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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 and the listing document referred to herein have been published for information 
purposes only as required by the Listing Rules (as defined below) and do not constitute an offer to sell 
nor a solicitation of an offer to buy any securities. Neither this announcement nor anything referred to 
herein (including the listing document) forms the basis for any contract or commitment whatsoever. For 
the avoidance of doubt, the publication of this announcement and the listing document referred to herein shall 
not be deemed to be an offer of securities made pursuant to a prospectus issued by or on behalf of the issuer for 
the purposes of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong 
nor shall it constitute an advertisement, invitation or document containing an invitation to the public to enter into 
or offer to enter into an agreement to acquire, dispose of, subscribe for or underwrite securities for the purposes 
of the Securities and Futures Ordinance (Cap. 571) of Hong Kong. 
 
This announcement is for information purposes only, and does not constitute an invitation or solicitation of an 
offer to acquire, purchase or subscribe for securities or an invitation to enter into an agreement to do any such 
things, nor is it calculated to invite any offer to acquire, purchase or subscribe for any securities. 
 
This announcement does not constitute an offer to sell or the solicitation of an offer to buy any securities in the 
United States or any other jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration 
or qualification under the securities laws of any such jurisdiction. The securities referred to herein will not be 
registered under the United States Securities Act of 1933, as amended (the “Securities Act”), and may not be 
offered or sold in the United States except pursuant to an exemption from or in a transaction not subject to, the 
registration requirements of the Securities Act. Any public offering of securities to be made in the United States 
will be made by means of a prospectus. Such prospectus will contain detailed information about the Company 
making the offer, its management and financial statements. The Company does not intend to make any public 
offering of securities in the United States.  
 
Notice to Hong Kong investors: The Issuer (as defined below) confirms that the Instruments (as defined below) 
are intended for purchase by Professional Investors (as defined in Chapter 37 of the Listing Rules) only and will 
be listed on the Hong Kong Stock Exchange on that basis. Accordingly, the Issuer confirms that the Instruments 
are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the 
risks involved. 

 
 
 

 
(the "Issuer") 

US$12,000,000,000 Global Medium Term Note and Securities Programme 
 

 
This announcement is issued pursuant to Rule 37.39A of the Rules Governing the Listing of 
Securities (the "Listing Rules") on The Stock Exchange of Hong Kong Limited (the "Hong Kong 
Stock Exchange"). 

Please refer to the offering circular dated 14 March 2022 (the "Offering Circular") appended 
hereto in relation to the US$12,000,000,000 Global Medium Term Note and Securities Programme 
(the "Programme"). As disclosed in the Offering Circular, the instruments (the "Instruments") to 
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be issued under the Programme will be intended for purchase by professional investors (as 
defined in Chapter 37 of the Listing Rules) only and will be listed on the Hong Kong Stock 
Exchange on that basis. 

The Offering Circular does not constitute a prospectus, notice, circular, brochure or 
advertisement offering to sell any securities to the public in any jurisdiction, nor is it an invitation 
to the public to make offers to subscribe for or purchase any securities, nor is it circulated to 
invite offers by the public to subscribe for or purchase any securities. 

 
 

Hong Kong, 15 March 2022 
 
 
As at the date of this announcement, the Independent Non-executive Chairman and Independent Non-
executive Director of the Issuer is Mr. Edmund Sze-Wing TSE, the Executive Director, Group Chief 
Executive and President of the Issuer is Mr. LEE Yuan Siong and the Independent Non-executive 
Directors of the Issuer are Mr. Jack Chak-Kwong SO, Mr. Chung-Kong CHOW, Mr. John Barrie 
HARRISON, Mr. George Yong-Boon YEO, Professor Lawrence Juen-Yee LAU, Ms. Swee-Lian TEO, 
Dr. Narongchai AKRASANEE, Mr. Cesar Velasquez PURISIMA and Ms. SUN Jie (Jane). 



 

IMPORTANT NOTICE 

THIS OFFERING CIRCULAR IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER (1) QIBs (AS DEFINED 
BELOW) UNDER RULE 144A PROMULGATED UNDER THE SECURITIES ACT (AS DEFINED BELOW) (“RULE 
144A”), OR (2) NON-U.S. PERSONS (AS DEFINED IN REGULATION S PROMULGATED UNDER THE 
SECURITIES ACT (AS DEFINED BELOW) (“REGULATION S”)) PURCHASING THE INSTRUMENTS OUTSIDE 
THE UNITED STATES IN AN OFFSHORE TRANSACTION IN RELIANCE ON REGULATION S. 

IMPORTANT: You must read the following before continuing. If you are not the intended recipient of this message, 
please do not distribute or copy the information contained in this e-mail, but instead, delete and destroy all copies 
of this e-mail including all attachments. The following applies to the offering circular (the “Offering Circular”) 
following this page, and you are therefore advised to read this carefully before reading, accessing or making any 
other use of the Offering Circular. In accessing the Offering Circular, you agree to be bound by the following terms 
and conditions, including any modifications to them any time you receive any information from us as a result of 
such access.  As used herein, the terms "United States", "U.S. person", "directed selling efforts" and "offshore 
transaction" shall have the meanings attributed to such terms in Rule 902 of Regulation S.   

Instruments (as described in the Offering Circular) may be sold in Canada only to purchasers purchasing, or 
deemed to be purchasing, as principal that are both accredited investors, as defined in National Instrument 45-106 
Prospectus Exemptions (“NI 45-106”) or subsection 73.3(1) of the Securities Act (Ontario), and permitted clients, 
as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant 
Obligations.  Any resale of Instruments must be made in accordance with an exemption from, or in a transaction 
not subject to, the prospectus requirements of applicable securities laws. Securities legislation in certain provinces 
or territories of Canada may provide a purchaser with remedies for rescission or damages if the Offering Circular 
(including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or 
damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the 
purchaser’s province or territory.  The purchaser should refer to any applicable provisions of the securities 
legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal adviser. 
Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts ("NI 33-105"), the Dealers (as 
described in the Offering Circular) are not required to comply with the disclosure requirements of NI 33-105 
regarding underwriter conflicts of interest in connection with this offering.  

Upon receipt of the Offering Circular, each Canadian purchaser hereby confirms that it has expressly requested 
that all documents evidencing or relating in any way to the sale of the Instruments described herein (including for 
greater certainty any purchase confirmation or any notice) be drawn up in the English language only. Par la 
réception de ce document, chaque acheteur canadien confirme par les présentes qu’il a expressément exigé que 
tous les documents faisant foi ou se rapportant de quelque manière que ce soit à la vente des valeurs mobilières 
décrites aux présentes (incluant, pour plus de certitude, toute confirmation d'achat ou tout avis) soient rédigés en 
anglais seulement. 

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF INSTRUMENTS FOR SALE 
IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE INSTRUMENTS HAVE NOT BEEN, AND 
WILL NOT BE, REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES 
ACT”), OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION, 
AND THE INSTRUMENTS MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR 
THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A 
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND 
APPLICABLE STATE OR LOCAL SECURITIES LAWS. THE FOLLOWING OFFERING CIRCULAR MAY NOT BE 
DISCLOSED TO, DELIVERED, FORWARDED OR DISTRIBUTED TO ANY PERSON OTHER THAN THE 
INTENDED RECIPIENT AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY 
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS 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. ANY INVESTMENT DECISION 
SHOULD BE MADE ON THE BASIS OF THE FINAL TERMS AND CONDITIONS OF THE INSTRUMENTS AND 
THE INFORMATION CONTAINED IN THE OFFERING CIRCULAR (AS AMENDED AND RESTATED) THAT WILL 
BE DISTRIBUTED TO YOU PRIOR TO THE PRICING DATE AND NOT ON THE BASIS OF THE ATTACHED 
DOCUMENTS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE 
FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY 
OF THE INSTRUMENTS DESCRIBED THEREIN. 

Confirmation of your Representation: In order to be eligible to view the following Offering Circular or make an 
investment decision with respect to the Instruments, investors must be either (I) qualified institutional buyers 
(“QIBs”) (within the meaning of Rule 144A) or (II) non-U.S. persons eligible to purchase the Instruments outside 
the United States in an offshore transaction in reliance on Regulation S. By accepting this e-mail and accessing 
the following Offering Circular, 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 Instruments 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 Offering Circular by electronic transmission. 

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or 
solicitation in any place where offers or solicitations are not permitted by law. If a jurisdiction requires that the 
offering be made by a licensed broker or dealer and any Dealer (as described in the Offering Circular) or any 



affiliate of a Dealer is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by 
such Dealer or such affiliate on behalf of the issuer in such jurisdiction. 

The Instruments, this Offering Circular, and any other information made available to prospective investors have not 
been reviewed, recommended, approved or disapproved by the U.S. Securities and Exchange Commission, any 
independent person or regulatory authority. 

The following Offering Circular has been sent to you in an electronic form. You are reminded that documents 
transmitted via this medium may be altered or changed during the process of electronic transmission, and 
consequently none of the Issuer, the Arranger (as described in the Offering Circular) nor any Dealer nor any person 
who controls any of them nor any director, officer, employee nor agent of any of them or affiliate of any such person 
accepts any liability or responsibility whatsoever in respect of any difference between the Offering Circular 
distributed to you in electronic format and the hard-copy version available to you on request from the Arranger. 

You should not reply by e-mail to this notice, and you may not purchase any Instruments 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 responsible for protecting this e-mail against viruses and other destructive items. 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. 



 

 

  
AIA GROUP LIMITED 

(incorporated in Hong Kong with limited liability) 

(Stock Code: 1299) 
US$12,000,000,000 

Global Medium Term Note and Securities Programme 
Under the US$12,000,000,000 Global Medium Term Note and Securities Programme described in this Offering Circular (the “Programme”), AIA Group Limited (the 
“Issuer”), subject to compliance with all relevant laws, regulations and directives, may from time to time issue medium term notes (the “Notes”) and dated and perpetual 
securities (the “Securities”). References herein to the “Instruments” are to the Notes and/or the Securities, as the context so requires. Instruments may be issued in bearer 
or registered form. The aggregate nominal amount of Instruments outstanding will not at any time exceed US$12,000,000,000 (or its equivalent in other currencies). The 
Instruments may be issued on a continuing basis to one or more of the Dealers specified under “Summary of the Programme” and any additional Dealer we may appoint 
under the Programme from time to time (each a “Dealer” and together the “Dealers”), which appointment may be for a specific issue or on an ongoing basis. References in 
this Offering Circular to the “relevant Dealer” shall, in the case of an issue of Instruments being (or intended to be) subscribed for by more than one Dealer, be to all Dealers 
agreeing to subscribe for such Instruments. 

Application will be made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange” or “HKSE”) for the listing of the Programme by way of debt 
issues to professional investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) (“Professional 
Investors”) only during the 12-month period after the date of this Offering Circular on the Hong Kong Stock Exchange. This Offering Circular is for distribution to Professional 
Investors only.     

Notice to Hong Kong investors: the Issuer confirms that each Tranche (as defined under “Terms and Conditions of the Notes” or “Terms and Conditions of the Securities”, 
as applicable) of Instruments issued under the Programme is intended for purchase by Professional Investors only and, with respect to Instruments to be listed on the Hong 
Kong Stock Exchange, will be listed on the Hong Kong Stock Exchange on that basis. Accordingly, the Issuer confirms that the Instruments are not appropriate as an 
investment for retail investors in Hong Kong. Investors should carefully consider the risks involved. 

The HKSE has not reviewed the contents of this Offering Circular, 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 Offering Circular. Listing of the Programme and 
the Instruments on the HKSE is not to be taken as an indication of the commercial merits or credit quality of the Programme, the Instruments, the Issuer or the 
Group or quality of disclosure in this Offering Circular.  Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the 
contents of this Offering Circular, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising 
from or in reliance upon the whole or any part of the contents of this Offering Circular.   

Notice of the aggregate nominal amount of Instruments, interest or distribution (if any) payable in respect of Instruments, the issue price of Instruments and any other terms 
and conditions not contained herein which are applicable to each Tranche of Instruments will be set out in a pricing supplement (the “Pricing Supplement”) which, with 
respect to Instruments to be listed on the Hong Kong Stock Exchange, will be delivered to the Hong Kong Stock Exchange, on or before the date of issue of the Instruments 
of such Tranche. 

The relevant Pricing Supplement in respect of the issue of any Instruments will specify whether or not such Instruments will be listed on the Hong Kong Stock Exchange or 
any other stock exchange. 

Each Series (as defined in “Summary of the Programme”) of Instruments in bearer form (“Bearer Instruments”) will be represented on issue by a temporary global instrument 
(each a “temporary Global Instrument”), and will be sold in an “offshore transaction” within the meaning of Regulation S (“Regulation S”) promulgated under the U.S. 
Securities Act of 1933, as amended (the “Securities Act”). Interests in temporary Global Instruments generally will be exchangeable for interests in permanent global 
instruments (each a “permanent Global Instrument” and, together with the temporary Global Instruments, the “Global Instruments”), or if so stated in the relevant Pricing 
Supplement, definitive Instruments (“Definitive Instruments”), on or after the date falling 40 days after the later of the commencement of the offering and the relevant issue 
date of such Tranche (as defined in “Summary of the Programme”), upon certification as to non-U.S. beneficial ownership. Interests in permanent Global Instruments will 
be exchangeable for Definitive Instruments in whole but not in part as described under “Summary of Provisions Relating to the Instruments while in Global Form”. 

The Instruments of each Series to be issued in registered form (“Registered Instruments”) and which are sold to non-U.S. persons in an “offshore transaction” within the 
meaning of Regulation S (“Unrestricted Instruments”) will initially be represented by a permanent registered global certificate (each an “Unrestricted Global Certificate”) 
without interest or distribution coupons, which may be deposited on the relevant issue date (i) in the case of a Series intended to be cleared through Euroclear Bank SA/NV 
(“Euroclear”) and/or Clearstream Banking S.A. (“Clearstream, Luxembourg”), with a common depositary on behalf of Euroclear and Clearstream, Luxembourg, (ii) in the 
case of a Series intended to be cleared through the Central Moneymarkets Unit Service, operated by the Hong Kong Monetary Authority (the “CMU Service” or “CMU”), 
with a sub-custodian for the CMU, (iii) in the case of a Series intended to be cleared through The Depository Trust Company (“DTC”), registered in the name of Cede & Co. 
as nominee for DTC (a “DTC Unrestricted Global Certificate”) and (iv) in the case of a Series intended to be cleared through a clearing system other than, or in addition 
to, Euroclear and/or Clearstream, Luxembourg, the CMU and/or DTC, or delivered outside a clearing system, as agreed between us and the relevant Dealer. Registered 
Instruments which are sold in the United States to “qualified institutional buyers” (each, a “QIB”) within the meaning of Rule 144A (“Rule 144A”) promulgated under the 
Securities Act (“Restricted Instruments”) will initially be represented by a permanent registered global certificate (each a “Restricted Global Certificate” and, together 
with the relevant Unrestricted Global Certificate, the “Global Certificates”), without interest or distribution coupons, which may be deposited on the relevant issue date with 
a custodian (the “Custodian”) for, and registered in the name of Cede & Co. as nominee for, DTC. The provisions governing the exchange of interests in Global Instruments 
for other Global Instruments and Definitive Instruments are described in “Summary of Provisions Relating to the Instruments while in Global Form”. 

Investors should be aware that the Instruments may include complex features such as variable interest rates or interest rates linked to an index or formula – 
such associated risks are set out more fully on page 54 of the Offering Circular. Securities may also be subordinated and/or perpetual, and the Issuer may elect 
or be required to defer or cancel Distribution payments under the Securities – see "Risks Relating to the Securities" beginning on page 54 of the Offering 
Circular. There are various other risks relating to the Instruments, the Issuer and the Group (as defined herein), as well as the business and jurisdictions in 
which they operate, of which investors should be aware before making an investment in the Instruments. See “Risk Factors” beginning on page 33 of this 
Offering Circular. 

The Instruments 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 Instruments may include Bearer Instruments that are subject to U.S. tax law requirements. Accordingly, the Instruments 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 Instruments may not be offered, sold, or, in the case of Bearer Instruments, delivered within 
the United States or to, or for the account or benefit of, U.S. persons. Registered Instruments are subject to certain restrictions on transfer. See “Subscription 
and Sale” and “Transfer Restrictions”. 

We may agree with any Dealer that Instruments may be issued in a form not contemplated by the Terms and Conditions of the Notes or Terms and Conditions of the 
Securities herein, as applicable, in which event a supplementary Offering Circular, if appropriate, will be made available which will describe the effect of the agreement 
reached in relation to such Instruments. 

This Offering Circular includes particulars given in compliance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “HKSE 
Rules” or “Listing Rules”) for the purpose of giving information with regard to the Issuer and the Group. We accept full responsibility for the accuracy of the information 
contained in this Offering Circular and confirm, having made all reasonable enquiries, that to the best of our knowledge and belief there are no other facts the omission of 
which would make any statement herein misleading. 

Arranger 

Citigroup 

Dealers 

ANZ                  BNP PARIBAS                Citigroup                Crédit Agricole CIB                 Deutsche Bank             Goldman Sachs 

HSBC          Morgan Stanley          MUFG          Standard Chartered Bank          Wells Fargo Securities 

The date of this Offering Circular is 14 March 2022. 
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Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility 
for the contents of this Offering Circular, make no representation as to its accuracy or completeness 
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon 
the whole or any part of the contents of this Offering Circular. 

This Offering Circular contains all information with respect to us and our subsidiaries taken as a whole 
(the “Group”) and the Instruments, which is material in the context of the issue and offering of the 
Instruments; the statements contained herein relating to us and the Group are in every material respect 
true and accurate and not misleading; the opinions and intentions expressed in this Offering Circular 
with regard to us and the Group are honestly held, have been reached after due and careful 
consideration and are based on reasonable assumptions; and all reasonable enquiries have been made 
by us to ascertain such facts and to verify the accuracy of all such information and statements. 

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under “Terms and 
Conditions of the Notes” (the “Notes Conditions”) and each Tranche of Securities will be issued on the 
terms set out herein under “Terms and Conditions of the Securities” (the “Securities Conditions”) as 
amended and/or supplemented by the Pricing Supplement specific to such Tranche. References herein 
to the “Conditions” are to the Notes Conditions and/or the Securities Conditions, as the context so 
requires. This Offering Circular must be read and construed together with any amendments or 
supplements hereto and with any information incorporated by reference herein and, in relation to any 
Tranche of Instruments, must be read and construed together with the relevant Pricing Supplement. 

The distribution of this Offering Circular and any Pricing Supplement and the offering, sale and delivery 
of the Instruments in certain jurisdictions may be restricted by law. We, the Arranger and the Dealers, 
require persons into whose possession this Offering Circular comes to inform themselves about and to 
observe any such restrictions. None of the Issuer, the Arranger or the Dealers represents that this 
Offering Circular or any Pricing Supplement may be lawfully distributed, or that any Instruments may 
be lawfully offered, in compliance with any applicable registration or other requirements in any such 
jurisdiction, or pursuant to an exemption available thereunder, or assumes any responsibility for 
facilitating any such distribution or offering. In particular, we, the Arranger and the Dealers, have not 
taken any action which would permit a public offering of any Instruments or distribution of this Offering 
Circular or any Pricing Supplement in any jurisdiction where action for such purposes is required. 
Accordingly, no Instruments may be offered or sold, directly or indirectly, and none of this Offering 
Circular, any Pricing Supplement or any advertisement or other offering material may be distributed or 
published in any jurisdiction, except under circumstances that will result in compliance with any 
applicable laws and regulations. 

Important – EEA Retail Investors: If the Pricing Supplement in respect of any Instruments includes a 
legend entitled "Prohibition of Sales to EEA Retail Investors", the Instruments are not intended to be 
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available 
to any retail investor in the European Economic Area (“EEA”). For these purposes, a retail investor 
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of 
Directive 2014/65/EU (“MiFID II”); (ii) a customer within the meaning of Directive (EU) 2016/97 (the 
“Insurance Distribution Directive”), where that customer would not qualify as a professional client as 
defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation 
(EU) 2017/1129 (as amended, the “Prospectus Regulation”). Consequently no key information 
document required by Regulation (EU) No 1286/2014 (the “PRIIPs Regulation”) for offering or selling 
the Instruments or otherwise making them available to retail investors in the EEA has been prepared 
and therefore offering or selling the Instruments or otherwise making them available to any retail 
investor in the EEA may be unlawful under the PRIIPS Regulation. 
 
Important – UK Retail Investors – If the Pricing Supplement in respect of any Instruments includes a 
legend entitled "Prohibition of Sales to UK Retail Investors", the Instruments are not intended to be 
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available 
to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor means a person 
who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 
2017/565 as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 
(“EUWA”); (ii) a customer within the meaning of the provisions of the Financial Services and Markets 
Act 2000, as amended ("FSMA"), and any rules or regulations made under the FSMA to implement 
Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined in 
point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of UK domestic law by virtue of 
the EUWA; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it 
forms part of UK domestic law by virtue of the EUWA. Consequently no key information document 
required by Regulation (EU) No 1286/2014 as it forms part of UK domestic law by virtue of the EUWA 
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(the “UK PRIIPs Regulation”) for offering or selling the Instruments or otherwise making them available 
to retail investors in the UK has been prepared and therefore offering or selling the Instruments or 
otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs 
Regulation. 

MIFID II product governance / target market:  The Pricing Supplement in respect of any Instruments 
may include a legend entitled "MiFID II Product Governance" which will outline the target market 
assessment in respect of the Instruments and which channels for distribution of the Instruments are 
appropriate. Any person subsequently offering, selling or recommending the Instruments (a 
“distributor”) should take into consideration the target market assessment; however, a distributor 
subject to MiFID II is responsible for undertaking its own target market assessment in respect of the 
Instruments (by either adopting or refining the target market assessment) and determining appropriate 
distribution channels. 

A determination will be made in relation to each issue about whether, for the purpose of the MiFID 
Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance 
Rules”), any Dealer subscribing for any Instruments is a manufacturer in respect of such Instruments, 
but otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be a 
manufacturer for the purpose of the MIFID Product Governance Rules. 
 
UK MiFIR product governance / target market – The Pricing Supplement in respect of any 
Instruments may include a legend entitled “UK MiFIR Product Governance” which will outline the target 
market assessment in respect of the Instruments and which channels for distribution of the Instruments 
are appropriate. Any distributor should take into consideration the target market assessment; however, 
a distributor subject to the FCA Handbook Product Intervention and Product Governance Sourcebook 
(the “UK MiFIR Product Governance Rules”) is responsible for undertaking its own target market 
assessment in respect of the Instruments (by either adopting or refining the target market assessment) 
and determining appropriate distribution channels. 
 
A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR 
Product Governance Rules, any Dealer subscribing for any Instruments is a manufacturer in respect of 
such Instruments, but otherwise neither the Arranger nor the Dealers nor any of their respective affiliates 
will be a manufacturer for the purpose of the UK MIFIR Product Governance Rules. 

Product Classification Pursuant to Section 309B of the Securities and Futures Act (Chapter 289 
of Singapore) – The Pricing Supplement in respect of any Instruments may include a legend entitled 
"Singapore Securities and Futures Act Product Classification" which will state the product classification 
of the Notes pursuant to section 309B(1) of the Securities and Futures Act (Chapter 289 of Singapore) 
(the "SFA"). We will make a determination in relation to each issue about the classification of the Notes 
being offered for purposes of section 309B(1)(a). Any such legend included on the relevant Pricing 
Supplement will constitute notice to "relevant persons" for purposes of section 309B(1)(c) of the SFA. 

There are restrictions on the offer and sale of the Instruments and the circulation of documents relating 
thereto, in certain jurisdictions including, but not limited to, the United States, the European Economic 
Area, the United Kingdom, China, Hong Kong, Japan, Taiwan (China), Singapore, the Netherlands and 
Canada, and to persons connected therewith. The Instruments 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 may include Bearer Instruments that are subject to U.S. tax law requirements. 
Accordingly, the Instruments 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. For a description of certain restrictions on offers, sales and transfers of 
Instruments and on the distribution of this Offering Circular, see “Subscription and Sale” and “Transfer 
Restrictions”. 

This Offering Circular is to be read in conjunction with all documents which are deemed to be 
incorporated herein by reference (see “Information Incorporated by Reference”). This Offering Circular 
shall be read and construed on the basis that such documents are incorporated and form part of this 
Offering Circular. 

Listing of the Instruments on the Hong Kong Stock Exchange is not to be taken as an indication of our 
merits or the merits of the Group or the Instruments. In making an investment decision, investors must 
rely on their own examination of us, the Group and the terms of the offering, including the merits and 
risks involved. See “Risk Factors” for a discussion of certain factors to be considered in connection with 
an investment in the Instruments. 
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We have not authorised any person to give any information or to make any representation not contained 
in or not consistent with this Offering Circular or any other document entered into in relation to the 
Programme and the sale of Instruments and, if given or made, such information or representation should 
not be relied upon as having been authorised by us, any Dealer or the Arranger. 

Neither the delivery of this Offering Circular or any Pricing Supplement nor the offering, sale or delivery 
of any Instruments shall, in any circumstances, create any implication that the information contained in 
this Offering Circular is true subsequent to the date hereof or the date upon which this Offering Circular 
has been most recently amended or supplemented or that there has been no adverse change, or any 
event reasonably likely to involve any adverse change, in our prospects or financial or trading position 
since the date thereof or, if later, the date upon which this Offering Circular has been most recently 
amended or supplemented or that any other information supplied in connection with the Programme is 
correct at any time subsequent to the date on which it is supplied or, if different, the date indicated in 
the document containing the same. 

Neither this Offering Circular nor any Pricing Supplement constitutes an offer or an invitation to 
subscribe for or purchase any Instruments and should not be considered as a recommendation by us, 
the Arranger, the Dealers, or any director, officer, employee, agent or affiliate of any such person or 
any of them that any recipient of this Offering Circular or any Pricing Supplement should subscribe for 
or purchase any Instruments. Each recipient of this Offering Circular or any Pricing Supplement shall 
be taken to have made its own investigation and appraisal of our condition (financial or otherwise). 

The maximum aggregate principal amount of Instruments outstanding at any one time under the 
Programme will not exceed US$12,000,000,000 (and for this purpose, any Instruments denominated in 
another currency shall be translated into U.S. dollars at the date of the agreement to issue such 
Instruments calculated in accordance with the provisions of the Dealer Agreement). The maximum 
aggregate principal amount of Instruments which may be outstanding at any one time under the 
Programme may be increased from time to time, subject to compliance with the relevant provisions of 
the Dealer Agreement as defined under “Subscription and Sale”. 

In connection with the issue of any Tranche of Instruments, the Dealer or Dealers (if any) named 
as the stabilising manager(s) (the “Stabilising Manager”) in the applicable Pricing Supplement 
may over-allot Instruments or effect transactions with a view to supporting the price of the 
Instruments at a level higher than that which might otherwise prevail for a limited period after 
the applicable issue date. However, there is no obligation on such Stabilising Manager to do 
this. Such stabilising, if commenced, may be discontinued at any time, and must be brought to 
an end after a limited period. Such stabilising shall be in compliance with all applicable laws, 
regulations and rules. 

The Arranger and the Dealers have not separately verified the information contained in this Offering 
Circular. To the fullest extent permitted by law, none of the Arranger or Dealers, nor any director, officer, 
employee, agent or affiliate of any such person makes any representation, warranty or undertaking, 
express or implied, or accepts any responsibility, with respect to the accuracy or completeness of any 
of the information in this Offering Circular. To the fullest extent permitted by law, none of the Arranger 
or Dealers, nor any director, officer, employee, agent or affiliate of any such person accepts any 
responsibility for the contents of this Offering Circular or for any other statement made or purported to 
be made by the Arranger, a Dealer, or any director, officer, employee, agent or affiliate of any such 
person or on its behalf in connection with us, the Group or the issue and offering of the Instruments. 
Each of the Arranger and Dealers accordingly disclaims all and any liability whether arising in tort or 
contract or otherwise (save as referred to above) which it might otherwise have in respect of this Offering 
Circular or any such statement. 

This Offering Circular does not describe all of the risks and investment considerations (including those 
relating to each investor’s particular circumstances) of an investment in Instruments of a particular 
issue. Each potential purchaser of Instruments should refer to and consider carefully the relevant Pricing 
Supplement for each particular issue of Instruments, which may describe additional risks and 
investment considerations associated with such Instruments. The risks and investment considerations 
identified in this Offering Circular and the applicable Pricing Supplement are provided as general 
information only. Investors should consult their own financial and legal advisers as to the risks and 
investment considerations arising from an investment in an issue of Instruments and should possess 
the appropriate resources to analyse such investment and the suitability of such investment in their 
particular circumstances. 

Neither this Offering Circular nor any other information provided or incorporated by reference in 
connection with the Programme is intended to provide the basis of any credit or other evaluation and 
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should not be considered as a recommendation by us, the Arranger or the Dealers, or any director, 
officer, employee, agent or affiliate of any such person that any recipient of this Offering Circular or of 
any such information should purchase the Instruments. Each potential purchaser of Instruments should 
make its own independent investigation of the financial condition and affairs, and its own appraisal of 
the creditworthiness, of us and the Group. Each potential purchaser of Instruments should determine 
for itself the relevance of the information contained in this Offering Circular, and its purchase of 
Instruments should be based upon such investigation as it deems necessary. None of the Arranger or 
Dealers, or agent or affiliate of any such person, undertakes to review the financial condition or affairs 
of us or the Group during the life of the arrangements contemplated by this Offering Circular nor to 
advise any investor or potential investor in the Instruments of any information coming to the attention of 
any of the Arranger or the Dealers or any of them. 

In this Offering Circular, unless otherwise specified or the context otherwise requires, all references to 
“we”, “us”, “our”, and the “Issuer” are to AIA Group Limited and all references to the “Group” and “AIA” 
are to us and our subsidiaries taken as a whole. 

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

In this Offering Circular, unless otherwise specified or the context otherwise requires, all references to 
“US$” and to “U.S. dollars” are to United States dollars; all references to “HK$” and “Hong Kong 
dollars” are to Hong Kong dollars. As used herein, the terms "United States", "U.S. person", "directed 
selling efforts" and "offshore transaction" shall have the meanings attributed to such terms in Rule 902 
of Regulation S.  

See “Exchange Rate Information”. No representation is made that the Hong Kong dollar and other 
currency amounts stated herein could have been, or could be, converted into U.S. dollars at such rates 
or at any other rate. 

AVAILABLE INFORMATION 

For so long as any Series of the Instruments remain outstanding and are “restricted securities” within 
the meaning of Rule 144(a)(3) promulgated under the Securities Act, we will, during any period in which 
we are neither subject to Section 13 or Section 15(d) of the U.S. Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder, 
provide to any holder of such restricted securities or to any prospective purchaser of such restricted 
securities designated by such holder for delivery to such holder or prospective purchaser, in each case 
upon the request of such holder or prospective purchaser, the information required to be provided by 
Rule 144A(d)(4) under the Securities Act. 

EXCHANGE RATE INFORMATION 

Our principal overseas operations during the reporting period were located within the Asia region. Items 
included in the financial statements of each of our Group’s entities are measured in the currency of the 
primary economic environment in which that entity operates, which is their functional currency. Unless 
otherwise stated, our consolidated financial statements are presented in millions of U.S. dollars, which 
is our functional currency, and our and the Group’s presentation currency. The functional currency of 
each entity within the Group is converted into U.S. dollars utilising period-end exchange rates for assets 
and liabilities and corresponding period weighted average exchange rates for the consolidated 
statement of income accounts. 

The following table shows, for the periods indicated, the exchange rate at the end of each period 
between functional currencies of certain markets within the Group and the U.S. dollar. The table sets 
forth the noon buying rate for U.S. dollars in New York City for cable transfers payable in these functional 
currencies as certified for customs purposes by the Federal Reserve Bank of New York for the periods 
indicated. 
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U.S. dollar Period-End Exchange Rates(1) 
 

 

March 
2022 

(through  

4 March  

2022) 
February 

2022 
January 

2022 

Year ended 31 December 

2021 2020 2019 

Mainland China    6.32 6.31 6.36 6.37 6.53 6.96 
Hong Kong  ......   7.81 7.81 7.80 7.80 7.75 7.79 
Thailand ...........   32.72 32.69 33.42 33.50 30.02 29.75 
Singapore .........   1.36 1.36 1.36 1.36 1.32 1.35 
Malaysia ...........   4.18 4.20 4.19 4.20 4.02 4.09 

 

Source: H.10 statistical release of the Federal Reserve Board. 
(1) Exchange rates are expressed in units of local currency per US$1.00 

No representation is made that amounts presented in a particular currency in this Offering Circular could 
have been converted into such currency at any particular rate or at all. 

Hong Kong Dollar Exchange Rates 

The Hong Kong dollar is freely convertible into the U.S. dollar. Since 1983, the Hong Kong dollar has 
been linked to the U.S. dollar at the rate of HK$7.80 to US$1.00. In 2005, the Hong Kong Monetary 
Authority (the “HKMA”) broadened the link from the original rate of HK$7.80 per US$1.00 to a rate 
range of HK$7.75 to HK$7.85 per US$1.00. The Basic Law of Hong Kong (the “Basic Law”), which 
came into effect on 1 July 1997, provides that no foreign exchange control policies shall be applied in 
Hong Kong. 

The market exchange rate of the Hong Kong dollar against the U.S. dollar continues to be determined 
by the forces of supply and demand in the foreign exchange market. However, against the background 
of the fixed rate system which applies to the issuance and withdrawal of Hong Kong currency in 
circulation, the market exchange rate has not deviated significantly from the level of HK$7.80 to 
US$1.00. The Hong Kong SAR government has indicated its intention to maintain the link at that rate. 
Under the Basic Law, the Hong Kong dollar will continue to circulate and remain freely convertible. The 
Hong Kong SAR government has also stated that it has no intention of imposing exchange controls in 
Hong Kong and that the Hong Kong dollar will remain freely convertible into other currencies, including 
the U.S. dollar. However, we cannot assure you that the Hong Kong SAR government will maintain the 
link at HK$7.80 to US$1.00 or at all. 

FORWARD LOOKING STATEMENTS 

Certain statements under “Risk Factors”, “Business” and elsewhere in this Offering Circular constitute 
“forward-looking statements”. The words including “anticipate”, “believe”, “could”, “estimate”, “expect”, 
“going forward”, “intend”, “may”, “ought”, “plan”, “schedule”, “will”, “aim” and similar words or 
expressions identify forward-looking statements. In addition, all statements other than statements of 
historical facts included in this Offering Circular, including, but without limitation, those regarding our 
financial position, business strategy, prospects, capital expenditure and investment plans and the plans 
and objectives of our management for its future operations (including development plans and objectives 
relating to our operations), are forward-looking statements. These forward-looking statements reflect 
our views with respect to future events and are not a guarantee of future performance or developments. 
Such forward-looking statements involve known and unknown risks, uncertainties and other factors 
which may cause actual results or performance to differ materially from those expressed or implied by 
such forward-looking statements. Such forward-looking statements are based on numerous 
assumptions regarding our present and future business strategies and the environment in which we will 
operate in the future. We expressly disclaim any obligation or undertaking to release any updates or 
revisions to any forward-looking statements contained herein to reflect any change in our expectations 
with regard thereto or any change of events, conditions or circumstances, on which any such statements 
were based. This Offering Circular discloses, under “Risk Factors” and elsewhere, important factors 
that could cause actual results to differ materially from our expectations. All subsequent written and 
forward-looking statements attributable to us or persons acting on our behalf expressly qualified in their 
entirety by such cautionary statements. 
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ENFORCEMENT OF CIVIL LIABILITIES 

We are a company incorporated in Hong Kong under the Companies Ordinance. All of our directors 
and executive officers and all or a substantial portion of our assets and the assets of such persons 
reside or are located outside the United States. As a result, purchasers of the Instruments might not be 
able to effect service of process within the United States upon us or such persons, or to enforce against 
them United States court judgements predicated upon the civil liability provisions of the federal 
securities laws of the United States. In practice, judgements of U.S. courts are often difficult or 
impossible to enforce in Hong Kong. While U.S. court civil judgements for a monetary sum in respect 
of private law liabilities are, in principle, enforceable in Hong Kong if certain criteria are satisfied (relating 
to matters including jurisdiction, finality, due process and the absence of fraud), those criteria are often 
not satisfied and even where they are, arguably, satisfied, the procedure for demonstrating this often 
proves costly, time-consuming and uncertain. Where the U.S. court judgement is based on the civil 
liability provisions of the U.S. federal securities laws, the defendant will often have scope for raising a 
further objection to the effect that such liabilities are, in substance, public or penal in nature and, as 
such, unenforceable in Hong Kong. 

INFORMATION INCORPORATED BY REFERENCE 

This Offering Circular should be read and construed in conjunction with each relevant Pricing 
Supplement, our most recently published audited consolidated financial statements and any unaudited 
interim condensed consolidated financial statements published subsequently to such consolidated 
financial statements from time to time (if any) and all amendments and supplements from time to time 
to this Offering Circular, which shall be deemed to be incorporated in, and to form part of, this Offering 
Circular and which shall be deemed to modify or supersede the contents of this Offering Circular to the 
extent that a statement contained in any such document is inconsistent with such contents. 

Copies of all such documents which are so deemed to be incorporated in, and to form part of, this 
Offering Circular will be available for inspection upon prior written notice and satisfactory proof of 
holding free of charge during usual business hours on any weekday (Saturdays and public holidays 
excepted) from the specified office of the Fiscal Agent (as defined under “Summary of the Programme”) 
set out at the end of this Offering Circular. 

PRESENTATION OF FINANCIAL INFORMATION 

We have prepared audited consolidated financial statements as of and for the year ended 31 December 
2021. See “Index to the 2021 Financial Statements and Supplementary Embedded Value Information”. 
Our consolidated financial statements were prepared in conformity with International Financial 
Reporting Standards (“IFRS”) issued by the International Accounting Standards Board and Hong Kong 
Financial Reporting Standards (“HKFRS”) issued by the Hong Kong Institute of Certified Public 
Accountants (“HKICPA”). IFRS and HKFRS differ in certain respects from generally accepted 
accounting principles in other countries, including generally accepted accounting principles in the United 
States (“U.S. GAAP”). These differences might be material to the financial information presented in this 
Offering Circular, and we have made no attempt to quantify the impact of those differences. In particular, 
we have not attempted to reconcile our consolidated financial statements to U.S. GAAP, but had we 
done so it may have had a material impact on the financial information contained in this Offering 
Circular. Potential investors should consult their own professional advisers for an understanding of the 
difference between IFRS/HKFRS, U.S. GAAP and certain other jurisdictions, and how those differences 
might affect the financial information presented in this Offering Circular. In making an investment 
decision, investors must rely upon their own independent examination of us, the terms of this offering 
and our recent financial information, including the risks involved. Unless specified or the context 
otherwise requires, all financial information in this Offering Circular is presented on a consolidated basis. 
See “General Information” for a description of the consolidated financial statements currently published 
by us. PricewaterhouseCoopers, our independent auditor, audited our consolidated financial 
statements as of and for the year ended 31 December 2021, the year ended 31 December 2020 and 
the year ended 31 December 2019. Our audited consolidated financial statements as of and for the 
year ended 31 December 2021 and the year ended 31 December 2020, including the notes thereto, 
appear elsewhere in this Offering Circular. 

This Offering Circular contains non-U.S. GAAP financial measures that are not required by, or 
presented in accordance with, IFRS or HKFRS. We present non-U.S. GAAP financial measures for 
management decision-making and internal performance management purposes. For example, value of 
new business (“VONB”) is an estimate of the economic value of one year’s sales. We measure new 
business activity using a performance measure referred to as annualised new premiums (“ANP”), and 
business volumes during the year using a performance measure referred to as total weighted premium 
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income (“TWPI”). We also measure our business with operating profit after tax (“OPAT”) attributable to 
shareholders of the Issuer. For a description of how we calculate these and other measures, such as 
equity attributable to shareholders of the Issuer on the embedded value basis (“EV Equity”), see 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations – Overview”. 
Non-GAAP financial measures are not measures of our performance under IFRS or HKFRS and may 
not be comparable to similarly titled measures presented by other companies.  They should be 
considered together with any performance measures derived in accordance with IFRS or other 
generally accepted accounting principles. 
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SUMMARY 

This summary highlights, and is qualified in its entirety by, information contained elsewhere or 
incorporated by reference in this Offering Circular. This summary does not contain all the 
information that may be important to prospective investors. Prospective investors should read 
this entire Offering Circular carefully, including “Risk Factors”, “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations”, and our audited consolidated 
financial statements included elsewhere in this Offering Circular. 

OVERVIEW 

We are the holding company of the largest independent publicly listed pan-Asian life insurance 
group in the world. We trace our roots to 1919 when C.V. Starr, a young American entrepreneur, 
established a fire and marine insurance agency in Shanghai. From this beginning, we have built 
a long and established record that provides us with significant experience and expertise, 
enabling us to offer products and services across all classes of consumers, from the mass 
market to high net worth individuals and corporate clients, across our geographical markets.  
We are a market leader in the Asia region based on life insurance premiums and we hold 
leading positions across the majority of geographical markets in which we operate.1 Our brand 
is widely known and highly respected in the markets we serve, and we believe our reputation 
is that of an industry leader in quality and service excellence. 
 
We believe that our capital strength and robust balance sheet give us a significant advantage. 
As of 31 December 2021, our Group Local Capital Summation Method cover ratio (“Group 
LCSM Cover Ratio”) under the new Group-Wide Supervision (“GWS”) framework was 399%. 
As of 31 December 2021, we had total assets of US$339,874 million and total equity attributable 
to shareholders of the Issuer of US$60,467 million.  

We meet the long-term savings and protection needs of individuals by offering a range of 
products and services, including life insurance, accident and health insurance and savings 
plans. We also provide employee benefits, credit life and pension services to corporate clients. 
As of 31 December 2021, our employees, partners and proprietary agency force served the 
holders of more than 36 million individual policies and over 16 million participating members of 
group insurance schemes.  

We measure the scale and profitability of our business using various key performance 
indicators, including value of new business (“VONB”), annualised new premiums (“ANP”), total 
weighted premium income (“TWPI”), operating profit after tax (“OPAT”) attributable to 
shareholders of the Issuer and equity attributable to shareholders of the Issuer on the 
embedded value basis (“EV Equity”). For the year ended 31 December 2021, VONB was 
US$3,366 million and OPAT was US$6,409 million. We have maintained a stable persistency 
rate of 95%, 95%, and 95% for the years ended 31 December 2021, 2020 and 2019, 
respectively. We had ANP of US$5,647 million and TWPI of US$36,859 million for the year 
ended 31 December 2021, with 86% of our TWPI consisting of renewal premiums. As of 31 
December 2021, we had EV Equity of US$75,001 million. For an explanation and further 
discussion of our key performance indicators, see “– Summary Selected Consolidated Financial 
and Other Data – Other Data” and “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations – Overview – Key Performance Indicators”. 

We have a presence in 18 markets across the Asia region. Our business is geographically 
diversified. We operate wholly-owned subsidiaries or branches in 17 markets in Asia– Mainland 
China, Hong Kong (which includes Macau), Thailand, Singapore (which includes Brunei) and 
Malaysia (collectively, our “Key Segments”), Australia, New Zealand, Cambodia, Indonesia, 
South Korea, Sri Lanka, the Philippines, Taiwan (China), Vietnam and Myanmar (which began 
operations as a wholly owned foreign life insurer in November 2019). In addition, we have a 
49% shareholding in a joint venture in India with the Tata Group. Hong Kong, Mainland China 
and Thailand constitute our three largest markets in terms of OPAT, representing 33%,21% 

                                                      
1  Based on premiums. Market rankings are based on latest available data published by relevant regulatory and 

industry sources, as well as our own internal estimates where reasonable.  



 

2 

and 15%, respectively, of our total OPAT for the year ended 31 December 2021. As of 31 
December 2021, we had over 25,000 permanent employees and fixed term employees. 

Our proprietary agency channel is our core distribution platform. In addition, through our 
partnership team, “Partnership Distribution”, we market products through bancassurance, 
direct marketing and other intermediated channels. We also continue to utilise and invest in 
other partnership channels, including private banks, independent financial advisers (“IFAs”), 
brokers and specialist advisers. 

Our common shares are traded on the Main Board of the Hong Kong Stock Exchange under 
the stock code “1299” and are a constituent stock of the Hang Seng Index. We also have 
American Depositary Receipts (Level 1) traded on the over-the-counter market (ticker symbol: 
“AAGIY”). 

OUR COMPETITIVE STRENGTHS  

Profitability and financial strength derived from geographical diversity, scale of 
operations  

We have a track record of stable and profitable growth, which we consider to be evidence of 
the success of our business model and market leadership. As of 31 December 2021, our Group 
LCSM Cover Ratio under the new GWS framework was 399%. Internally generated cash flows 
from our extensive book of in-force business have created a stable revenue base with a high 
volume of renewal premiums. We derive earnings from across our markets, which we believe 
underscores our financial strength and profitability. We believe that the scale and efficiency of 
our operations across our markets give us a competitive advantage in pricing products and in 
funding growth. 

Strong capital position 

The strength of our financial position is one of our key points of differentiation and a competitive 
advantage. Our prudent, sustainable and progressive dividend policy allows for future growth 
opportunities and the financial flexibility of the Group. Internally generated cash flows from our 
extensive book of in-force business provide us with a stable revenue base that supports our 
ongoing efforts to capture the significant growth opportunities available by investing in new 
business at high internal rates of return. 

Deep and historic roots in the Asia region 

We were an early entrant to a number of our Key Segments and are distinguished in many 
markets by our consistent presence operating through wholly-owned subsidiaries and 
branches, which allows us to exert control over operations and strategy and ensure that value 
created is for the benefit of our shareholders. We play an important and continuing role in the 
development of the life insurance industry in these markets. In Hong Kong, Thailand and 
Singapore, we have sold life insurance products since the 1930s, and we were the first licensed 
foreign life insurer to establish operations in Mainland China in 1992.  

A broad footprint and market leadership in the Asia region 

We are currently the only publicly-listed life insurance group that is headquartered in, 
established throughout and exclusively focused on the Asia region. We have a presence in 18 
markets, which give us a broad geographical footprint in the Asia region. We are a market 
leader in the Asia region based on life insurance premiums and we hold leading positions 
across the majority of geographical markets in which we operate.2 

                                                      
2  Based on premiums. Market rankings are based on latest available data published by relevant regulatory and 

industry sources, as well as our own internal estimates where reasonable.  
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Mainland China opportunity 

We are the first company with a wholly foreign owned life insurance subsidiary in Mainland 
China. During the year ended 31 December 2020, we received regulatory approvals and 
subsequently converted our Shanghai Branch into a wholly owned subsidiary. We also received 
approval from the CBIRC to begin preparations to establish a new branch in Sichuan, the fourth 
largest province in Mainland China by population. The Sichuan branch was launched in March 
2021 and is our first branch in Western China. In October 2021, we also received approval from 
the CBIRC to commence operations in Hubei province and commenced sales in January 2022.  

In January 2022, we completed our investment in China Post Life Insurance Co., Ltd. (“China 
Post Life”). The investment was completed upon receiving all necessary regulatory approvals 
for AIA Co to invest RMB12,033 million (approximately US$1,860 million) for a 24.99% equity 
stake in China Post Life. In February 2022, we agreed a new distribution partnership between 
AIA China and Postal Savings Bank of China Co., Ltd. 

Our investment in China Post Life is complementary to our strategy in China and increases our 
exposure to the growth opportunities in the Chinese life insurance market. We expect that the 
investment will enable us to capture the value available from distribution channels and customer 
segments. The operations of AIA China will remain entirely independent of this investment. 

An extensive proprietary agency channel and an expanding multi-channel distribution 
platform 

Developed over decades of operation, our proprietary agency channel is our core distribution 
platform, providing us with continuity of access to customers and the important opportunity to 
service their ongoing needs. Throughout our history, our agents have provided significant reach 
and consistent personal customer contact, enabling us to build and maintain long-term 
relationships with customers. We have a large number of top-tier agents (“Premier Agents”) 
who have been a catalyst for our success. See “Business – Distribution – Agency”. In addition, 
we have also established other distribution channels that meet our profitability criteria. 

A diversified suite of products and innovative product capabilities 

We have a broad and diversified suite of products, including life insurance, accident and health 
insurance, savings plans, employee benefits, credit life and pension products, as well as our 
wellness programme, AIA Vitality, that are designed to meet customers’ needs at different 
stages of their lives. We believe that our diversified product suite positions us well to capture 
evolving customer demand under a variety of market conditions. We are also able to transfer 
product knowledge and service expertise from our more developed markets to those markets 
at earlier stages of development. 

Market-leading brand across the Asia region 

We have offered customers financial security and the comfort of a constant presence 
throughout various economic, social and political changes in the Asia region. As a result, we 
believe that AIA is one of the strongest and most respected insurance brands in the industry. 

Experienced management driving a comprehensive business growth strategy 

Our management team has extensive experience and a track record for success in the Asia life 
insurance market. The group of individuals that make up our Group Executive Committee have 
on average over 22 years of experience in the insurance industry and over 26 years in the 
financial services industry. This experience gives our management a broad perspective on the 
industry that drives our business strategies and which we believe will enable us to respond 
quickly to changes in the life insurance markets in which we operate.  
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OUR STRATEGY 

During the year ended 31 December 2020, we undertook a comprehensive strategic review by 
senior management, and adopted our current strategy which centres on AIA’s purpose to help 
people live Healthier, Longer, Better Lives (our “Purpose”). 
 
Our strategic priorities are built on five long-term structural drivers of growth in Asia: 
 
Asia’s unprecedented wealth creation 
Compounding wealth creation will support a near-doubling of Asia’s middle-class population by 
2030, an increase of 1.4 billion, and at a rate faster than the rest of the world combined. 
 
Significant need for private protection 
There is a huge shortfall between Asia’s need for financial protection and current provision, 
driving increased demand for life and health insurance and long-term savings. These protection 
gaps continue to grow, accelerated by the increasing prevalence of avoidable lifestyle-related 
diseases, ageing populations, increasing longevity and rapid inflation in healthcare costs.  
 
Rapidly shifting consumer mindset 
Wellness, healthcare and higher expectations of quality of life into old age are increasingly at 
the front of mind for consumers. With so many product options and uncertainty over how much 
cover is needed, consumers increasingly rely on personal recommendations and choose 
companies that provide trusted advice with relevant, timely and personalised services. 
 
Pervasiveness of new technologies 
Advances in technology and digital have opened up increasing opportunities for greater 
connectivity, scale, and efficiency, driven by deeper customer insights and analytics. 
 
Embracing purpose, sustainability and resilience 
Resilience is paramount in a world of increasingly frequent, but hard-to-predict shocks. All 
stakeholders expect companies to respond in the right way with purpose and a view to long-
term sustainability. 
 
Our strategic priorities are aligned with these structural growth drivers and build on our strong 
track record and substantial competitive advantages. AIA is 100% focused on Asia with 100% 
ownership of 17 of our 18 operations, including our business in Mainland China, where we are 
the first foreign company with a wholly-owned life insurance subsidiary.  

We believe we have the right platform to capture the many opportunities that each of our 
markets offers. The specific fundamental areas of our sustainable growth model include: 

Unrivalled Distribution – Scale capacity and productivity through digitalisation and 
advice-centric models 
 
A key competitive strength for AIA is our unrivalled distribution platform, which we have built 
and developed over decades. This platform allows us to reach millions of individuals and 
companies across our markets with personalised advice and innovative solutions, helping them 
live Healthier, Longer, Better Lives. Our strategic priority is to further expand our distribution 
reach while focusing on increasing productivity of our distribution force.  
 
Continue to extend leadership position in proprietary agency distribution 
 
The core of our distribution is an unparalleled, proprietary Premier Agency platform which 
focuses on agent quality to deliver professional and personalised advice and to develop long-
term relationships with our customers. AIA has been the number one MDRT company globally 
for the last seven years, demonstrating the effectiveness of our Premier Agency strategy.  
 
Our strategic priorities are market-dependent. In our developed markets, such as Hong Kong 
and Singapore, we continue to grow our Premier Agency through quality recruitment, training 
and development initiatives. In Mainland China, we have a unique growth opportunity for our 
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agency as we expand our geographical presence. To meet the significant opportunities we see 
in South-East Asia and India, we will grow our active agents in our developing and emerging 
markets. In all of our markets, our agency strategy is built on quality and we increasingly use 
technology to support our agents and our next-generation agency leaders who are critical to 
our sustainable development. 
 
Expand and broaden profitable next-generation partnerships 
 
Complementing our agency is our partnership business, where we work with strategic partners 
including banks and other financial institutions, as well as non-traditional and digital partners 
across many of our markets. We have developed a panel of high-quality partners that provide 
us with access to hundreds of millions of potential customers, many without an existing 
insurance agent relationship.  
 
Our strategic priority includes a digitally-led approach to better target in-branch customers with 
customised solutions and provide broader access to previously untapped online banking and 
credit card customers. Our omni-channel enables customers to choose how to purchase: fully 
online through to face-to-face advice with a specialist. We have also been testing different 
solutions and learning from the experience as we work with non-traditional and digital partners 
to access customers outside the reach of our other distribution channels and our usual 
demographics.  

Compelling Propositions – be the leading provider of personalised advice and innovative 
solutions 
 
Our aim is to be a market leader with innovative and profitable products that meet the changing 
needs of our customers for financial protection and efficient long-term regular savings as they 
go through their lives. We offer a comprehensive range of protection products to address the 
life, accident and health protection needs of our customers through their changing life stages, 
as well as comprehensive long-term savings products to provide for our customers’ savings 
needs for education, retirement and different life goals. During the year ended 31 December 
2020, our brand promise of helping people live Healthier, Longer, Better Lives was officially 
adopted as our purpose and our propositions lead the way in making that a reality for our 
customers.  
 
Our proposition strategy is anchored around helping our customers meet their protection and 
long-term savings needs. For protection, our focus is on next-generation life and health 
products, fully integrated with AIA’s health and wellness ecosystem of value-added services. 
For long-term savings, we leverage AIA’s Regional Funds platform to deliver sustainable and 
superior long-term savings outcomes for customers.  
 
Health and wellness ecosystem 
 
Our unique health and wellness ecosystem provides AIA customers with affordable access to 
personalised value-added services curated through best-in-class service providers exclusive to 
AIA. These services range across the consumer wellness journeys from prediction and 
prevention through to diagnosis, treatment and recovery (our “PPDTR” framework) and help 
deliver improved health outcomes for our customers. We have anchored this ecosystem on four 
fundamental and exclusive components: AIA Vitality and wellness; our local network of 
telemedicine and healthcare providers; the AIA Regional Health Passport; and expert personal 
medical case management through our regional partnership with Medix. 
 
AIA Vitality and wellness 
 
The AIA Vitality and wellness ecosystem is the core engine for engaging with our customers by 
motivating them to adopt healthier lifestyles and drive long-term behavioural change. Total 
membership in our wellness programmes is now more than 1.9 million. We believe that our 
health improvement studies, based on the health assessments provided by AIA Vitality 
members, validate the effectiveness of our wellness programmes. 
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AIA Telemedicine 
 
We are continuing to advance our diagnosis and healthcare provider services, including through 
provision of telemedicine services which are now available in a number of our markets. 
Deepening integration with providers has facilitated higher utilisation rates across both our 
corporate and individual customers recently, allowing individuals to receive health advice and 
monitoring remotely.  
 
AIA Regional Health Passport 

The AIA Regional Health Passport leverages our pan-Asian presence to offer customers 
access to our network of leading international hospitals, providing the convenience of a region-
wide referral and appointment service, as well as cross-border cashless payments regardless 
of where the policy was issued. The passport is operational in eight of our markets (Mainland 
China, Hong Kong, Singapore, Thailand, Malaysia, the Philippines, Indonesia and Sri Lanka), 
and we plan to extend it to another two markets in 2022. Our customers can also access a 
network of hospitals in the United States and several European countries. 
 
Personal Medical Case Management 

Our expert personal medical case management centres on our exclusive regional partnership 
with Medix. This aims to provide AIA customers with the best possible diagnostic and treatment 
validation in the event of a particularly acute diagnosis.  
 
Amplify Health  
 
In February 2022, we established Amplify Health, a new pan-Asian Health InsurTech business. 
This comprises a wholly owned entity that will service Mainland China, Hong Kong and Macau 
and a joint venture entity with Discovery Group Limited that will service the rest of Asia. The 
vision for Amplify Health is to be a leading digital health technology and integrated solutions 
business, transforming how individuals, corporates, payors and providers experience 
healthcare delivery, and improving the health and wellness outcomes of patients and 
communities across Asia. 
 
Amplify Health will deploy a range of health technology assets, proprietary data analytics and 
extensive health expertise to AIA’s market-leading and rapidly growing businesses across the 
region and to other major participants in the healthcare sector. We believe that this will become 
a key competitive advantage for AIA helping to grow new business value and delivering 
financial benefits such as improved claims performance and reduced operational costs. In 
addition, we expect that Amplify Health will open up new and significant growth opportunities 
from the provision of its health technology services to third-party clients. 
 
Regional Funds Platform 
 
Asia has the world’s fastest-growing retirement population and our objective is to help them 
save more effectively through our long-term savings propositions. Our Regional Funds Platform 
helps us deliver innovative savings and retirement propositions, addressing the needs of our 
customers as they move through their life stages.  
 
The Regional Funds Platform leverages our scale and distribution power to build relationships 
with leading external fund managers across the world and provide retail customers with tailored 
investment strategies exclusive to AIA. Through AIA’s long-term professional stewardship, we 
aim to deliver long-term outperformance for our customers.  

Leading Customer Experience – Seamless omni-channel customer experience with best-
in-class engagement 
 
Our ambition is for AIA’s customers to have a best-in-class experience with personalised 
engagement delivering on three key principles: simplicity, timeliness and reliability. Using 
analytics, our aim is to deliver a distinctive, personalised and more meaningful experience for 
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our customers, recommending the most suitable products with delivery through their preferred 
channels, underpinned by seamless processes and fast turnaround times.  
 
We believe that the focus on further enhancing user experience and improving customer 
satisfaction will help us extend our leading Net Promoter Score (“NPS”) positions we enjoy in 
many of our markets. Priorities include further simplification of policy materials and new 
business processes, enhancing ongoing policyholder communications and improving the 
overall claims experience. These will also be measured by newly introduced real-time customer 
surveys in select markets in 2022 in order to enhance customer experience. 
 
Our new customer experience design principles are benchmarked to global best practice and 
are anchored in digitalisation and personalisation. Our benchmarking also indicates that these 
improvements can deliver significant improvements to customer satisfaction, emotion and NPS, 
increased sales leads, conversions, cross-sell and retention as well as delivering productivity 
gains through efficiency improvements. 

Our large base of long-term existing customers offers significant cross-selling opportunities. 
Our existing customer marketing initiatives provide a growing source of VONB for the Group, 
and we intend to continue capitalising on these opportunities through our use of customer 
analytics and a broad range of complementary products. Servicing the needs of existing 
customers and the development of new customer relationships are complementary and critical 
drivers of success.  

Therefore, our marketing efforts are directed at both acquiring new customers, which is an 
important source of growth as Asian economies expand and develop, and at servicing the 
expanding insurance needs of existing policyholders. We believe that our customer initiatives 
will continue to generate sustainable revenue growth through more new business referrals and 
additional sales to existing policyholders.  

Technology, Digital and Analytics 
 
A step change in technology, digital and analytics is at the heart of our strategy, enabling 
transformed experiences for our customers, distributors, partners and employees, while 
supporting growth and efficiency. 
 
Technology 
 
The foundation of this transformation is upgrading our technology to world-class modern 
architecture and systems to support the efficient scaling of our strategic initiatives. Our plans 
are to deliver scalable systems through migration to Cloud and modular architecture ensuring 
our technology needs are met in real-time.  
 
Our aim is to increase automation throughout our business process which we measure through 
straight through processing rates across core customer journeys. Through the deployment of 
agile platforms, big data and artificial intelligence in our processes, we are deepening the 
understanding of our customers’ needs and supporting better and faster decision making.  
 
Digital enablement 
 
Increasing the digital enablement of our customer, agent and partner channels is a key priority 
for the Group. Our targeted investments in digital enablement support our businesses in 
meeting the increasing expectations of customers, agents and partners for efficient and 
seamless experiences, driving increased engagement.  
 
Across our agency, we continue to introduce enhancements to our recruitment, learning, activity 
management and sales and servicing tools.  
 
Our partners benefit from integrated experiences for their customers, enabling us to access 

previously untapped customer segments, including credit card and online customers. 
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For our customers, digital enablement allows them to interact with us anytime, anywhere, 
through multiple channels across their learn, buy, service and claim journeys. 
 
Analytics  
 
Analytics help power our business decisions, providing deep and actionable insights across 
distribution, operations and other functions. With an increased use of analytics, we can deliver 
greater personalisation, improved customer experience, better decision making and increased 
operational efficiency. We do this by identifying and testing high-impact use cases in one of our 
markets and then industrialising across our other markets to quickly replicate success.  
 
As we make a step change in our technology, digital and analytics, we have uplifted our data 
governance standards. We also continue to invest in a variety of cybersecurity measures to 
safeguard our data. 

Organisation of the Future – Simpler, faster, more connected  
 
Transforming our organisation  
 
During the year ended 31 December 2020, we embarked on a long-term strategic initiative, 
known as Organisation of the Future, to support our strategic ambitions under our strategy and 
shape a Simpler, Faster and More Connected AIA. 
 
Organisation of the Future 
 
The core components of our Organisation of the Future initiative are to strengthen and simplify 
our organisational structures in support of our priorities under our strategy, the introduction of 
agile ways of working into parts of our business and the strengthening of our people and 
capabilities frameworks.  
 
Through the Organisation of the Future initiative, we will support our people as they develop 
the careers they want, thereby enhancing AIA’s status as an employer of choice.  
 
In support of Organisation of the Future, new capability building programmes have been 
designed and rolled out in our pilot markets to further equip our people to lead change. 
Programmes include modules on organisation transformation, execution excellence, agile ways 
of working and Technology, Digital and Analytics.  

During the year ended 31 December 2021, we launched the initiative in seven markets with a 
phased approach and we plan to roll out to the rest of the region throughout 2022 and beyond. 
 
Modernising the way we work 
 
We are continuously adapting the way we work by leveraging digital and technology.  As well 
as improving operational efficiencies, these initiatives empower our managers with greater 
insights about their team and allow managers and employees to take control of their needs with 
“anytime anywhere” self-service transactions.  
 
Employees have embraced new ways of working, such as providing more regular feedback and 
recognition to promote better performance and engagement. They can also explore and 
complete more self-paced online courses when it is appropriate for them.  

We prioritise listening to our employees. With new mechanisms in place to listen to, measure 
and act on experience feedback in a timely manner, we have achieved higher satisfaction levels 
and positive feedback from managers and employees. 

ESG Strategy 
 
In March 2020, we launched our environmental, social and governance (“ESG”) strategy, which 
is built around five pillars: Health and Wellness, Sustainable Operations, Sustainable 



 

9 

Investment, People and Culture and Effective Governance. Taken together, we believe these 
pillars of our strategy will contribute to sustainable and healthier development for Asia, its 
people and communities as well as the planet. 
 
Our ESG strategy builds on our Purpose by bringing together a clear programme of goals, 
commitments and actions to deliver long-term sustainable value for our customers, our 
shareholders and our communities. It integrates ESG factors into all of the decisions that we 
make and actions we take in order to deliver on our Purpose. 
 
In 2021, we committed to achieving net-zero greenhouse gas emissions by 2050 using the 
latest climate science to set ambitious emissions reduction targets in conjunction with the 
Science Based Targets initiative (SBTi). Critical to this ambition is the sustainable deployment 
of our investment portfolio. We believe that the integration of ESG considerations throughout 
the investment process is essential to driving this transition while effectively managing risk and 
generating sustained returns for our customers.  In 2021, we completed the divestment of our 
directly-managed listed equity and fixed income exposure to coal mining and coal-fired power 
businesses. 

RECENT DEVELOPMENTS 

Investment in China Post Life 
 
In January 2022, we completed our investment in China Post Life Insurance Co., Ltd (“China 
Post Life”), a leading bank-affiliated life insurer that is focused on bringing financial protection 
to the mass and emerging mass-affluent segments in Mainland China. The investment was 
completed upon receiving all necessary regulatory approvals for AIA Co to invest RMB12,033 
million (approximately US$1,860 million) for a 24.99% equity stake in China Post Life. In 
February 2022, we agreed a new distribution partnership between AIA China and Postal 
Savings Bank of China Co., Ltd.  
 
Bank of East Asia 
 
In July 2021, we launched our exclusive 15-year bancassurance partnership with The Bank of 
East Asia, Limited (“BEA”) covering Hong Kong and Mainland China. Our partnership provides 
access to more than 1.2 million domestic customers in Hong Kong, a top-three foreign bank 
franchise in Mainland China and additional capabilities to harness the potential for AIA across 
the Greater Bay Area.  
 
In March 2022, we announced the acquisition of 100% of Blue Cross (Asia-Pacific) Insurance 
Limited (“Blue Cross”) and 80% of Blue Care JV (BVI) Holdings Limited (“Blue Care”) from 
BEA. Blue Cross is a well-established insurer in Hong Kong providing health insurance products 
and Blue Care operates medical centres with a large medical network in Hong Kong. We have 
also agreed to extend the scope of our exclusive bancassurance partnership through the 
addition of personal lines general insurance products. 
 
Amplify Health  
 
In February 2022, we established Amplify Health a new pan-Asian Health InsurTech business. 
This comprises a wholly owned entity that will service Mainland China, Hong Kong and Macau 
and a joint venture entity with Discovery Group Limited that will service the rest of Asia. The 
vision for Amplify Health is to be a leading digital health technology and integrated solutions 
business, transforming how individuals, corporates, payors and providers experience 
healthcare delivery, and improving the health and wellness outcomes of patients and 
communities across Asia. 
 
Hong Kong Risk-Based Capital Regime  
 
The HKIA is in the process of developing amendments to the Hong Kong Insurance Ordinance 
to cater for the new HKRBC regime with an effective date of 1 January 2024. On 28 December 
2021, the HKIA released a circular setting out requirements for insurers that are “sufficiently 



 

10 

advanced” to adopt HKRBC at an early date and the Group submitted an application for early 
adoption of HKRBC for AIA International. The application is currently under review by the HKIA 
and we expect to receive approval before the end of the first half of 2022, subject to meeting 
all of the necessary conditions.  
 
Share Buy-Back Programme  
 
On 11 March 2022, we announced that the Board had approved a return of capital to 
shareholders of up to US$10 billion to be conducted through a share buy-back programme in 
accordance with the rules of the HKSE over the next three years. The quantum and pace of 
implementation will be subject to market and geopolitical conditions. The share buy-back 
represents capital accumulated over time that is surplus to our needs.  
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OUR STRUCTURE 

The following is a simplified presentation of our structure as at the date of this Offering Circular, 
which includes our key operating business units:  

 

(1) We hold a 99.99% equity interest. 
(2) The business and operation of the branches in Mainland China under AIA Co. were transferred to AIA China with effect from 1 

October 2020.  
(3) We hold an equity interest in excess of 90%. 
(4) The remaining interests in Tata AIA Life are held by Tata Sons Limited. 
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SUMMARY SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA 

The tables set forth below show certain selected historical consolidated financial information 
and other data of the Group. The financial information as of and for the years ended 31 
December 2021, 2020 and 2019, set forth below, has been derived from our 2021 audited 
consolidated financial statements, and our 2020 audited consolidated financial statements, 
respectively, included elsewhere in this Offering Circular. The information on VONB and EV 
Equity for and as of the years ended 31 December 2021, 2020 and 2019, set forth below, has 
been derived from “Supplementary Embedded Value Information” included elsewhere in this 
Offering Circular. The selected historical consolidated financial and other data should be read 
in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results 
of Operations” and the audited consolidated financial statements and the information in 
“Supplementary Embedded Value Information” included elsewhere in this Offering Circular. 

The consolidated income statement and statement of financial position include amounts 
attributable to unit-linked contracts. Such amounts are excluded in calculating OPAT, which is 
set forth in “– Other Data” below. 
 
 
  



 

13 

CONSOLIDATED INCOME STATEMENT 

 

 

Year ended  
31 December 

 2021 2020 2019 

 
 
 

 
 

 

 (in US$ millions) 

  
Revenue    

Premiums and fee income  ...............................  37,123 35,780 34,777 

Premiums ceded to reinsurers ..........................  (2,679) (2,452) (2,166) 

Net premiums and fee income  .........................  34,444 33,328 32,611 
Investment return ..............................................  12,748 16,707 14,350 
Other operating revenue  ..................................  333 324 281 

Total revenue ......................................................  47,525 50,359 47,242 

     
Expenses    

Insurance and investment contract benefits ......  32,381 36,865 34,068 

Insurance and investment contract benefits ceded  

 
(2,326) 

 
(2,126) 

 
(1,940) 

Net insurance and investment contract benefits  30,055 34,739 32,128 
Commission and other acquisition expenses ....  4,597 4,402 4,283 
Operating expenses  .........................................  3,031 2,695 2,468 
Finance costs  ...................................................  357 292 283 
Other expenses .................................................  1,006 944 845 

Total expenses ....................................................  39,046 43,072 40,007 

     
Profit before share of losses from associates and joint 

ventures  ...........................................................  8,479 
 

7,287 
 

7,235 

Share of losses from associates and joint ventures  (11) (17) (8) 
Profit before tax  .................................................  8,468 7,270 7,227 
Tax expense ........................................................  (991) (1,491) (1,209) 

Net profit ..............................................................  7,477 5,779 6,018 

    
Less: amounts attributable to non-controlling interests 

 ......................................................................  
 

50 
 

 - 
 

39 

Net profit attributable to shareholders of the Issuer
 ..........................................................................  

 
7,427 

 
5,779 

 
5,979 
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION 
 
 

 As of 31 December 

 2021 2020 2019 

 

 

 
 

  

 (in US$ millions) 

  

Assets    

Intangible assets  ...................................................  2,914 2,634 2,520 

Investments in associates and joint ventures  ........  679 
 

606 
 

615 
Property, plant and equipment  ..............................  2,744 2,722 2,865 

Investment property  ..............................................  4,716 4,639 4,834 

Reinsurance assets  ...............................................  4,991 4,560 3,833 

Deferred acquisition and origination costs  ............  28,708 27,915 26,328 

Financial investments:    

Loans and deposits  ...............................................  9,311 9,335 10,086 

Available for sale    

Debt securities  ......................................................  161,087 165,106 138,852 

At fair value through profit or loss    

Debt securities  ......................................................  38,993 36,775 33,132 

Equity shares .........................................................  30,822 30,156 25,360 

Interests in investment funds 40,195 29,026 24,962 

Derivative financial instruments  .............................  1,468 1,069 971 

Total financial investments  ........................................  281,876 271,467 233,363 

Deferred tax assets  ...............................................  50 23 23 

Current tax recoverable  .........................................  120 103 205 

Other assets  ..........................................................  8,087 5,833 5,605 

Cash and cash equivalents  ...................................  4,989 5,619 3,941 

Total assets  .............................................................  339,874 326,121 284,132 

    

Liabilities    

Insurance contract liabilities  ..................................  239,423 223,071 192,181 

Investment contract liabilities  ................................  11,860 12,881 12,273 

Borrowings  ............................................................  9,588 8,559 5,757 

Obligations under repurchase agreements ............  1,588 1,664 1,826 

Derivative financial instruments  .............................  1,392 1,003 412 

Provisions  .............................................................  194 230 225 

Deferred tax liabilities  ............................................  5,982 6,902 6,214 

Current tax liabilities  ..............................................  389 346 432 

Other liabilities .......................................................  8,524 7,797 9,417 

Total liabilities  .....................................................  278,940 262,453 228,737 

    

Equity    

Share capital  .........................................................  14,160 14,155 14,129 

Employee share-based trusts ................................  (225) (155) (220) 

Other reserves  ......................................................  11,841 (11,891) (11,887) 

Retained earnings  .................................................  49,984 44,704 40,922 

Fair value reserve  .................................................  8,407 15,170 11,669 

Foreign currency translation reserve ......................  (1,068) 233 (698) 

Property revaluation reserve ..................................  1,069 1,027 1,073 

Others  ...................................................................  (19) (43) (41) 

Amounts reflected in other comprehensive  

income ............................................................  8,389 

 
16,387 

 
12,003 

Total equity attributable to shareholders of the 
Issuer  ...................................................................  60,467 

 
63,200 

 
54,947 

Non-controlling interests  .......................................  467 468 448 

Total equity  ..............................................................  60,934 63,668 55,395 

Total liabilities and equity  ......................................  339,874 326,121 284,132 
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OTHER DATA 

We measure the scale and profitability of our business using various key performance 
indicators, including VONB, ANP, TWPI, OPAT and EV Equity. For a discussion of these 
metrics, see “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations – Overview – Key Performance Indicators”. 

 

 

 

As of and for the Year ended  
31 December 

 2021 2020 2019 

 (in US$ millions, except ratios) 
 
VONB(1)(2) ..........................................................................  3,366 2,765 4,154 

ANP(1)(2) .............................................................................  5,647 5,219 6,585 

TWPI(1)(3)  ...........................................................................  36,859 35,408 34,002 

OPAT(1)(4)(5) ........................................................................  6,409 5,942 5,689 

EV Equity(1)(5) ....................................................................  75,001 67,185 63,905 

Group LCSM Cover Ratio(1)(6)  .........................................  399% 374% 366% 

Leverage Ratio(7)  .............................................................  13.6% 11.9% 9.4% 

 

(1) Definitions of VONB, ANP, TWPI, OPAT, EV Equity and Group LCSM Cover Ratio are provided in the Glossary 
beginning on page A-1 of this Offering Circular. 

(2) Includes the contribution from Tata AIA Life attributable to our 49% interest in Tata AIA Life. 
(3) TWPI excludes the contribution from Tata AIA Life. 
(4) For a reconciliation of OPAT to net profit, see note 7 to our 2021 audited consolidated financial statements 

included elsewhere in this Offering Circular. OPAT is before non-operating investment returns and other items, 
net of tax.  

(5) OPAT and EV Equity include the contribution from Tata AIA Life.  
(6) The ratios as at 31 December 2020 and 31 December 2019 were based on the Group’s understanding of the 

likely application of the GWS framework to the Group at the time. The ratio as at 31 December 2020 included 
US$1,735 million of subordinated securities but excluded US$5,822 million carrying amount of senior notes that 
had not yet been approved to contribute to Group available capital. The ratio as at 31 December 2019 excluded 
senior notes in Group available capital. The calculation basis as at 31 December 2020 and 31 December 2019 
are largely consistent with that applied to the Group LCSM Cover Ratio as at 31 December 2021 with the key 
difference being the treatment of senior notes. For more information see “Management’s Discussion and Analysis 
of Financial Condition and Results of Operations – Liquidity and Capital Resources – Group Local Capital 
Summation Method Solvency Position” and “Regulation – Regulatory Framework – Hong Kong – Group-wide 
Supervision Framework”. 

(7) The leverage ratio is calculated by dividing Total Borrowings by Total Capitalisation, each as set out or defined 
in “Total Capitalisation”. 
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The following table shows a breakdown of VONB by geographical segment for the periods 
indicated. 

 

  

Year ended 31 December 

 2021 2020 2019 

 (in US$ millions) 

 

Mainland China ............................................... 1,108 968 1,167 

Hong Kong ...................................................... 756 550 1,621 

Thailand .......................................................... 609 469 494 

Singapore ....................................................... 356 330 352 

Malaysia ......................................................... 283 222 258 

Other Markets(1) .............................................. 511 514 535 

Subtotal ......................................................... 3,623 3,053 4,427 

Adjustment to reflect consolidated reserving 
and capital requirements ............................. (57) 

 
(103)  

 
(87) 

After-tax value of unallocated Group Office 
expenses  (167) 

 
(161)  

 
(154) 

Total before non-controlling interests 3,399 2,789 4,186 

Non-controlling interests(2) (33) (24)  (32) 

Total VONB(2) ................................................. 3,366 2,765 4,154 

 

(1) Includes the contribution from Tata AIA Life attributable to our 49% interest in Tata AIA Life. 
(2) The total VONB for the Group for the years ended 31 December 2021, 2020 and 2019 excluded the VONB 

attributable to non-controlling interests of US$33 million, US$24 million and US$32 million, respectively. 

 
 
 
The following table shows a breakdown of ANP by geographical segment for the periods 
indicated. 

 Year ended 31 December 

 2021 2020 2019 

 (in US$ millions) 

 

Mainland China .................................................  1,404 1,197 1,248 

Hong Kong ........................................................  1,106 1,138 2,393 

Thailand ............................................................  6,77 661 729 

Singapore .........................................................  549 520 538 

Malaysia ............................................................  491 369 406 

Other Markets(1) ................................................  1,420 1,334 1,271 

Total .................................................................  5,647 5,219 6,585 

 

(1) Includes the contribution from Tata AIA Life attributable to our 49% interest in Tata AIA Life. 

 

 

 

 

 

 

 

The following table shows a breakdown of TWPI by geographical segment for the periods 
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indicated. 

 Year ended 31 December 

 2021 2020 2019 

 (in US$ millions) 

 

Mainland China ..........................................................  6,999 5,622 4,804 

Hong Kong .................................................................  11,904 13,042 13,107 

Thailand .....................................................................  4,428 4,462 4,352 

Singapore ..................................................................  3,433 3,088 2,916 

Malaysia .....................................................................  2,479 2,216 2,142 

Other Markets(1) .........................................................  7,616 6,978 6,681 

Total ..........................................................................  36,859 35,408 34,002 

 

(1)  Excludes Tata AIA Life. 

 
 
 

The following table shows a breakdown of OPAT by geographical segment for the periods 
indicated. 

 
 

 

Year ended 31 December 

 2021 2020 2019 

 (in US$ millions) 

 

Mainland China  ......................................................   1,371 1,220 1,061 

Hong Kong ..............................................................   2,143 2,059 1,879 

Thailand ..................................................................   960 987 1,064 

Singapore ...............................................................   723 621 583 

Malaysia ..................................................................   392 326 333 

Other Markets(1) ......................................................   784 687 772 

Group Corporate Centre) ........................................   36 42 (3) 

Total .......................................................................   6,409 5,942 5,689 

 

(1)   Includes Tata AIA Life. 
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SUMMARY OF THE PROGRAMME 

This summary must be read as an introduction to this Offering Circular, and any decision to 
invest in the Instruments should be based on a consideration of the Offering Circular as a whole, 
including any information incorporated by reference. Words and expressions defined in the 
“Terms and Conditions of the Notes” or the "Terms and Conditions of the Securities" below or 
elsewhere in this Offering Circular have the same meanings in this summary. 

 
Issuer: ...............................................  AIA Group Limited, the holding company of the 

Group. 

Legal Entity Identifier Code ..............  ZP5ILWVSYE4LJGMMVD57 

Programme Size: ..............................  Up to US$12,000,000,000 (or the equivalent in other 
currencies calculated as described in the Dealer 
Agreement) outstanding at any time. We may 
increase the amount of the Programme in 
accordance with the terms of the Dealer Agreement. 

Risk Factors: .....................................  Investing in Instruments issued under the 
Programme involves certain risks. The principal risk 
factors that may affect our ability to fulfil our 
obligations in respect of the Instruments are 
discussed under the section “Risk Factors” below. 

Arranger: ...........................................  Citigroup Global Markets Inc. 

Dealers: ............................................  Australia and New Zealand Banking Group Limited, 
BNP Paribas, Citigroup Global Markets Inc., Crédit 
Agricole Corporate and Investment Bank, Deutsche 
Bank AG, Singapore Branch, Goldman Sachs (Asia) 
L.L.C., The Hongkong and Shanghai Banking 
Corporation Limited, Morgan Stanley & Co. 
International plc, MUFG Securities EMEA plc, 
Standard Chartered Bank, Wells Fargo Securities, 
LLC and any other Dealer we may appoint from time 
to time either generally in respect of the Programme 
or in relation to a particular Tranche of Instruments. 

Fiscal Agent: .....................................  The Bank of New York Mellon, London Branch. 

Registrars: ........................................  The Bank of New York Mellon SA/NV, Luxembourg 
Branch (in respect of Unrestricted Instruments other 
than Unrestricted Instruments cleared through DTC 
(“DTC Unrestricted Instruments”) or the CMU 
Service), The Bank of New York Mellon (in respect 
of Restricted Instruments and DTC Unrestricted 
Instruments) and The Bank of New York Mellon, 
Hong Kong Branch (in respect of Unrestricted 
Instruments cleared through the CMU Service). 

Transfer Agents: ...............................  The Bank of New York Mellon SA/NV, Luxembourg 
Branch (in respect of Unrestricted Instruments other 
than DTC Unrestricted Instruments or Instruments 
cleared through the CMU Service), The Bank of New 
York Mellon, Hong Kong Branch (in respect of 
Unrestricted Instruments cleared through the CMU 
Service) and The Bank of New York Mellon (in 
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respect of Restricted Instruments and DTC 
Unrestricted Instruments). 

Paying Agents: ..................................  The Bank of New York Mellon, London Branch (in 
respect of Unrestricted Instruments) and The Bank 
of New York Mellon (in respect of Restricted 
Instruments). 

CMU Lodging Agent: ........................  The Bank of New York Mellon, Hong Kong Branch. 

Exchange Agent: ..............................  The Bank of New York Mellon. 

Method of Issue: ...............................  The Instruments will be issued on a syndicated or 
non-syndicated basis. 

 The Instruments will be issued in series (each a 
“Series”) having one or more issue dates and on 
terms otherwise identical (or identical other than in 
respect of the first payment of interest (in the case of 
Notes) or distribution (in the case of Securities)), the 
Instruments of each Series being intended to be 
interchangeable with all other Instruments of that 
Series. Each Series may be issued in tranches (each 
a “Tranche”) on the same or different issue dates. 
The specific terms of each Tranche (which will be 
completed, where necessary, with the relevant terms 
and conditions and, save in respect of the issue date, 
issue price, first payment date of interest (in the case 
of Notes) or distribution (in the case of Securities)) 
and nominal amount of the Tranche, will be identical 
to the terms of other Tranches of the same Series) 
will be completed in the Pricing Supplement. 

Issue Price: .......................................  Instruments may be issued at their nominal amount 
or at a discount or premium to their nominal amount. 
Partly Paid Notes may be issued, the issue price of 
which will be payable in two or more instalments. 

Clearing Systems: .............................  Clearstream, Luxembourg, Euroclear, DTC and/or 
the CMU Service and, in relation to any Tranche, 
such other clearing system as we may agree with the 
Fiscal Agent (or the CMU Lodging Agent, as the case 
may be) and the relevant Dealer. 

Form of Instruments:.........................  Instruments may be issued in bearer form or in 
registered form. Registered Instruments will not be 
exchangeable for Bearer Instruments and vice 
versa. 

 Each Tranche of Bearer Instruments will initially be 
in the form of either a temporary Global Instrument 
(which shall be a "temporary Global Note" (in the 
case of Notes) or a "temporary Global Security" (in 
the case of Securities)) or a permanent Global 
Instrument (which shall be a "permanent Global 
Note" (in the case of Notes) or a "permanent Global 
Security" (in the case of Securities), in each case as 
specified in the relevant Pricing Supplement. 
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 Each Global Instrument will be deposited on or 
around the relevant issue date with a common 
depositary or sub-custodian for Clearstream, 
Luxembourg, Euroclear, DTC and/or as the case 
may be, the CMU Service and/or any other relevant 
clearing system. Each temporary Global Instrument 
will be exchangeable for a permanent Global 
Instrument or, if so specified in the relevant Pricing 
Supplement, for Definitive Instruments (which shall 
be a "Definitive Note" (in the case of Notes) or a 
"Definitive Security" (in the case of Securities)). If 
the TEFRA D Rules are specified in the relevant 
Pricing Supplement as applicable, certification as to 
non-U.S. beneficial ownership will be a condition 
precedent to any exchange of an interest in a 
temporary Global Instrument or receipt of any 
payment of interest (in the case of Notes) or 
distribution (in the case of Securities) in respect of a 
temporary Global Instrument. Each permanent 
Global Instrument will be exchangeable for Definitive 
Instruments in accordance with its terms. Definitive 
Instruments will, if interest-bearing (in the case of 
Notes) or distribution-bearing (in the case of 
Securities), have Coupons attached and, if 
appropriate, a Talon for further Coupons. 

Registered Instruments sold in an “offshore 
transaction” to non-U.S. persons within the meaning 
of Regulation S will initially be represented by an 
Unrestricted Global Certificate. Registered 
Instruments sold in the United States to QIBs within 
the meaning of Rule 144A will initially be represented 
by a Restricted Global Certificate. 

Currencies: .......................................  Instruments may be denominated in any currency or 
currencies, subject to compliance with all applicable 
legal and/or regulatory and/or central bank 
requirements. Payments in respect of Instruments 
may, subject to such compliance, be made in and/or 
linked to, any currency or currencies other than the 
currency in which such Instruments are 
denominated. 

Denominations: .................................  Instruments will be issued in such denominations as 
may be specified in the relevant Pricing Supplement, 
subject to compliance with all applicable legal and/or 
regulatory and/or central bank requirements. 

Listing and Trading: ..........................  Application has been made to the Hong Kong Stock 
Exchange for the listing of the Programme, under 
which Instruments will be issued by way of debt 
issues to Professional Investors only during the 12-
month period after the date of this Offering Circular 
on the Hong Kong Stock Exchange. 

 However, unlisted Instruments and Instruments to be 
listed, traded or quoted on or by any other competent 
authority, stock exchange or quotation system may 
be issued pursuant to the Programme. The relevant 
Pricing Supplement in respect of the issue of any 
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Instruments will specify whether or not such 
Instruments will be listed on the Hong Kong Stock 
Exchange (or listed, traded or quoted on or by any 
other competent authority, exchange or quotation 
system). Instruments listed on the Hong Kong Stock 
Exchange will be traded on the Hong Kong Stock 
Exchange in a board lot size of at least HK$500,000 
(or its equivalent in other currencies). 

Enforcement of Instruments in 
Global Form: .....................................  

In the case of Global Instruments, individual 
investors’ rights against us will be governed by a 
Deed of Covenant dated 1 March 2017 (as amended 
or further supplemented from time to time), a copy of 
which will be available for inspection upon prior 
written notice and satisfactory proof of holding at the 
specified office of the Fiscal Agent. 

Selling Restrictions: ..........................  For a description of certain restrictions on offers, 
sales and deliveries of Instruments and on the 
distribution of offering material in the United States, 
the European Economic Area, the United Kingdom, 
China, Hong Kong, Japan, Taiwan (China), 
Singapore, the Netherlands and Canada, see 
“Subscription and Sale”. 

 For the purposes of Regulation S, Category 2 selling 
restrictions will apply unless otherwise indicated in 
the relevant Pricing Supplement. 

 Instruments in bearer form will be issued in 
compliance with U.S. Treas. Reg. §1.163-
5(c)(2)(i)(D) (the “D Rules”) unless (a) the relevant 
Pricing Supplement states that such Instruments are 
issued in compliance with U.S. Treas. Reg. §1.163-
5(c)(2)(i)(C) (the “C Rules”) or (b) such Instruments 
are issued other than in compliance with the D Rules 
or the C Rules but in circumstances in which such 
Instruments will not constitute “registration required 
obligations” under the United States Tax Equity and 
Fiscal Responsibility Act of 1982 (“TEFRA”), which 
circumstances will be referred to in the relevant 
Pricing Supplement as a transaction to which TEFRA 
is not applicable. The following legend may appear 
on the Instruments in bearer form, the inclusion of 
which will be provided in the relevant Pricing 
Supplement: 
 
"ANY UNITED STATES PERSON WHO HOLDS 
THIS OBLIGATION WILL BE SUBJECT TO 
LIMITATIONS UNDER THE UNITED STATES 
INCOME TAX LAWS, INCLUDING THE 
LIMITATIONS PROVIDED IN SECTIONS 165(j) 
AND 1287(a) OF THE UNITED STATES INTERNAL 
REVENUE CODE." 

Transfer Restrictions:........................  There are restrictions on the transfer of Instruments 
sold pursuant to Category 2 of Regulation S prior to 
the expiration of the relevant distribution compliance 
period and on the transfer of Registered Instruments 
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sold pursuant to Rule 144A promulgated under the 
Securities Act. See “Transfer Restrictions”. 

ERISA Considerations: .....................  The Instruments may not be acquired by an 
“employee benefit plan” (as defined in Section 3(3) 
of the U.S. Employee Retirement Income Security 
Act of 1974, as amended (“ERISA”)) that is subject 
to Title I of ERISA, a “plan” subject to Section 4975 
of the Code or any entity whose assets are treated 
as assets of any such plan unless such purchase 
and holding of the Instruments will not constitute or 
result in a non-exempt prohibited transaction under 
ERISA or the Code. Each purchaser or holder of 
Instruments and each transferee thereof will be 
deemed to have made certain representations as to 
its status under ERISA and the Code. Potential 
investors should read the sections entitled “Certain 
ERISA Considerations” and “Transfer Restrictions”. 

Initial Delivery of Instruments: ..........  On or before the issue date for each Tranche, the 
Global Instrument representing Bearer Instruments 
or the Global Certificate representing Registered 
Instruments may be deposited with a common 
depositary for Euroclear and Clearstream, 
Luxembourg or deposited with a sub-custodian for 
the CMU Service or registered in the name of Cede 
& Co. (or such other entity as is specified in the 
applicable Pricing Supplement) or nominee for DTC 
and deposited on or about the issue date with the 
Custodian or deposited with any other clearing 
system or may be delivered outside any clearing 
system (such delivery in all events to be outside the 
United States in the case of Bearer Instruments) 
provided that we, the Fiscal Agent and the relevant 
Dealers have agreed in advance to the method of 
such delivery. Registered Instruments that are to be 
credited to one or more clearing systems on issue 
will be registered in the name of, or in the name of 
nominees or a common nominee or a sub-custodian 
for, such clearing systems. 

THE NOTES  

Status and Ranking of the Notes: .....  The Notes constitute our direct, unconditional, 
unsubordinated, and (subject to the provisions of 
Notes Condition 4 (Negative Pledge)) unsecured 
obligations and shall at all times rank pari passu in 
right of payment and without any preference among 
themselves. Our payment obligations under the 
Notes shall, save for such exceptions as may be 
provided by applicable law and subject to Notes 
Condition 4 (Negative Pledge), at all times rank at 
least equally with our payment obligations in respect 
of all our other unsecured and unsubordinated 
indebtedness, present and future as described in 
Notes Condition 3 (Status). 
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Maturities: .........................................  Any maturity, subject, in relation to specific 
currencies, to compliance with all applicable legal 
and/or regulatory and/or central bank requirements. 

Redemption: .....................................  Notes may be redeemable at par or at such other 
Redemption Amount (detailed in a formula, index or 
otherwise) as may be specified in the relevant 
Pricing Supplement. Notes may also be redeemable 
in two or more instalments on such dates and in such 
manner as may be specified in the relevant Pricing 
Supplement. Unless permitted by then current laws 
and regulations, Notes (including Notes 
denominated in Sterling) which have a maturity of 
less than one year and in respect of which we will 
accept the issue proceeds in the United Kingdom or 
whose issue otherwise constitutes a contravention of 
section 19 of the Financial Services and Markets Act 
2000 must have a minimum redemption amount of 
£100,000 (or its equivalent in other currencies). 

Optional Redemption: .......................  If Call Option is specified in the relevant Pricing 
Supplement, the Issuer may, on giving not less than 
15 nor more than 30 days' irrevocable notice to the 
Noteholders (or such other notice period as may be 
specified in the Notes Conditions) redeem, all or, if 
so provided, some, of the Notes on any Optional 
Redemption Date. Any such redemption of Notes 
shall be at their Optional Redemption Amount 
together with interest accrued to the date fixed for 
redemption. 

Optional Redemption (Make Whole 
Redemption): ....................................  

If Call Option (Make Whole Redemption) is specified 
in the relevant Pricing Supplement, the Issuer may, 
on giving not less than 15 nor more than 30 days' 
irrevocable notice to the Noteholders (or such other 
notice period as may be specified hereon) redeem, 
in whole or in part, the Notes on any Make Whole 
Optional Redemption Date. Any such redemption of 
Notes shall be at their Make Whole Redemption 
Amount together with interest accrued to the date 
fixed for redemption. 

Redemption for Taxation Reasons: ..  Except as described in “Optional Redemption” 
above, early redemption will only be permitted for 
taxation reasons as described in Notes Condition 
6(c) (Redemption, Purchase and Options – 
Redemption for Taxation Reasons), including 
without limitation if we are no longer entitled to a 
claim or deduction for any payments in respect of the 
Notes in computing our Hong Kong (or any authority 
therein or thereof having power to tax) taxation 
liabilities or the amount of such deduction is 
materially reduced. 

Interest: .............................................  Notes may be interest-bearing or non-interest 
bearing. Interest (if any) may accrue at a fixed rate 
or a floating rate or other variable rate or be index-
linked, and the method of calculating interest may 
vary between the issue date and the maturity date of 
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the relevant Series. All such information will be set 
out in the relevant Pricing Supplement. 

Negative Pledge: ..............................  The Notes will contain a negative pledge provision 
as further described in Notes Condition 4 (Negative 
Pledge). 

Cross-Acceleration: ..........................  The Notes will contain a cross-acceleration provision 
as further described in Notes Condition 10(c) (Events 
of Default – Cross-Acceleration). 

Withholding Tax: ...............................  All payments in respect of Notes will be made without 
deduction or withholding for Hong Kong taxes unless 
the deduction or withholding is required by law. In 
that event, we will (subject to certain customary 
exceptions as described in Notes Condition 8 
(Taxation)) pay such additional amounts as will result 
in the Noteholders receiving such amounts as they 
would have received in respect of such Notes had no 
such deduction or withholding been required. 

Governing Law: .................................  The Notes and any non-contractual obligations 
arising out of or in connection with the Notes will be 
governed by, and construed in accordance with, 
English law. 

THE SECURITIES  

Types of Securities:
 ...................................................  

The Securities may be undated ("Perpetual 
Securities") or dated ("Dated Securities"). 
Perpetual Securities may be issued as senior 
obligations ("Senior Perpetual Securities") or on a 
subordinated basis and Dated Securities may be 
issued on a subordinated basis. 

Perpetual Securities issued on a subordinated 
basis may be designated in the relevant Pricing 
Supplement as (1) Subordinated Perpetual 
Securities; or (2) Deeply Subordinated Perpetual 
Securities. 
 
Dated Securities issued on a subordinated basis 
may be designated in the relevant Pricing 
Supplement as (1) Subordinated Dated Securities 
(together with Subordinated Perpetual Securities, 
“Subordinated Securities”); or (2) Deeply 
Subordinated Dated Securities (together with 
Deeply Subordinated Perpetual Securities, 
“Deeply Subordinated Securities”). 

 The relevant Pricing Supplement may specify any 
such additional terms as may be required from time 
to time to meet the applicable regulatory criteria, 
including the minimum maturity for Dated Securities 
and redemptions, conditions (including without 
limitation conditions relating to our solvency or the 
solvency of any of our subsidiaries) for redemption 
and payment of principal and Distribution, provisions 
for the redemption of the Securities if qualification of 
the Securities under applicable law or regulation 
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changes, and requirements for deferral and/or 
cancellation of Distribution. 

Status and Ranking of the Senior 
Perpetual Securities: 
 ..........................................................  

The Senior Perpetual Securities will constitute our 
direct, unconditional, unsubordinated and 
unsecured obligations and shall at all times rank pari 
passu in right of payment and without any preference 
among themselves. Our payment obligations under 
the Senior Perpetual Securities shall, save for such 
exceptions as may be provided by applicable law, at 
all times rank at least equally with our payment 
obligations in respect of all our other unsecured and 
unsubordinated indebtedness, present and future. 

Status and Ranking of the 
Subordinated Securities:
 ..........................................................  

The Subordinated Securities will constitute our 
direct, unconditional, subordinated and unsecured 
obligations and shall at all times rank pari passu in 
right of payment and without any preference among 
themselves and with our Parity Obligations (as 
defined in "Terms and Conditions of the Securities") 
and in priority in right of payment to payments to 
holders of present or future outstanding Junior 
Obligations (as defined in "Terms and Conditions of 
the Securities"). 

The rights and claims of the Securityholders in 
respect of the Subordinated Securities will be 
subordinated in right of payment to the claims of all 
Senior Creditors (as defined in "Terms and 
Conditions of the Securities"), including, for the 
avoidance of doubt, the holders of Senior Perpetual 
Securities and the Notes. 

Status and Ranking of the Deeply 
Subordinated Securities:
 ..........................................................  

The Deeply Subordinated Securities will 
constitute our direct, unconditional, subordinated 
and unsecured obligations and shall at all times 
rank pari passu in right of payment and without 
any preference among themselves and with our 
payment obligations in respect of our Parity 
Obligations and in priority in right of payment to 
payments to holders of present or future 
outstanding Junior Obligations (as defined in 
"Terms and Conditions of the Securities"). 

The rights and claims of the Securityholders in 
respect of the Deeply Subordinated Securities 
will be subordinated in right of payment to the 
claims of all Senior Creditors, including, for the 
avoidance of doubt, the holders of Senior 
Perpetual Securities, the Subordinated Securities 
and the Notes. 

Distribution Basis:
 ..........................................................  

Subject to "Optional Distribution Deferral" and 
"Optional Distribution Cancellation" below, the 
Securities confer a right to receive distributions 
(each a "Distribution") from the Distribution 
Commencement Date at the Rate of Distribution (as 
specified in the relevant Pricing Supplement) in 
accordance with the Securities Conditions. 
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Distribution Rate Reset:
 ..........................................................  

If the relevant Pricing Supplement specifies that the 
Rate of Distribution is subject to reset, the 
Calculation Agent will, on the Calculation Business 
Day prior to each Reset Date, calculate the 
applicable Reset Distribution Rate payable in 
respect of the Securities. The methodology for 
calculating the reset of the Rate of Distribution shall 
be specified in the relevant Pricing Supplement. 

Optional Distribution Deferral:
 ..........................................................  

If Optional Distribution Deferral is specified as 
applicable in the relevant Pricing Supplement, we 
may, at our sole discretion, elect to defer, in whole or 
in part, any Distribution (including any Arrears of 
Distribution and any Additional Distribution Amount) 
which is otherwise scheduled to be paid on a 
Distribution Payment Date to the next Distribution 
Payment Date by giving notice to the Securityholders 
unless, if the Dividend Pusher is specified in the 
relevant Pricing Supplement as being applicable, 
during the Dividend Pusher Lookback Period ending 
on the day before that scheduled Distribution 
Payment Date, a Compulsory Distribution Payment 
Event has occurred. 

We shall have no obligation to pay any Distribution 
(including any Arrears of Distribution and any 
Additional Distribution Amount) on any Distribution 
Payment Date if we validly elect not to do so or are 
required not to do so in accordance with the 
Securities Conditions. 

 "Dividend Pusher Lookback Period" if applicable, 
shall be the period specified in the relevant Pricing 
Supplement. 

Compulsory Distribution Payment 
Event:
 ..........................................................  

A “Compulsory Distribution Payment Event” 
occurs: 

(a) if Payment Event (Pusher) is specified in the 
relevant Pricing Supplement, if a discretionary 
dividend, distribution or other payment is declared, 
paid or made on any Relevant Obligations (Pusher) 
(other than a payment declared, paid or made in 
respect of an employee benefit plan or similar 
arrangement with or for the benefit of employees, 
officers, directors, agents or consultants); or 

(b) if Redemption Event (Pusher) is specified in the 
relevant Pricing Supplement, if we make any 
discretionary redemption, reduction, cancellation, 
buy-back or acquisition for any consideration any of 
our Relevant Obligations (Pusher) (except for (i) an 
exchange of any of its Parity Obligations in whole for 
Junior Obligations, or (ii) a repurchase or other 
acquisition of any Relevant Obligations (Pusher) in 
respect of an employee benefit plan or similar 
arrangement with or for the benefit of employees, 
officers, directors, agents or consultants, or (iii) any 
repurchase or other acquisition which occurs in 
connection with a merger, amalgamation, 
consolidation, sale or other corporate reorganisation 



 

27 

or which is required under the Hong Kong 
Companies Ordinance). 

The relevant Pricing Supplement may also provide 
that a Compulsory Distribution Payment Event may 
not occur if Distributions are not permitted to be paid 
for regulatory or other reasons specified in the 
Pricing Supplement. 

Cumulative Deferral: 
 ..........................................................  

Any Distribution deferred pursuant to "Optional 
Distribution Deferral" above shall constitute "Arrears 
of Distribution". We may, at our sole discretion, 
elect to defer further any Arrears of Distribution by 
complying with the relevant notice requirements 
applicable to any deferral of an accrued Distribution. 
We are not subject to any limit as to the number of 
times Distributions and Arrears of Distribution may or 
shall be deferred except that certain restrictions shall 
apply in the event that the Dividend Stopper is 
specified in the Pricing Supplement as applicable. 
See "Restrictions in the case of an optional deferral" 
below. 

If Distributions are specified to be compounding in the 
relevant Pricing Supplement, each amount of Arrears 
of Distribution shall accrue additional distribution 
amounts at the Distribution Rate as if it constituted 
the principal of the Securities and the amount of such 
additional distributions accrued (the "Additional 
Distribution Amount") with respect to Arrears of 
Distribution shall be due and payable pursuant to the 
Securities Conditions and shall be calculated by 
applying the Distribution Rate to the amount of the 
Arrears of Distribution and otherwise mutatis 
mutandis as provided in the Securities Conditions. 
The Additional Distribution Amount accrued up to any 
Distribution Payment Date shall be added, for the 
purpose of calculating the Additional Distribution 
Amount accruing thereafter, to the amount of Arrears 
of Distribution remaining unpaid on such Distribution 
Payment Date so that it will itself become Arrears of 
Distribution. 

Satisfaction of Arrears of Distribution 
by Payment: 
 ..........................................................  

We (A) may satisfy any Arrears of Distribution and 
any Additional Distribution Amount (in whole or in 
part) at any time by giving notice of such election to 
the Securityholders and the Fiscal Agent not more 
than 20 nor less than 10 business days prior to the 
relevant payment date specified in such notice 
(which notice is irrevocable and shall oblige us to pay 
the relevant Arrears of Distribution on the payment 
date specified in such notice) and (B) in any event 
shall satisfy any outstanding Arrears of Distribution 
deferred in accordance with the Securities 
Conditions (in whole but not in part) upon the earliest 
to occur of certain events, including our Winding-Up 
or a Special Event Redemption Date (see 
"Redemption" below). 

Optional Distribution Cancellation:
 ..........................................................  

If Optional Distribution Cancellation is specified as 
applicable in the relevant Pricing Supplement, we 
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may, at our sole discretion, elect to cancel, in whole 
or in part, any Distribution which is otherwise 
scheduled to be paid on a Distribution Payment Date 
to the next Distribution Payment Date by giving 
notice to the Securityholders unless, if the Dividend 
Pusher is specified in the relevant Pricing 
Supplement as being applicable, during the Dividend 
Pusher Lookback Period ending on the day before 
that scheduled Distribution Payment Date, a 
Compulsory Distribution Payment Event has 
occurred. We shall have no obligation to pay any 
Distribution on any Distribution Payment Date if we 
validly elect not to do so in accordance with 
Securities Condition 5(b) and any failure to pay any 
Distribution shall not constitute a default on our part 
in respect of the Securities. Distributions are non-
compounding and any Distribution that is cancelled 
shall therefore not be payable at any time thereafter, 
whether in a Winding-Up or otherwise. 

Mandatory Deferral or Cancellation 
of Distribution:
 ..........................................................  

The relevant Pricing Supplement may specify 
provisions for the mandatory deferral or cancellation 
of Distribution in respect of any Securities. 

Restrictions in Case of an Optional 
Deferral or Cancellation: 
 ..........................................................  

We may be subject to certain restrictions if the 
Dividend Stopper is specified in the Pricing 
Supplement. See Securities Conditions 5(a) and 
5(b). 

Redemption:  .....................................  The Securities may be redeemable at par or at such 
other Redemption Amount (detailed in a formula, 
index or otherwise) as may be specified in the 
relevant Pricing Supplement. 

The relevant Pricing Supplement shall also specify 
which Special Events apply to a particular Series or 
Tranche. 

A "Special Event" means a Tax Event, a Rating 
Event, a Regulatory Event, an Accounting Event, any 
other event designated as a Special Event in the 
relevant Pricing Supplement, or any combination of 
the foregoing. 

If “Redemption Conditions” is specified as being 
applicable in the relevant Pricing Supplement, such 
relevant redemption shall at all times be subject to 
the satisfaction of certain redemption conditions as 
set out in Condition 6(i). 

Issuer's Call Option:  .........................  If Issuer’s Call Option is specified as applicable in 
the relevant Pricing Supplement, the Securities 
may be redeemed at our option (either in whole or 
in part to the extent specified in the relevant Pricing 
Supplement) on any Optional Redemption Date at 
the relevant Optional Redemption Amount on us 
giving not less than 15 nor more than 30 days’ notice 
to the Securityholders, or such other period(s) as 
may be specified in the relevant Pricing Supplement 
(which notice shall be irrevocable and shall oblige us 
to redeem the Securities or, as the case may be, the 
Securities specified in such notice on the relevant 
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Optional Redemption Date at the Optional 
Redemption Amount plus Distributions accrued to 
the date fixed for redemption (including any Arrears 
of Distribution and any Additional Distribution 
Amount)). 

 The Optional Redemption Date and Optional 
Redemption Amount, if applicable, shall be 
specified in the relevant Pricing Supplement. 

The Optional Redemption Date specified in the 
relevant Pricing Supplement may include any or 
each Distribution Payment Date or Reset Date, 
subject to applicable rating or regulatory criteria. 

Issuer's Call Option (Make Whole 
Redemption):  ...................................  

If Issuer's Call Option (Make Whole Redemption) is 
specified as applicable in the relevant Pricing 
Supplement in relation to Subordinated Dated 
Securities or Deeply Subordinated Dated 
Securities, the Issuer may, on giving not less than 
15 nor more than 30 days' irrevocable notice to the 
Securityholders (or such other notice period as 
may be specified in the Securities Conditions) 
redeem, all or, if so provided, some, of the 
Securities on any Make Whole Optional 
Redemption Date. Any such redemption of 
Securities shall be at their Make Whole 
Redemption Amount together with Distributions 
accrued to the date fixed for redemption (including 
any Arrears of Distribution and any Additional 
Distribution Amount). 

The Make Whole Optional Redemption Date and 
Make Whole Redemption Amount, if applicable, 
shall be specified in the relevant Pricing 
Supplement. 

Redemption for Taxation Reasons:  ..  If Redemption for Taxation Reasons is specified 
in the relevant Pricing Supplement as being 
applicable, the Securities will be redeemable at our 
option for taxation reasons as described in the 
Securities Conditions, including without limitation in 
relation to Dated Securities only, if we are no longer 
entitled to claim a reduction for any payments in 
respect of the Dated Securities in computing our 
Hong Kong (or any authority therein or thereof having 
power to tax) taxation liabilities or the amount of such 
reduction is materially reduced. 

Rating Event Redemption:  ...............  If the Rating Event Redemption is specified in the 
relevant Pricing Supplement as being applicable, the 
Securities may be redeemed at our option in whole, 
but not in part, as described in the Securities 
Conditions, if, immediately before giving such notice, 
an amendment, clarification or change has occurred 
in the rules, criteria, guidelines or methodologies of 
relevant Rating Agencies or any of their respective 
successors to the rating business thereof, which 
amendment, clarification or change (x) results in or 
will result in, a lower equity credit for the Securities 
than the equity credit assigned to the Securities 
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immediately prior to such amendment, clarification or 
change, or (y) results in or will result in the shortening 
of the length of time the Securities are assigned a 
particular level of equity credit by such rating agency 
as compared to the length of time the Securities 
would have been assigned that level of equity credit 
by such rating agency on the date agreement is 
reached to assign equity credit to the Securities. 

"Rating Agencies" shall be such rating agency or 
agencies as specified in the relevant Pricing 
Supplement, or if one or more of the rating agencies 
specified in the relevant Pricing Supplement shall not 
make a rating of the Securities publicly available, 
another recognised securities rating agency or 
agencies, as the case may be, selected by us, which 
shall be substituted for such rating agency. 

Accounting Event Redemption:  ........  Accounting Event Redemption may only apply to 
Securities that are either Subordinated Perpetual 
Securities or Deeply Subordinated Perpetual 
Securities, and if specified as applicable in the 
relevant Pricing Supplement.  The Securities may be 
redeemed at our option in whole, but not in part, if, 
immediately before giving such notice, as a result of 
any changes or amendments (“Accounting 
Changes”) to IFRS or any other accounting 
standards that may replace IFRS for the purposes of 
our consolidated financial statements (the "Relevant 
Accounting Standard"), the Securities, in our 
reasonable opinion, must not or must no longer be 
recorded as our "equity" pursuant to the Relevant 
Accounting Standard (an "Accounting Event"). The 
period during which the Issuer may notify the 
redemption of the Securities as a result of the 
occurrence of an Accounting Event shall start on the 
date on which the Accounting Change(s) in the 
Relevant Accounting Standard is officially adopted. 
For the avoidance of doubt, such period shall include 
any transitional period between the date on which 
the Accounting Change(s) is officially adopted and 
the date on which it comes into effect. 

Redemption in the Case of Minimal 
Outstanding Amount:  .......................  

If the Minimal Outstanding Amount Redemption is 
specified in the relevant Pricing Supplement as 
being applicable, the Securities may be redeemed 
at our option in whole, but not in part, at any time, 
on our giving not less than 15 nor more than 30 
days’ notice to the Securityholders (which notice 
shall be irrevocable) at the Early Redemption 
Amount (Minimal Outstanding Amount), if, 
immediately before giving such notice, the 
aggregate principal amount of the Securities 
outstanding is less than 25 per cent. of the 
aggregate principal amount originally issued 
(including any further securities issued in 
accordance with the Securities Conditions). 

Regulatory Event Redemption: .........  If "Regulatory Event Redemption" is specified as 
being applicable in the relevant Pricing Supplement, 
the Securities may be redeemed at the option of the 
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Issuer in whole, but not in part, at any time, on giving 
not less than 15 nor more than 30 days' notice to the 
Securityholders (which notice shall be irrevocable) 
at their Early Redemption Amount (Regulatory 
Event), if, immediately before giving such notice, the 
Securities, having qualified as Tier 2 group capital 
or Tier 1 limited group capital (as applicable) under 
the Applicable Supervisory Rules (or, if different, 
whatever terminology is employed by the then 
Applicable Supervisory Rules), are no longer 
capable of qualifying (in whole or in part) as at least 
Tier 2 group capital or Tier 1 limited group capital 
(as applicable) under the Applicable Supervisory 
Rules (or, if different, whatever terminology is 
employed by the then Applicable Supervisory 
Rules), except where such non-qualification is as a 
result of any other applicable limitation on the 
amount of such capital. 

Limited Rights to Institute 
Proceedings:  ....................................  

The right of any Securityholder to institute Winding-
Up proceedings is limited to certain circumstances 
where payment has become due and is unpaid. In 
the case of any Distribution, such Distribution will not 
be due if we have, as the case may be, elected to 
defer or cancel that Distribution in accordance with 
the Securities Conditions or been mandatorily 
required to defer or cancel that Distribution in 
accordance with the Securities Conditions or as 
otherwise provided in the applicable Pricing 
Supplement. 

Right of Securityholders:  ..................   No remedy against us, other than as referred to in 
"Proceedings for Winding-Up" below, shall be 
available to the Securityholders, whether for the 
recovery of amounts owing in respect of the 
Securities or in respect of any breach by us of any of 
our other obligations under or in respect of the 
Securities. 

Proceedings for Winding-Up:  ...........   Upon (i) an order being made or an effective 
resolution being passed for our Winding-Up or (ii) our 
failing to make payment in respect of the Securities 
for a period of ten days or more after the date on 
which such payment is due, we shall be deemed to 
be in default under the Securities and 
Securityholders holding not less than 15 per cent. of 
the aggregate principal amount of the Securities may 
institute proceedings for our Winding-Up and/or 
prove and/or claim in our Winding-Up for the principal 
amount of the Securities together with Distribution, 
Arrears of Distribution and any Additional Distribution 
Amount accrued to the day prior to the 
commencement of the Winding-Up.  The right to 
proving and/or claiming in Winding-Up in respect of 
any of our payment obligations arising from the 
Securities is limited to circumstances provided by 
applicable law. 

Substitution and Variation: ................  If Special Event Substitution or Variation is specified 
in the relevant Pricing Supplement as being 
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applicable and a Special Event has occurred and is 
continuing, then we may, subject the conditions 
relating to Distribution (without any requirement for 
the consent or approval of the Securityholders) and 
subject to its having satisfied the requirements set 
out under the definition of "Qualifying Securities" 
(as defined in "Terms and Conditions of the 
Securities") immediately prior to the giving of any 
notice to Securityholders, and having given not less 
than 30 nor more than 60 days' notice to the Fiscal 
Agent and the Securityholders (which notice shall be 
irrevocable), at any time either (i) substitute all, but 
not some only, of the Securities for, or (ii) vary the 
terms of the Securities with the effect that they 
remain or become (as the case may be), Qualifying 
Securities. 

Withholding Tax: ...............................  All payments in respect of Securities will be made 
without deduction or withholding for Hong Kong 
taxes unless the deduction or withholding is required 
by law. In that event, we will (subject to certain 
customary exceptions as described in Securities 
Condition 8 (Taxation)) pay such additional amounts 
as will result in the Securityholders receiving such 
amounts as they would have received in respect of 
such Securities had no such deduction or 
withholding been required. 

Governing Law: .................................  Other than in respect of Securities Conditions 3(b), 
3(c) and 3(d), which shall be governed by and 
construed in accordance with, Hong Kong law, the 
Securities and any non-contractual obligations 
arising out of or in connection with the Securities will 
be governed by, and construed in accordance with, 
English law. 
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RISK FACTORS 

Prior to making any investment decision, prospective investors should consider carefully all of 
the information in this Offering Circular, including but not limited to the risks and uncertainties 
described below. Our business, financial condition and results of operations could be materially 
and adversely affected by any of these risks and uncertainties. Additional risks and 
uncertainties not presently known to us or which we currently deem immaterial may arise or 
become material in the future and may have a material adverse effect on us, including on our 
ability to fulfil our obligations under the Instruments. 

These factors are contingencies that may or may not occur. The information given is as of the 
date of this Offering Circular and will not be updated after the date hereof, and is subject to the 
reservations in the section headed “Forward Looking Statements” in this Offering Circular. 

RISKS RELATING TO OUR BUSINESS 

The COVID-19 pandemic, and the actions taken by governmental authorities in response 
to the pandemic, have adversely impacted our business, and the ultimate effect on our 
business, financial condition and results of operations will depend on future 
developments that are highly uncertain.  

The COVID-19 pandemic has caused significant economic and financial turmoil both in Asia 
and around the world. These conditions, including the scope, duration and severity of the 
spread, and the mortality and morbidity rates, and the claims experience of disability, health 
and income protection products, may continue and/or worsen in the near term. We are closely 
monitoring developments related to the COVID-19 pandemic and related governmental 
authorities’ actions taken to limit its spread to assess its impact on our business. The COVID-
19 pandemic has adversely impacted our business, financial condition and results of 
operations, and the extent to which it might continue to do so will depend on future 
developments which are highly uncertain and cannot be predicted, including new information 
which may emerge concerning the severity of the COVID-19 pandemic and the actions taken 
to contain or address its impact. New COVID-19 variants such as Omicron have caused short-
term volatility in new business sales as sharp rises in infections and containment measures 
disrupted activity and distribution productivity, particularly in the first quarter of 2022.   

At this time, it is not possible to estimate the longer-term effects that the COVID-19 pandemic 
could have on our business. The COVID-19 pandemic and the actions taken to contain or 
address its impact has resulted in, and could continue to result in, a decrease in economic 
activity in jurisdictions where we operate, adversely affecting our business within such 
jurisdictions or the general economic climate. Our business operations have been disrupted by 
the containment and other measures in the jurisdictions in which we do business. Mobility and 
travel restrictions imposed by authorities across our markets to control the spread of COVID-
19, including restrictions on travel across borders, have constrained the ability of our agents 
and our partnership distribution channels to conduct face-to-face sales meetings with 
customers, as well as the ability of our customers to renew insurance products.  Our business 
operations may also be significantly disrupted if third-party suppliers or counterparties we 
transact business with are unable to work effectively or meet their obligations to us.   

COVID-19 could also have an adverse effect on our business due to increased mortality and, 
in certain cases, morbidity rates. In addition, COVID-19 has given rise to regulatory initiatives 
encouraging or requiring insurers to implement actions intended to assist policyholders 
adversely impacted by COVID-19, and we have also voluntarily provided support to our 
policyholders by implementing a range of initiatives. The cost of reinsurance to us for policies 
issued by us could increase, and we may encounter decreased availability of such reinsurance.  
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Efforts by governmental and non-governmental organisations to combat the spread and 
severity of the COVID-19 pandemic and related public health issues may not be effective. 
Although the development in vaccinations since late 2020 has mitigated the scale and 
healthcare impact of the COVID-19 pandemic in many countries, varying levels of vaccine 
uptake and differences in effectiveness of vaccines administered have resulted in differences 
in the effectiveness of vaccines in reducing the spread and impact of the virus. We also cannot 
predict how legal and regulatory responses to concerns about the COVID-19 pandemic and 
related public health issues will impact our business. Such events or conditions could result in 
additional regulation or restrictions affecting the conduct of our business in the future. For 
example, regulators in some jurisdictions may impose restrictions on the amount of dividends 
that insurance companies can pay to their shareholders.  As a holding company with no direct 
operations, we rely on dividends from our subsidiaries and our ability to service payments on 
the Instruments depends, in addition to assets held at the holding company, on dividends from 
our subsidiaries.  See “Risks Relating to the Instruments Issued Under the Programme – Our 
ability to service payments on the Instruments and to meet our obligations depends, in addition 
to assets held at the holding company, on dividends and other distributions and payments from 
and among our operating subsidiaries and branches, which are subject to contractual, 
regulatory and other limitations”.  

Market fluctuations, general economic conditions and geopolitical events globally and 
in the geographical markets in which we operate inherently impact our business. 

Our business is inherently subject to market fluctuations, general economic conditions and 
geopolitical events globally and in the geographical markets in which we operate. Significant 
market volatility, and government actions taken in response, may exacerbate some of the risks 
we face. Concerns about global economic conditions or geopolitical events, such as the conflict 
between Russia and Ukraine and sanctions imposed by governments in response, may 
continue to cause elevated levels of market volatility. This market volatility may affect the 
performance of various asset classes at various times. Most of our financial assets and liabilities 
are recorded at fair value, including trading assets and liabilities, financial assets and liabilities 
designated at fair value through income and loss, and securities available-for-sale. Changes in 
the value of securities held for trading purposes and financial assets designated at fair value 
through income and loss are recorded through our consolidated income statement.  In addition, 
difficult operating conditions could reduce the demand for our products and services, reduce 
the returns from, or give rise to defaults or losses in, our investment portfolio, increase lapse 
risk and otherwise have a material adverse effect on our business, financial condition or results 
of operations. 

Fluctuations in interest rates and market conditions may materially and adversely affect 
our profitability or financial condition. 

Fixed income securities represent a significant percentage of our investment portfolio. As of 31 
December 2021, fixed income securities represented 80% of our total investments other than 
those held to back unit-linked contracts (“Policyholder and Shareholder Investments”). 
During periods of declining interest rates, our average investment yield will decline as maturing 
investments are replaced with new investments with lower yields and coupon payments. As a 
result, the decline in interest rates would reduce our return on investments, which could 
materially reduce our profitability, regardless of whether such investments are used to support 
particular insurance policy obligations. For products with guaranteed return features, declines 
in interest rates reduce the rate of return we are able to earn on investments supporting the 
obligations under these products. Conversely, during periods of increasing interest rates, the 
fair value of our investment portfolio may decrease as a result of the decrease of the estimated 
fair value of fixed income investments.  

The pricing of our products requires assumptions about interest rates. If actual interest rates 
are lower than those assumed, this could have an adverse effect on our profitability or financial 
condition. 

A significant proportion of our profit is generated from our investment portfolio. In addition to 
interest rate fluctuations, fluctuations in credit spreads and in the financial markets, including 
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the equity and fixed income markets , affect the income derived from our investment portfolio 
and the values of our investment portfolio, which cause corresponding capital gains or losses. 
Adverse movements in the markets to which we have investment exposure, including adverse 
changes to credit spreads, could therefore have a material adverse effect on our financial 
condition and results of operations. 

See also “Risks Relating to Our Business – The COVID-19 pandemic, and the actions taken 
by governmental authorities in response to the pandemic, have adversely impacted our 
business, and the ultimate effect on our business, financial condition and results of operations 
will depend on future developments that are highly uncertain.” 

Multi-jurisdiction operations inherently pose complex legal, political, regulatory, tax and 
economic risks. 
 
We have a presence in 18 geographical markets throughout the Asia region, which, while 
providing us a measure of diversity, exposes us to risks associated with multi-jurisdiction 
operations. Certain of our operations, including those in some of the key markets in which we 
operate, are in countries with political uncertainties or social unrest, and developing regulatory, 
tax and legal frameworks that include a range of regulations on foreign investment and foreign 
ownership. We are subject to the regulatory oversight of a number of financial services, 
insurance, tax, securities and related regulators. These regulators have broad authority over 
our business, including ownership and shareholding structure, capital, solvency and reserving 
requirements, and our ability to enter new lines of business or markets, enter into new strategic 
transactions or underwrite certain risks, and there may be legislative or regulatory changes in 
any of these requirements. In addition, multi-jurisdiction operations are subject to inherent 
operational risks, many of which are beyond our control. For example, minimal Mainland 
Chinese visitors since the beginning of the COVID-19 pandemic in early February 2020 have 
led to a significant reduction in VONB in Hong Kong from these customers and the continuing 
impact of COVID-19 may make it difficult for these customers, or customers in other 
jurisdictions, to renew their insurance products. Our risk management policies and procedures 
are designed to address a broad range of risks, encompassing risks relating to insurance 
underwriting, investments, liquidity, operations and systems. However, failure to successfully 
manage all of the regulatory and other risks associated with operating in multiple jurisdictions, 
particularly in developing and rapidly growing countries and markets, may materially and 
adversely affect our business, financial condition and results of operations.   
 
Risks associated with multi-jurisdiction operations also include those arising from geopolitical 
uncertainties. For example, the United States has suspended Hong Kong’s special status under 
the U.S.-Hong Kong Policy Act of 1992 and has imposed sanctions on certain Mainland 
Chinese and Hong Kong individuals. In addition, on 3 June 2021, Executive Order 14032 was 
issued. This order prohibits U.S. persons from, among other things, purchasing or selling 
publicly traded securities and derivative securities of, among others, persons listed in the 
Executive Order and persons determined by the Secretary of Treasury to operate or have 
operated in the defence or surveillance technology sector in the PRC or own or control any of 
these persons. This has resulted in the delistings of certain Chinese companies from the New 
York Stock Exchange. Furthermore, the U.S. Office of Foreign Assets Control published the 
Burma Sanctions Regulations on 1 June 2021 to implement sanctions targeting leaders of the 
military and military government of Myanmar. The PRC has also enacted an Anti-Foreign 
Sanctions Law and other relevant measures under which PRC authorities could designate the 
above measures (and other sanctions adversely impacting the PRC or PRC companies) as 
“discriminatory restrictive measures.”  Such a designation could result in penalties or civil 
liability for PRC persons, companies, and others doing business in the PRC for complying with 
foreign discriminatory restrictive measures. Further sanctions, counter-sanctions or other 
actions may be imposed or taken, and there is no assurance that our policyholders or partners 
will not be specifically impacted by such sanctions or actions. As of the date of this Offering 
Circular, we are unable to predict the impact of these events on our business.  
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Our businesses are highly regulated and changes to regulation of our businesses or 
failure to comply with such regulations may adversely affect our business.  

We are subject to laws, rules and regulations that regulate all aspects of our business. Some 
of the laws, rules and regulations that we are subject to in the geographical markets in which 
we operate are relatively new (including laws and regulations relating to data privacy) and their 
interpretation and application remain uncertain. In addition, some of the products we offer 
contain numerous features and are subject to extensive regulation. Failure to comply with any 
of the applicable laws, rules and regulations, including as a result of changes to rules and 
regulations or the changing interpretation thereof by relevant regulators, could result in fines, 
an increase in expenses or capital in order to achieve compliance, suspension of our business 
licences or, in extreme cases, business licence revocation, each of which would have a material 
adverse effect on our business, financial condition and results of operations.  In addition, failure 
to implement and maintain effective internal controls could impact the reliability of our financial 
statements and our ability to comply with applicable laws, rules and regulations. 

We face the risk of litigation, tax disputes, regulatory investigations and other 
proceedings in relation to our business. 

A substantial liability arising from a lawsuit judgement, tax dispute or a significant regulatory 
action against us or a disruption in our business arising from adverse adjudications in 
proceedings against our directors, officers or employees could have a material adverse effect 
on our business, financial condition and results of operations. Moreover, even if we ultimately 
prevail in the litigation, tax dispute, regulatory action or investigation, such proceedings could 
significantly harm our reputation, which could materially affect our prospects and future growth. 

Actual experience may differ from assumptions used in establishing insurance contract 
liabilities and in product pricing, which may adversely impact our profitability. 

We establish liabilities to reflect future expected policyholder benefits and claims. We establish 
these liabilities and price our products based on many assumptions and estimates, including 
mortality and morbidity rates, policyholder behaviour, expected premiums, investment return, 
policy persistency, benefits to be paid and expense to be incurred, as well as macroeconomic 
factors such as interest rates and inflation. 

Due to the nature of the underlying risks and uncertainty associated with the determination of 
the liabilities for unpaid benefits and claims, these amounts may vary from the estimated 
amounts. Significant deviations in actual experience from the assumptions made could 
materially and adversely affect our financial condition, results of operation and prospects. 

We periodically evaluate our liabilities, net of deferred acquisition costs (“DAC”), based on 
updates to the assumptions and estimates used to establish these liabilities, as well as our 
actual policy benefits and claims experience. A liability adequacy test is performed at least 
annually. If the net liabilities initially established for future policy benefits prove insufficient, we 
must increase our net liabilities, which may have a material adverse effect on our business, 
financial condition and results of operations. 

The VONB, embedded value (“EV”) and EV Equity information we present in this Offering 
Circular are based on several assumptions and may vary significantly if those 
assumptions change. 

In order to provide investors with an additional tool to understand our economic value and 
business results, we have disclosed information regarding our VONB, EV and EV Equity. These 
measures are based on a discounted cash flow valuation using commonly applied actuarial 
methodologies. There is no single adopted standard for any of the form, determination or 
presentation of the VONB, EV or EV Equity of an insurance company. The calculation of VONB, 
EV and EV Equity involves assumptions regarding a number of factors, many of which are 
beyond our control, and actual experience may vary materially from that assumed. Moreover, 
because of the technical complexity involved in VONB, EV and EV Equity calculations and the 
fact that VONB, EV and EV Equity estimates vary materially as key assumptions are changed, 
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investors should use special care when interpreting VONB information, EV and EV Equity 
results. We do not intend to update or otherwise revise these values outside of our regular 
reporting requirements in the future, whether as a result of new information, future events or 
otherwise. 

Inability to match duration of our assets and liabilities could increase our exposure to 
interest rate risk. 

In order to reduce our exposure to changes in interest rates, we seek to match the duration of 
our assets to their related liabilities. However, in some jurisdictions the availability of assets of 
suitable duration or alternatives in the form of derivative instruments may be restricted by 
applicable insurance laws, rules and regulations or market factors. If we are unable to match 
closely the duration of our assets and liabilities, we will be exposed to interest rate changes, 
which may materially and adversely affect our financial condition and results of operations. 

A reduction or perceived reduction in our financial strength could result in a loss of 
business and adversely affect our results. 
 
As of the date of this Offering Circular, AIA Co., our principal operating subsidiary, has financial 
strength ratings of Aa2 (Very Low Credit Risk) with a stable outlook from Moody’s; AA (Very 
Strong) with a stable outlook from Fitch; and AA- (Very Strong) with a stable outlook from 
Standard & Poor’s. The Issuer has issuer credit ratings of A1 (Low Credit Risk) with a stable 
outlook from Moody's, AA- (Very High Credit Quality) with a stable outlook from Fitch, and A+ 
(Strong) with a stable outlook from S&P Global Ratings. 
 
Any actual or perceived reduction in our financial strength, whether due to a credit rating 
downgrade for any of our rated entities, a reduction in our solvency margin or some other factor, 
could have material adverse effects on our business. These effects could include increased 
policy surrenders, an adverse impact on new sales, increased borrowing costs and loss of 
support from distributors and counterparties such as reinsurers, which would in turn materially 
and adversely affect our business, financial condition and results of operations.   

We are dependent on the performance of our distribution partners and our continuing 
ability to recruit, motivate and retain suitable agents and distribution partners to 
distribute our products. 

Our proprietary agency channel is our core distribution platform, providing us with continuity of 
access to customers. In addition, we have strengthened our efforts to maintain sales of life 
insurance products through our bancassurance channel. We cannot assure you that the efforts 
of our proprietary agency force, or of our bancassurance, direct marketing or other 
intermediated channels, will be successful. In addition, we face competition to attract and retain 
agency leaders and individual agents. We compete with other companies for the services of 
agents on the basis of our reputation, product range, compensation and retirement benefits, 
training, support services and financial position. Access to alternative distribution channels is 
subject to similar competition. Any adverse movement in any of these factors could inhibit our 
ability to attract and retain adequate numbers of qualified agents and adversely impact our 
ability to maintain and develop relationships with alternative distribution partners. 

To the extent we are not able to maintain our existing distribution relationships or secure new 
distribution relationships, we may not be able to maintain or grow our VONB or premiums, which 
may materially and adversely affect our business, financial condition and results of operations. 

Agent, employee and distribution partner misconduct could harm our reputation or lead 
to regulatory sanctions or litigation against us.  

Agent, employee or distribution partner misconduct could result in violations of law, regulatory 
sanctions, litigation or serious reputational or financial harm. Such misconduct could include, 
among other things, misrepresenting the features or limits of our products, recommending 
products not suitable for particular consumers or misappropriation of client funds. 
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The measures that we have taken to detect and deter misconduct by our agents, employees 
and distribution partners may not be effective in all circumstances. We cannot assure you that 
any such misconduct would not have a material adverse effect on our reputation, business, 
financial condition and results of operations. 

Any inability to attract and retain talented professionals may adversely impact our 
business. 

The success of our business is dependent on our ability to attract and retain key personnel who 
have in-depth knowledge and understanding of the life insurance markets in which we operate. 

We cannot assure you that we will be able to attract and retain qualified personnel or that our 
senior management or other key personnel will not retire or otherwise leave us at any time, 
which may materially and adversely affect our business. Our ability to attract and retain talented 
professionals is also subject to various factors, such as the general economic, political and 
social conditions of a jurisdiction, that are beyond our control. 

We are subject to the credit risk of our investment counterparties, including the issuers 
or borrowers whose securities or loans we hold. 

Our investment portfolio is comprised primarily of fixed income securities, and we hold 
significant amounts of government and governmental agency bonds and corporate bonds. As 
a result, we have significant credit exposure to sovereign and corporate issuers. Investment in 
sovereign debt obligations involves risks that may not be present in investments in debt 
obligations of corporate issuers. Investing in such instruments creates exposure to the direct or 
indirect consequences of political, governmental, social or economic changes in the countries 
in which the issuers are located and the creditworthiness of the sovereign. In addition, the issuer 
of the debt or the governmental authorities that control the repayment of the debt may be unable 
or unwilling to repay principal or pay interest when due in accordance with the terms of such 
debt, and we may have limited recourse to compel payment in the event of a default. 

We also have significant risk exposure to banking and other financial institutions. Events or 
developments that have a negative effect on any particular industry, asset class, group of 
related industries, country or geographic region may have a greater negative effect on our 
investment portfolio to the extent that our portfolio is concentrated and our related investment 
counterparties are similarly affected. 

In addition, we cannot assure you that we will not suffer losses, due to defaults or otherwise, 
from certain counterparties related to our investment activities,. In September 2022, we will 
become subject to Phase 6 of the initial margin regulatory requirements and will be required to 
post collateral to support our obligations. When the value of the assets posted as collateral 
decline, we may need to provide additional collateral or, if possible, reduce our position. 

Any loss due to the failure of our investment counterparties to meet their obligations under our 
investments may have a material adverse effect on our financial condition and results of 
operations, as well as our liquidity and profitability. 

We are exposed to liquidity risk for certain of our investments. 

There may not be a liquid trading market for certain of our investments, such as privately placed 
fixed income securities, structured securities, private equity investments and real estate 
investments. The liquidity of trading markets is affected by numerous factors, including the 
existence of suitable buyers and market makers, market sentiment and volatility, the availability 
and cost of credit and general economic, political and social conditions. As of 31 December 
2021, we had total financial assets that are categorised as “Level 3”, as defined in note 23 to 
our 2021 audited consolidated financial statements included elsewhere in this Offering Circular, 
in the fair value hierarchy with total fair value of US$11,268 million, or 4% of total investments 
carried at fair value.  
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Due to the size of some of our fixed income investment holdings relative to the size and liquidity 
of the relevant market, our ability to sell certain securities without significantly depressing 
market prices, or at all, may be limited. If we were required to dispose of these or other 
potentially illiquid assets on short notice, we could be forced to sell such assets at prices 
significantly lower than the prices we have recorded in our consolidated financial statements. 

We are subject to foreign exchange rate risks.  

Because a significant portion of our assets, liabilities, revenues and expenses are currently 
denominated in a number of foreign currencies, which we translate to U.S. dollars for financial 
reporting purposes, changes in exchange rates on the translation of foreign currencies into U.S. 
dollars are directly reflected in our financial results. Foreign currency exchange rate fluctuations 
could materially adversely affect our reported results.  

As each of our business units operates generally in its local currency (except for Hong Kong, 
which is primarily denominated in U.S. dollars) and largely matches the currencies of liabilities 
and assets generated locally, there is modest foreign exchange rate risk in the local currency 
balance sheets of our operating units.  

In some of the geographical markets in which we operate, regulations place restrictions or 
controls on our ability to move currency into and out of that geographical market. This may 
increase our exposure to exchange rate fluctuations and impair our ability to deploy capital in 
the most advantageous manner, which could materially and adversely affect our financial 
condition and results of operations. See “– Risks Relating to the Instruments issued under the 
Programme – Our ability to service payments on the Instruments and to meet our obligations 
depends, in addition to assets held at the holding company, on dividends and other distributions 
and payments from and among our operating subsidiaries and branches, which are subject to 
contractual, regulatory and other limitations.” 

Hedging strategies and derivatives that we use, or may use in the future, may not 
adequately mitigate or offset the hedged risk. 

We seek to manage foreign exchange, interest rate and equity market risks associated with our 
products and businesses through, among other things, our hedging programmes. Developing 
an effective strategy for dealing with these risks is complex, and no strategy can completely 
mitigate such risks. Our hedging strategies also rely on assumptions and projections that may 
prove to be incorrect or inadequate. Accordingly, our hedging activities may not have the 
desired beneficial impact on our business, financial condition or results of operations.  Market 
conditions can limit availability of hedging instruments, require us to post additional collateral, 
and further increase the cost of executing product-related hedges and such costs may not be 
recovered in the pricing of the underlying business risk being hedged.  

We may need additional capital or debt financing in the future. 

To the extent our existing sources of capital are not sufficient to satisfy our needs, we may need 
to seek external sources. Our ability to obtain additional capital from external sources in the 
future is subject to a variety of uncertainties, including our future financial condition, results of 
operations and cash flows, regulatory considerations and general market conditions. 

Future debt financing, if it can be obtained, could include additional financial covenants and 
other terms that restrict the financial flexibility of our business. 

We may be unable to utilise reinsurance successfully. 

Our ability to obtain external reinsurance on a timely basis and at a reasonable cost is subject 
to a number of factors, many of which are beyond our control. In particular, certain risks that 
we are subject to, such as epidemics and pandemics, are difficult to reinsure. If we are unable 
to renew any expiring external coverage or obtain acceptable new external reinsurance 
coverage, our net risk exposure could increase or, if we are unwilling to bear an increase in net 
risk exposure, our overall underwriting capacity and the amount of risk we are able to underwrite 
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would decrease. To the extent that we are unable to utilise external reinsurance successfully, 
our business, financial condition and results of operations may be materially and adversely 
affected. 

We are also exposed to credit risk with respect to reinsurers in all lines of our insurance 
business. In particular, since reinsurance does not discharge our primary liability to our 
policyholders, a default by one or more of our reinsurers under our reinsurance arrangements 
would increase the financial losses arising out of a risk we have insured, which would reduce 
our profitability and may have a material adverse effect on our liquidity position. If our reinsurers 
fail to pay us on a timely basis, or at all, our business, financial condition and results of 
operations may be materially and adversely affected. 

The failure to identify and adequately address risks associated with environmental, 
social or governance (“ESG”) factors could adversely affect the achievement of our 
long-term strategy and affect our business. 
 

Our ESG strategy builds on our purpose of helping people live Healthier, Longer, Better Lives 
(our “Purpose”) by bringing together a programme of goals, commitments and actions to deliver 
long-term sustainable value for our customers, our shareholders and our communities. We 
integrate ESG factors into the decisions that we make and actions we take in order to deliver 
on our Purpose. We believe that the attainment of our Purpose relies on a healthy environment 
for all. As such, AIA is committed to reducing its carbon footprint and championing financial 
inclusivity as part of supporting the just transition to a lower-carbon economy. 
 
Our ESG strategy helps us to assess our impact on the economy, the environment and society, 
and to consider the significance of various ESG factors for AIA’s stakeholders, as well as their 
importance and impact to our business. Given the continuously evolving global and local 
business environment and in light of our stakeholders’ shifting priorities and expectations, we 
may fail to identify material ESG factors, adequately address pertinent ESG-related risks and 
expectations and requirements of our investors, regulators and others by reducing negative 
impacts, or effectively capture ESG-related opportunities to drive meaningful positive impact.   

If we are unable to effectively implement our ESG strategy and address ESG risks and 
expectations and requirements of our stakeholders, this could adversely affect the achievement 
of our long-term strategy and could have a material and adverse effect on our business, 
financial condition or results of operations. 

New business activities present risks to our business. 

As part of our overall strategy, we may acquire certain businesses, assets and technologies, 
as well as develop new products and distribution channels that are complementary to our 
business. We may experience difficulties integrating, or be entirely unable to integrate, any 
investments, acquisitions, distribution arrangements or partnerships into our existing business 
and operations or be unable to identify successful initiatives in the future. Any such difficulties 
could have a material and adverse effect on our business, financial condition and results of 
operations. 

Our new products may be unsuccessful. 

An important factor in our continued growth is the development of innovative and profitable 
products. See “Business – Our Products”. We assess our products through our Risk 
Management Framework (“RMF”) and we use reinsurance to obtain product pricing expertise 
when developing new products. Nevertheless, there can be no assurance that our new products 
will be as successful as we intended, or at all. If our new products were unsuccessful, our 
business, financial condition and results of operations may be materially and adversely 
affected. 
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An impairment in the carrying value of goodwill and other intangible assets could 
negatively impact our financial position or results of operations. 

Goodwill and other intangible assets are carried at book value (original costs less cumulative 
amortisation). These intangible assets are reviewed for impairment at least annually or more 
frequently if indicators are present. An impairment loss is recognised if the carrying amount of 
the assets exceeds its recoverable amount, which is the higher of the fair value of the assets 
less cost to sell and value in use. In evaluating the recoverability of such assets, management 
relies on a number of assumptions related to margin, growth rates, discount rates, expected 
performance of the business and other factors. There are inherent uncertainties related to these 
assumptions and management’s judgement in applying them. Furthermore, we cannot provide 
assurance that future market or business conditions will not result in the impairment of a portion 
of these intangible assets. Consequently, additional impairments may need to be taken in the 
future, which could negatively impact our financial position or results of operations. 

Financial assets, other than those at fair value through profit or loss, also require impairment 
assessment on a regular basis. This assessment is done to determine whether there is 
objective evidence that a financial asset or group of financial assets is impaired. Such 
impairments could have a material adverse effect on our financial position or results of 
operations. 

Deferred tax is recognised in respect of temporary differences between the tax bases of assets 
and liabilities and their carrying amounts in the consolidated financial statements, except in 
respect of temporary differences arising from the initial recognition of goodwill or from goodwill 
for which amortisation is not deductible for tax purposes, or from the initial recognition of an 
asset or liability in a transaction which is not a business combination and which affects neither 
accounting nor taxable profit or loss at the time of the transaction. See note 12 to our 2021 
audited consolidated financial statements included elsewhere in this Offering Circular. Deferred 
tax assets are assessed periodically by management to determine if they are realisable. If, 
based on available information, it is more likely than not that the deferred income tax asset will 
not be realised, then a corresponding charge to net income will be recognised. Such charges 
could have a material adverse effect on our financial position or results of operations. In 
addition, changes in the corporate tax rates could affect the value of our deferred tax assets 
and may require a write-off of some of those assets. 

If actual experience versus estimates used in valuing and amortising DAC and deferred 
sales inducements (“DSI”) vary significantly, we may be required to accelerate the 
amortisation and/or impair the DAC or DSI, which could adversely affect our financial 
position or results of operations. 

We incur significant costs in connection with acquiring new and renewal insurance business. 
Costs that vary with and are primarily related to the production of new and renewal insurance 
business are deferred and referred to as DAC. Bonus amounts credited to certain policyholders, 
including day one bonuses, persistency bonuses and enhanced crediting rates, are deferred 
and referred to as DSI. The recovery of DAC and DSI is dependent upon the estimated future 
profitability of the related business. The amount of future profit or margin is dependent 
principally on investment returns in excess of the amounts credited to policyholders, mortality, 
morbidity, persistency, interest crediting rates, dividends paid to policyholders, expenses to 
administer the business, creditworthiness of reinsurance counterparties and certain economic 
variables, such as inflation. Of these factors, we anticipate that investment returns are most 
likely to impact the rate of amortisation of such costs. The aforementioned factors enter into 
management’s estimates of gross profits or margins, which generally are used to amortise such 
costs. 

For the year ended 31 December 2021, approximately 78% of our DAC was amortised based 
on premiums. For such business, the amortisation is stable and relatively insensitive to 
experience variations. The remainder of the DAC is mostly amortised based on gross profits. If 
actual gross profits or margins are less than originally expected, then the amortisation of such 
costs would be accelerated in the period the actual experience is known and would result in a 
charge to income. Such adjustments could have a material adverse effect on our financial 
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position or results of operations. See note 2.3.1 to our 2021 audited consolidated financial 
statements included elsewhere in this Offering Circular. 

A failure in our or any outsourced systems and processes, including information 
technology systems, may adversely affect our operations. 

Our business depends heavily on the ability of our systems and processes, including 
information technology systems, to process a large number of transactions across different 
geographical markets and numerous product lines on a timely basis. The proper functioning of 
our financial controls, accounting, customer database, customer service and other data 
processing systems, including those relating to underwriting and claims processing functions, 
together with the communications systems linking our headquarters, local operating units and 
main information technology centres, is critical to our operations and to our ability to compete 
effectively.  

Although we maintain a network of disaster recovery facilities designed to be activated in place 
of primary facilities in the event of failure, we cannot assure you that our business activities 
would not be materially disrupted in the event of a partial or complete failure of any of these or 
other information technology or communications systems. A failure of our information 
technology or communications systems could damage our reputation and have a material 
adverse effect on our business, financial condition and results of operations. 

In addition, we have entered into contractual outsourcing arrangements with third-party service 
providers for some of our systems and processes.  These service providers, and their 
respective outsourcing arrangements, may perform poorly, may experience malfunctions or 
failures to their information technology systems and could be subject to human error, security 
breaches or employee misconduct, among other things.  Any of these events could disrupt our 
business, damage our reputation and have a material adverse effect on our business, financial 
condition and results of operations. 

Cyber-attacks or other security breaches of our computer systems or computer systems 
maintained by others and the failure to maintain the confidentiality of customer or 
proprietary business information could damage our reputation, lead to regulatory 
sanctions and legal claims or a loss of customers and revenues. 

We process significant amounts of confidential and proprietary information on our computer 
systems, including customer transactional data and personal data about our employees, agents 
and customers and the employees and customers of our customers. We face many of the 
current cybersecurity threats to financial services organisations that come from email, web 
browsing, application and endpoint compromise, for example using malware, ransomware and 
phishing attacks.  We remain vigilant and focused on identification of new cybersecurity threats 
and have implemented advanced protection and monitoring capabilities, as well as a dedicated 
Cyber Security Incident Response Team to respond in the event a major cyber-attack succeeds 
in breaching our defences.  We also rely on commercial technologies and employees, agents 
and third parties to maintain the security of our information systems and the confidentiality of 
customer and proprietary business information, and are subject to the risk of intentional or 
unintentional disclosure or misappropriation of personal information or other confidential 
information. To date we have not experienced a material breach of our information systems, 
although we can give no assurances that the protections we have implemented will prevent a 
material loss of confidential and proprietary information in the future, particularly as we execute 
an increasing volume of sales through our remote sales capabilities. Any compromise of the 
security of our information systems or the failure to maintain the confidentiality or privacy of 
sensitive data, including personal information relating to our customers, employees and agents 
for any reason could cause significant interruptions in our operations, harm our reputation, 
subject us to regulatory sanctions and legal claims, lead to a loss of customers and revenues 
and otherwise adversely affect our business, financial condition or results of operations. 

In addition, our business could be harmed indirectly by cyber-attacks or security breaches to 
computer systems maintained by others. We cannot assure you that cyber-attacks or security 
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breaches to computer systems maintained by others could not have a material adverse effect 
on our business, financial condition or results of operations. 

Catastrophic events, which are unpredictable by nature, could materially and adversely 
affect our profitability and financial condition. 

Events such as epidemics, pandemics (including COVID-19), as well as restrictions on travel 
and other measures to limit their impact, international tensions in many parts of the world, 
terrorism, ongoing and future military and other actions, heightened security measures in 
response to these threats, natural disasters, impacts from climate change or other catastrophes 
may cause disruptions to commerce, reduced economic activity and market volatility and have 
an adverse effect on our business. Our life insurance business also exposes us to claims arising 
out of such events, in particular to the risk of catastrophic mortality, such as an epidemic, 
pandemic or other events that cause a large number of claims and/or increase in reserves and 
capital requirements. 

In accordance with IFRS, we do not establish reserves for catastrophes in advance of their 
occurrence, and the loss or losses from a single catastrophe or multiple catastrophes could 
materially and adversely affect our business, financial condition and results of operations. 

See “Risks Relating to Our Business – The COVID-19 pandemic, and the actions taken by 
governmental authorities in response to the pandemic, have adversely impacted our business, 
and the ultimate effect on our business, financial condition and results of operations will depend 
on future developments that are highly uncertain.” 

RISKS RELATING TO OUR INDUSTRY  

We face significant competition. 

We face significant competition in all of the geographical markets in which we operate. Our 
ability to compete is based on a number of factors, including premiums charged and other terms 
and conditions of coverage, product features, investment performance, services provided, 
distribution capabilities, scale, experience, commission structure, brand strength and name 
recognition, information technology and actual or perceived financial strength. In addition, in 
some of our markets, domestic insurance companies or foreign insurance companies that 
partner with domestic companies may benefit from different regulations or licensing 
requirements that may give them a competitive advantage. From time to time new regulations 
are passed that can allow for other competitors, including insurance companies, mutual fund 
companies, banks, investment management firms and technology companies, to enter the 
geographical markets in which we operate. To the extent regulatory changes lead to an 
increase in the number of players in our markets, competition may increase. The effects of 
competition could have a material adverse effect on our business, results of operations and 
financial condition. See “Business – Competition”. 

Compliance with solvency and capital requirements may force us to raise additional 
capital, change our business strategy or reduce our growth. 

Insurance companies are generally required by applicable law to maintain their solvency capital 
at a level in excess of statutory minimum standards. Our solvency is affected primarily by the 
solvency margins we are required to maintain, which are in turn affected by the volume and 
type of new insurance policies we sell, the composition of our in-force insurance policies and 
investments and by regulations on the determination of statutory reserves and required capital. 
Our solvency is also affected by a number of other factors, including the profit margin of our 
products, returns on our assets and investments, interest rates, underwriting and acquisition 
costs and policyholder and shareholder dividends. 

In recent years, the insurance regulators in many of our markets have implemented, or 
announced their intention to implement, enhanced capital and solvency frameworks. Currently, 
the regulatory frameworks in Mainland China, Thailand, Singapore, Malaysia, Australia, 
Indonesia, South Korea, the Philippines, Taiwan (China) and Sri Lanka use a risk-based capital 
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regime. In addition, under the guidance of the HKIA, work continues towards a risk-based 
capital regime, which we expect will become effective from 1 January 2024. The HKRBC regime 
is fundamentally different from the existing Solvency 1 regime.  

On 29 March 2021, the GWS framework became effective and the Insurance (Group Capital) 
Rules (the “Group Capital Rules”) came into operation. On 14 May 2021, the Issuer was 
designated as a “designated insurance holding company” by the HKIA. As a designated 
insurance holding company, we are subject to the GWS framework and the Group Capital 
Rules.  

Under the Group Capital Rules, the minimum and prescribed capital requirements applicable 
to the Group, as well as the eligible capital of the Group, are determined by adding the local 
capital requirements and eligible capital of the group entities, respectively.  The HKIA retains 
the ability to vary any group capital requirement or requirement with regard to eligible capital 
such that it is commensurate with the risks associated with the group. The calculations we use 
in this Offering Circular for the Group available capital, Group minimum capital requirement, 
Group LCSM surplus and the Group LCSM Cover Ratio are based on (i) for the year ended 31 
December 2021, the new GWS framework and (ii) for the years ended 31 December 2020 and 
31 December 2019, our calculation of the GWS framework as if it had applied to the Group at 
that time.  There may be significant changes in the calculation of these metrics once all relevant 
RBC regimes come into effect.  

For a more detailed discussion about RBC and GWS, see “Regulation”.  

In addition, the International Association of Insurance Supervisors (“IAIS”) has undertaken a 
number of initiatives that seek to foster a globally consistent framework for principles-based 
insurance regulation. Among other things, the IAIS initially adopted the “Insurance Core 
Principles” on 1 October 2011 to serve as guidance for insurance regulators, amended certain 
Insurance Core Principles due to its multi-year review of the Insurance Core Principles and 
adopted the Common Framework (“ComFrame”) for the regulation of Internationally Active 
Insurance Groups (“IAIG”) on 14 November 2019.  As part of ComFrame, the IAIS is developing 
a risk-based group-wide global insurance capital standard (“ICS”).  The Group has been 
designated as an IAIG. Field testing for the ICS was completed in 2019 with implementation of 
the ICS to be conducted in two phases. Under the first phase, a “Reference ICS” is being 
assessed during a five-year monitoring period for reporting privately to group-wide supervisors. 
As the purpose of the monitoring period is to monitor the performance of the ICS over a period 
of time and not the capital adequacy of IAIGs, we do not anticipate reporting our ICS externally.  
It is also anticipated that the ICS will continue to evolve over the monitoring period. It is 
proposed that the second phase, beginning in 2025, will include implementation of the ICS as 
part of prescribed group capital requirements. The IAIS is also collecting data on the 
“aggregation method” (“AM”), an alternative proposed by US regulators, that would define 
group solvency by referencing the local regimes to which a group is subject. The IAIS will make 
a determination by the end of the monitoring period whether the AM can be considered to 
produce “comparable outcomes” to the Reference ICS and therefore be used in its place.  

In order to comply with applicable solvency and capital requirements, or future changes to these 
requirements, we may need to transfer additional capital from a particular geographical market 
to another geographical market or raise or inject additional capital to meet our solvency and 
capital requirements, which may be dilutive to our shareholders. We may also need to change 
our business strategy, including the types of products we sell and how we manage our capital. 
Finally, compliance with solvency and capital requirements may require us to slow the growth 
of our business. 

Insurance companies are subject to laws and regulations which give priority to 
policyholders. 

In some of the geographical markets in which we operate, laws and regulations applicable to 
insurance companies contain provisions whereby policyholders are given priority over the 
claims of other creditors. This protection could adversely impact the claims of creditors of 
insurance companies other than policyholders.  
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Government measures and regulations in response to financial and other crises may 
materially and adversely affect our business. 

In 2008, global financial and credit markets experienced extraordinary levels of volatility and 
disruption, putting downward pressure on financial and other asset prices generally and on 
credit availability. In response, governments and governmental and regulatory bodies in 
numerous jurisdictions have taken various measures in response to the problems faced by 
financial institutions, including insurance companies. These measures include increased 
regulatory scrutiny of, as well as restrictions on, the business and operations of certain financial 
institutions. For example, the Financial Institutions (Resolution) Ordinance (the "FIRO") was 
passed by the Legislative Council on 22 June 2016 and came into force on 7 July 2017. The 
key provisions under the FIRO, including the establishment of a resolution regime which aims 
to promote and maintain the stability and effective working of the Hong Kong financial system, 
protect depositors and policyholders, minimise the need for recourse to public funds and 
contain costs of resolution, will apply to all financial institutions.  Legislation was passed in July 
2015 to provide for the creation of an independent insurance authority and the HKIA took over 
the regulation of insurers from 26 June 2017.  For more information, see “Regulation – 
Regulatory Framework – Hong Kong”. These measures, and related laws, rules and 
regulations, may change from time to time, and we cannot assure you that future legislative or 
regulatory changes would not have a material adverse effect on our business, financial 
condition and results of operations.   

Changes in taxation may materially and adversely affect our business, financial 
condition and results of operations. 

Our business and operations are subject to the tax laws and regulations of the countries and 
markets in which they are organised and in which they operate. Changes in tax laws, tax 
regulations or interpretations of these laws or regulations may have a material adverse effect 
on our business, financial condition and results of operations. These changes also could 
materially reduce the sales of, or demand from our customers for, some of our products, or 
materially increase the number of policy withdrawals or surrenders. We cannot predict whether 
any tax laws or regulations impacting corporate taxes or insurance products will be enacted, 
what the specific terms of any such laws or regulations will be or whether, if at all, any laws or 
regulations would have a material adverse effect on our business, financial condition and 
results of operations.  The decision of the United States to suspend the special status of Hong 
Kong may also result in changes that could adversely affect us. 

In addition, the Organisation for Economic Co-operation and Development (“OECD”) is 
currently undertaking a new phase of work on tax policy (“BEPS 2.0”), which has two pillars.  
On 8 October 2021, 136 of the 140 members of the OECD/G20 Inclusive Framework (the 
“Inclusive Framework”), including Hong Kong, agreed to the two-pillar BEPS 2.0 proposals 
(as summarised in a statement released by the Inclusive Framework on that date).  

The first pillar (“Pillar One”) focuses on the allocation of taxing rights among jurisdictions for 
multinational enterprises that meet certain revenue thresholds.  It aims to allocate more taxing 
rights to sales or market jurisdictions, and to ensure a taxable presence in jurisdictions where 
such enterprises have little or no physical presence but still have a significant economic 
presence. Pillar One currently includes an exclusion for regulated financial services businesses. 
Although work continues among the members of the Inclusive Framework to finalize the rules 
relating to Pillar One and the details of this exclusion are still to be determined, the exclusion is 
expected to apply to the Group.  

The second pillar (“Pillar Two”) focuses on the development of rules that seek to apply a 
minimum effective tax rate of at least 15% (determined on a jurisdiction by jurisdiction basis) to 
multinational enterprises and their cross-border transactions. On 20 December 2021, the 
OECD released the Pillar Two model rules which are intended to serve as a template that 
participating jurisdictions can translate into domestic law. The Inclusive Framework has agreed 
that participating jurisdictions should enact these rules into law in 2022, with the majority of the 
rules to be effective from 2023. The BEPS 2.0 rules are likely to adversely impact the Group’s 
effective tax rate, however a number of material areas remain unclear. 
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Changes in accounting standards may adversely affect the Group’s financial condition. 

The consolidated financial statements of the Group are prepared in accordance with all 
applicable HKFRS and IFRS. IFRS is substantially consistent with HKFRS and the accounting 
policy selections that AIA has made in preparing these consolidated financial statements are 
such that the Group is able to comply with both HKFRS and IFRS. Accordingly, from time to 
time the Group is required to adopt new or revised accounting standards as accounting 
standard setters issue new guidance which further interprets or seeks to revise accounting 
pronouncements and expand disclosure requirements. It is possible that future accounting 
standards could change, which could have a material adverse effect on AIA’s financial condition 
and results of operations. In particular, two key accounting standard changes are currently 
underway – IFRS 17, Insurance Contracts and IFRS 9, Financial Instruments.  
 
IFRS 17, Insurance Contracts, issued by the IASB in 2017 with an original effective date of 1 
January 2021 and subsequently deferred to 1 January 2023, will replace the current IFRS 4. 
IFRS 17 includes fundamental differences to current accounting in both insurance contract 
measurement and profit recognition. The general model is based on a discounted cash flow 
model with a risk adjustment and deferral of unearned profits. A separate approach applies to 
insurance contracts that are linked to returns on underlying items and meet certain 
requirements. IFRS 17 requires more granular information and a new presentation format for 
the statement of comprehensive income as well as extensive disclosures. The final 
amendments to the standard were issued by the IASB in June 2020. In October 2020, the 
HKICPA endorsed the Amendments to IFRS 17 issued by the IASB and incorporated the 
amendments in HKFRS 17, Insurance Contracts.  
 
IFRS 9, Financial Instruments, replaced IAS 39 and was effective for AIA’s financial year ended 
31 December 2019. However, because its activities are predominantly connected with 
insurance, AIA is eligible for and has elected to apply the temporary option to defer the 
application of IFRS 9 until 1 January 2023 to align with that of IFRS 17, in order to implement 
the changes in parallel with IFRS 17. IFRS 9 addresses several aspects of accounting for 
financial instruments, including the classification, recognition and measurement of financial 
assets and financial liabilities.  
 
The Group is in the process of implementing both standards, including the final amendments 
to IFRS 17, targeting the effective date of 1 January 2023. As of the date of this Offering 
Circular, the impact of the changes has not been finalised. However, the changes could have 
a material effect on the results of our operations.  
 
Certain benchmark rates, including EURIBOR, may be discontinued or reformed in the 
future. 

The Euro Interbank Offered Rate ("EURIBOR") and other interest rates or other types of rates 
and indices which are deemed to be benchmarks are the subject of ongoing national and 
international regulatory discussions and proposals for reform.  Some of these reforms are 
already effective whilst others are still to be implemented. 

Regulation (EU) No. 2016/1011 (the "EU Benchmarks Regulation") applies, subject to certain 
transitional provisions, to the provision of benchmarks, the contribution of input data to a 
benchmark and the use of a benchmark, within the EU.  Regulation (EU) No. 2016/1011 as it 
forms part of domestic law of the United Kingdom by virtue of the European Union (Withdrawal) 
Act 2018 (the "UK Benchmarks Regulation") applies to the provision of benchmarks, the 
contribution of input data to a benchmark and the use of a benchmark, within the UK.  The EU 
Benchmarks Regulation or the UK Benchmarks Regulation, as applicable, could have a 
material impact on any Notes linked to EURIBOR or another benchmark rate or index, in 
particular, if the methodology or other terms of the benchmark are changed in order to comply 
with the terms of the EU Benchmark Regulation or UK Benchmark Regulation, and such 
changes could (amongst other things) have the effect of reducing or increasing the rate or level, 
or affecting the volatility of the published rate or level, of the benchmark.  More broadly, any of 
the international, national or other proposals for reform, or the general increased regulatory 
scrutiny of benchmarks, could increase the costs and risks of administering or otherwise 
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participating in the setting of a benchmark and complying with any such regulations or 
requirements.  Such factors may have the effect of discouraging market participants from 
continuing to administer or contribute to certain "benchmarks," trigger changes in the rules or 
methodologies used in certain "benchmarks" or lead to the discontinuance or unavailability of 
quotes of certain "benchmarks". 

As an example of such benchmark reforms, on 21 September 2017, the European Central Bank 
announced that it would be part of a new working group tasked with the identification and 
adoption of a "risk free overnight rate" which can serve as a basis for an alternative to current 
benchmarks used in a variety of financial instruments and contracts in the euro area.  On 13 
September 2018, the working group on Euro risk-free rates recommended the new Euro short-
term rate ("€STR") as the new risk-free rate for the euro area.  The €STR was published for the 
first time on 2 October 2019.  Although EURIBOR has subsequently been reformed in order to 
comply with the terms of the Benchmark Regulation, it remains uncertain as to how long it will 
continue in its current form, or whether it will be further reformed or replaced with €STR or an 
alternative benchmark. 

The elimination of EURIBOR or any other benchmark, or changes in the manner of 
administration of any benchmark, could require or result in an adjustment to the interest 
calculation provisions of the Conditions, or result in adverse consequences to holders of any 
Notes linked to such benchmark (including Floating Rate Notes whose interest rates are linked 
to EURIBOR or any other such benchmark that is subject to reform).  Furthermore, even prior 
to the implementation of any changes, uncertainty as to the nature of alternative reference rates 
and as to potential changes to such benchmark may adversely affect such benchmark during 
the term of the relevant Notes, the return on the relevant Notes and the trading market for 
securities (including the Notes) based on the same benchmark. 

Investors should consult their own independent advisers and make their own assessment about 
the potential risks arising from the possible cessation or reform of certain reference rates in 
making any investment decision with respect to any Notes linked to or referencing a benchmark. 

RISKS RELATING TO THE INSTRUMENTS ISSUED UNDER THE PROGRAMME  

Our ability to service payments on the Instruments and to meet our obligations depends, 
in addition to assets held at the holding company, on dividends and other distributions 
and payments from and among our operating subsidiaries and branches, which are 
subject to contractual, regulatory and other limitations. 

We are a holding company. Other than the assets held at the holding company, we depend 
upon dividends and other distributions and payments from subsidiaries and branches of 
subsidiaries for substantially all of our cash flow. Our assets are held by these subsidiaries and 
branches of subsidiaries. Our ability to pay our expenses and meet our obligations, including 
payments on the Instruments issued under the Programme, is largely dependent upon the flow 
of funds from and among our subsidiaries and branches of subsidiaries. We cannot assure you 
that our subsidiaries and branches of subsidiaries will be able to make dividend payments and 
other distributions and payments in an amount sufficient to meet our cash requirements or to 
enable us to make payment under the Instruments. 

The payment on the Instruments issued under the Programme and other distributions and 
payments from and among our subsidiaries and branches of subsidiaries are regulated by 
applicable insurance, foreign exchange and tax laws, rules and regulations. The amount and 
timing of dividends, distributions and other payments by our subsidiaries or branches of 
subsidiaries may require regulatory approval in certain jurisdictions, the confirmation of the 
relevant appointed actuary and the approval of the board of directors of the relevant entity, any 
of which may prohibit the payment of dividends or other distributions and payments by our 
insurance subsidiaries and branches of subsidiaries if they determine that such payment could 
be adverse to the interests of policyholders or contract holders of the relevant subsidiary or 
branch. Distributions and other payments by our subsidiaries and branches could also be 
subject to relevant taxation, regulations regarding the repatriation of earnings, monetary 
transfer restrictions and foreign currency exchange regulations. 
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For a more detailed discussion of the regulations in our Key Segments that may require our 
subsidiaries to meet certain solvency or other financial requirements and receive regulatory 
approval to pay dividends to us, see “Regulation”. 

In addition, in response to the COVID-19 pandemic, regulators in some jurisdictions have 
imposed restrictions on the amount of dividends that insurance companies can pay to their 
shareholders.  See “Risks Relating to Our Business – The COVID-19 pandemic, and the actions 
taken by governmental authorities in response to the pandemic, have adversely impacted our 
business, and the ultimate effect on our business, financial condition and results of operations 
will depend on future developments that are highly uncertain.”   

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

Each potential investor in the Instruments must determine the suitability of that investment in 
light of its own circumstances. In particular, each potential investor should: 

• have sufficient knowledge and experience to make a meaningful evaluation of the 
Instruments, the merits and risks of investing in the Instruments and the information 
contained or incorporated by reference in this Offering Circular or any applicable 
supplement; 

• have access to, and knowledge of, appropriate analytical tools to evaluate, in the context 
of its particular financial situation, an investment in the Instruments and the impact such 
investment will have on its overall investment portfolio; 

• have sufficient financial resources and liquidity to bear all of the risks of an investment in 
the Instruments, including where principal, interest or distribution is payable in one or more 
currencies, or where the currency for principal, interest or distribution payments is different 
from the potential investor’s currency; 

• understand thoroughly the terms of the Instruments and be familiar with the behaviour of 
any relevant indices and financial markets; and 

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

Some Instruments may be complex financial instruments and such instruments may be 
purchased as a way to reduce risk or enhance yield with an understood, measured, appropriate 
addition of risk to the purchaser’s overall portfolios. A potential investor should not invest in 
Instruments which are complex financial instruments unless it has the expertise (either alone 
or with the help of a financial adviser) to evaluate how the Instruments will perform under 
changing conditions, the resulting effects on the value of such Instruments and the impact this 
investment will have on the potential investor’s overall investment portfolio. 

Additionally, the investment activities of some investors are subject to legal investment laws 
and regulations, or review or regulation by some authorities. Each potential investor should 
consult its legal advisers to determine whether and to what extent (a) the Instruments are legal 
investments for it, (b) the Instruments can be used as collateral for various types of borrowing 
or (c) any other restrictions apply to its purchase of the Instruments. Financial institutions should 
consult their legal advisers or the appropriate regulators to determine the appropriate treatment 
of the Instruments under any applicable RBC or similar rules. 

The Terms and Conditions of the Instruments may be modified without the consent of 
the Noteholders and Securityholders (collectively, the “Instrumentholders”) in certain 
circumstances. 

The Conditions of the Instruments contain provisions for calling meetings of Instrumentholders 
to consider and vote on matters affecting their interests generally. These provisions permit 
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defined voting majorities to modify certain terms and conditions governing the Instruments. If 
the requisite number of Instrumentholders vote to modify terms and conditions of the 
Instruments, the modified terms will apply to all Instruments and bind all Instrumentholders 
including Instrumentholders who did not attend and vote at the relevant meeting and 
Instrumentholders who voted in a manner contrary to the majority. As a result, you may find 
that the modified terms and conditions of the Instruments are not as favourable to you as you 
would deem appropriate. See “Terms and Conditions of the Notes – Meetings of Noteholders 
and Modifications” and “Terms and Conditions of the Securities – Meetings of Securityholders 
and Modifications”.  

A change in English and Hong Kong law which governs the Instruments may adversely 
affect Instrumentholders. 

The Conditions of the Instruments are governed by English law in effect as of the date of issue 
of the Instruments, except in relation to certain Securities Conditions, which are governed by 
Hong Kong law. No assurance can be given as to the impact of any possible judicial decision 
or change to English or Hong Kong law or administrative practice after the date of issue of the 
Instruments. 

The Instruments may be represented by Global Instruments, and holders of a beneficial 
interest in a Global Instrument must rely on the procedures of the relevant Clearing 
System(s). 

The Instruments issued under the Programme may be represented by one or more Global 
Instruments. Such Global Instruments will be, in the case of Rule 144A Global Instruments, 
registered in the name of Cede & Co., as nominee of, and as deposited with a custodian for, 
DTC and, in the case of Regulation S Global Instruments, registered in the name of a nominee 
of, and deposited with a common depositary for, Euroclear and Clearstream, Luxembourg or 
lodged with the CMU Service (each of DTC, Euroclear, Clearstream, Luxembourg and the CMU 
Service, a “Clearing System”). Except in the circumstances described in the relevant Global 
Instrument, investors will not be entitled to receive Definitive Instruments. The relevant Clearing 
Systems will maintain records of the beneficial interests in the Global Instruments. While the 
Instruments are represented by one or more Global Instruments, investors will be able to trade 
their beneficial interests only through the Clearing Systems. 

While the Instruments are represented by one or more Global Instruments, we will discharge 
our payment obligations under the Instruments by making payments to the depositary for DTC, 
Euroclear and Clearstream, Luxembourg or, as the case may be, to the CMU Service, for 
distribution to their account holders. A holder of a beneficial interest in a Global Instrument must 
rely on the procedures of the relevant Clearing Systems to receive payments under the 
Instruments. We have no responsibility or liability for the records relating to, or payments made 
in respect of, beneficial interests in the Global Instruments. 

Holders of beneficial interests in the Global Instruments will not have a direct right to vote in 
respect of the Instruments. Instead, such holders will be permitted to act only to the extent that 
they are enabled by the relevant Clearing Systems to appoint appropriate proxies. 

Instrumentholders should be aware that Definitive Instruments which have a 
denomination that is not an integral multiple of the minimum denomination may be 
illiquid and difficult to trade. 

Instruments may be issued with a minimum denomination. The Pricing Supplement of a 
Tranche of Instruments may provide that, for so long as the Instruments are represented by a 
Global Instrument and the relevant Clearing Systems so permit, the Instruments will be tradable 
in nominal amounts (a) equal to, or integral multiples of, the minimum denomination, and (b) 
the minimum denomination plus integral multiples of an amount lower than the minimum 
denomination. Definitive Instruments will only be issued if the relevant Clearing Systems are 
closed for business for a continuous period of 14 days (other than by reason of legal holidays) 
or announces an intention permanently to cease business. The Pricing Supplement may 
provide that, if Definitive Instruments are issued, such Instruments will be issued in respect of 
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all holdings of Instruments equal to or greater than the minimum denomination. However, 
Instrumentholders should be aware that Definitive Instruments that have a denomination that 
is not an integral multiple of the minimum denomination may be illiquid and difficult to trade. 
Definitive Instruments will in no circumstances be issued to any person holding Instruments in 
an amount lower than the minimum denomination and such Instruments will be cancelled and 
holders will have no rights against us (including rights to receive principal, interest or 
distribution, or to vote) in respect of such Instruments. 

The Terms and Conditions of the Instruments permit us to issue further instruments that 
form a single series with the Instruments but are treated as a separate series for U.S. 
federal income taxes purposes, which may affect the market value of the Instruments. 

We may, from time to time, without the consent of the Instrumentholders of a series, create and 
issue further instruments having the same terms and conditions as the Instruments of such 
series so as to be consolidated and form a single series with such Instruments. Even if such 
additional instruments are treated for non-tax purposes as part of the same series as such 
Instruments, such additional instruments may in some cases be treated as a separate series 
for U.S. federal income tax purposes. In such case, such additional instruments may be 
considered to have been issued with original issue discount (“OID”) for U.S. federal income tax 
purposes even if such Instruments were not issued with OID, or such additional instruments 
may have a different amount of OID than such Instruments for U.S. federal income tax 
purposes. These differences may affect the market value of the Instruments of the affected 
series if such additional instruments are not otherwise distinguishable from such Instruments.  

Under certain circumstances, payments on the Instruments may be subject to U.S. 
information reporting and withholding tax under FATCA. 

Under the Foreign Account Tax Compliance provisions of the U.S. Internal Revenue Code of 
1986, as amended (the “Code”), and related U.S. Treasury guidance (“FATCA”), a withholding 
tax of 30% will be imposed in certain circumstances on (a) payments of certain U.S. source 
income (including interest and dividends) (“withholdable payments”) and (b) payments made 
by certain foreign financial institutions (“FFIs”) that are required or agree to comply with FATCA 
(“participating FFIs”) to the extent attributable to withholdable payments (“foreign passthru 
payments”). It is uncertain at present when payments will be treated as “attributable” to 
withholdable payments. FATCA withholding on foreign passthru payments generally will not 
apply to debt obligations that are issued on or before the date that is six months after the date 
on which the final U.S. Treasury Regulations that define foreign passthru payments are filed 
with the U.S. Federal Register (such date that is six months after the date of such filing, the 
“Grandfathering Date”), unless such obligations are materially modified after that date or are 
not treated as debt for U.S. federal income tax purposes.   

It is possible that, in order to comply with FATCA, we (or if the Instruments are held through 
another financial institution, such other financial institution) may be required, pursuant to an 
agreement with the U.S. Internal Revenue Service (the “IRS”) or under applicable non-U.S. law 
enacted in connection with an intergovernmental agreement relating to FATCA entered into 
between the United States and another jurisdiction (an “IGA”) to request certain information or 
documentation from holders or beneficial owners of the Instruments, which may be provided to 
the IRS. In addition, (a) if the Instruments are treated as debt for U.S. federal income tax 
purposes and are issued after the Grandfathering Date, or (b) if the Instruments are treated as 
debt for U.S. federal income tax purposes and are issued on or before the Grandfathering Date, 
but the terms of such Instruments are materially modified after the Grandfathering Date or (c) 
if the Instruments are treated as equity for U.S. federal income tax purposes, then it is possible 
that we or such other financial institution may be required to apply FATCA withholding to all or 
a portion of payments with respect to such Instruments made on or after the date that is two 
years after the date on which the final regulations that define foreign passthru payments are 
published in the U.S. Federal Register if such information or documentation is not provided or 
if payments are made to certain FFIs that have not agreed to comply with an agreement with 
the IRS (and are not subject to similar requirements under applicable non-U.S. law enacted in 
connection with an IGA). We will not have any obligation to gross up or otherwise pay additional 
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amounts for any withholding or deduction required with respect to payments on the Instruments 
under or in connection with FATCA. 

Although the United States and Hong Kong have entered into an IGA, the IGA does not address 
withholding on foreign passthru payments. 

Each non-U.S. person considering an investment in the Instruments, particularly if such person 
may be classified as an FFI, should consult its own tax adviser regarding the application of 
FATCA to the Instruments. The foregoing discussion does not describe the FATCA 
considerations of an Instrument that is an Index Linked Interest Note or an Index Linked 
Redemption Note.  

Bearer Instruments where denominations involve integral multiples may be traded in 
amounts that are not integral multiples of the minimum Specified Denomination (as 
defined in the relevant Pricing Supplement). 

In relation to any issue of Bearer Instruments which have denominations consisting of a 
minimum Specified Denomination plus one or more higher integral multiples of another smaller 
amount, it is possible that such Instruments may be traded in amounts that are not integral 
multiples of such minimum Specified Denomination. 

In such a case a holder who, as a result of trading such amounts, holds an amount which is 
less than the minimum Specified Denomination in his account with the relevant clearing system 
at the relevant time may not receive a Definitive Instrument in respect of such holding (should 
Definitive Instruments be printed) and would need to purchase a principal amount of 
Instruments such that its holding amounts to a Specified Denomination. If Definitive Instruments 
are issued, each potential investor should be aware that Definitive Instruments which have a 
denomination that is not an integral multiple of the minimum Specified Denomination may be 
illiquid and difficult to trade. 

Changes in market interest rates may adversely affect the value of Instruments which 
bear a fixed rate of interest or distribution. 

We expect that the trading price of the Instruments which bear a fixed rate of interest or 
distribution will depend on a variety of factors, including the interest rate environment. Each of 
these factors may be volatile, and may or may not be within our control. If interest rates, or 
expected future interest rates, rise during the term of the Instruments which bear a fixed rate of 
interest or distribution, the trading price of the Instruments which bear a fixed rate of interest or 
distribution will likely decrease. Because interest rates and interest rate expectations are 
influenced by a wide variety of factors, many of which are beyond our control, we cannot assure 
you that changes in interest rates or interest rate expectations will not adversely affect the 
trading price of the Instruments which bear a fixed rate of interest or distribution. 

RISKS RELATING TO THE STRUCTURE OF A PARTICULAR ISSUE OF NOTES 

A wide range of Notes may be issued under the Programme. A number of these Notes may 
have features which contain particular risks for potential investors. Set out below is a description 
of certain such features: 

Notes subject to optional redemption by us may have a lower market value than Notes 
that cannot be redeemed. 

Unless in the case of any particular Tranche of Notes the relevant Pricing Supplement specifies 
otherwise, in the event that we would be obliged to increase the amounts payable in respect of 
any Notes due to any withholding or deduction for or on account of, any present or future taxes, 
duties, assessments or governmental charges of whatever nature imposed, levied, collected, 
withheld or assessed by or on behalf of Hong Kong or any political subdivision thereof or any 
authority therein or thereof having power to tax, we may redeem all outstanding Notes in 
accordance with the Conditions. Notes may also be subject to optional redemption by us to the 
extent set forth in the Conditions and the relevant Pricing Supplement. 
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An optional redemption feature is likely to limit the market value of Notes. During any period 
when we may elect to redeem Notes, the market value of those Notes generally will not rise 
substantially above the price at which they can be redeemed. This also may be true prior to any 
redemption period. 

We may be expected to redeem Notes when our cost of borrowing is lower than the interest 
rate on the Notes. At those times, an investor generally would not be able to reinvest the 
redemption proceeds at an effective interest rate as high as the interest rate on the Notes being 
redeemed and may only be able to do so at a significantly lower rate. Potential investors should 
consider reinvestment risk in light of other investments available at that time. 

Notes carrying an interest rate which may be converted from fixed to floating interest 
rates, and vice-versa, may have lower market values than other Notes. 

Fixed/Floating Rate Notes may bear interest at a rate that we may elect to convert from a fixed 
rate to a floating rate, or from a floating rate to a fixed rate. Our ability to convert the interest 
rate will affect the secondary market and the market value of such Notes since we may be 
expected to convert the rate when it is likely to produce a lower overall cost of borrowing. If we 
convert from a fixed rate to a floating rate, the spread on the Fixed/Floating Rate Notes may be 
less favourable than then prevailing spreads on comparable Floating Rate Notes tied to the 
same reference rate. In addition, the new floating rate at any time may be lower than the rates 
on other Notes. If we convert from a floating rate to a fixed rate, the fixed rate may be lower 
than then prevailing rates on its Notes. 

The market prices of Notes issued at a substantial discount or premium tend to fluctuate 
more in relation to general changes in interest rates than do prices for conventional 
interest-bearing securities. 

The market values of securities issued at a substantial discount or premium to their nominal 
amount tend to fluctuate more in relation to general changes in interest rates than do prices for 
conventional interest-bearing securities. Generally, the longer the remaining term of the 
securities, the greater the price volatility as compared with conventional interest-bearing 
securities with comparable maturities. 

Dual Currency Notes have features which are different from single currency issues. 

We may issue Notes with principal or interest payable in one or more currencies which may be 
different from the currency in which the Notes are denominated. Each potential investor should 
be aware that: 

• the market price of such Notes may be volatile; 

• they may receive no interest; 

• payment of principal or interest may occur at a different time or in a different currency than 
expected; and 

• the amount of principal payable at redemption may be less than the nominal amount of 
such Notes or even zero. 

Failure by a potential investor to pay a subsequent instalment of partly-paid Notes may 
result in it losing all of its investment. 

We may issue Notes where the issue price is payable in more than one instalment. Failure to 
pay any subsequent instalment could result in a potential investor losing all of its investment. 
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The market price of Floating Rate Notes with a multiplier or other leverage factor may be 
volatile. 

Notes with floating interest rates can be volatile investments. If they are structured to include 
multipliers or other leverage factors, or caps or floors, or any combination of those features or 
other similar related features, their market values may be even more volatile than those for 
securities that do not include those features. 

There are various risks associated with Index Linked Notes. 

We may issue Notes with principal or interest determined by reference to an index or formula, 
to changes in the prices of securities or commodities, to movements in currency exchange rates 
or other factors (each, a “Relevant Factor”). Each potential investor should be aware that: 

• the market price of such Notes may be volatile and may be linked to factors other than our 
credit; 

• they may receive no interest; 

• payment of principal or interest may occur at a different time or in a different currency than 
expected; 

• they may lose all or a substantial portion of their principal; 

• a Relevant Factor may be subject to significant fluctuations that may not correlate with 
changes in interest rates, currencies or other indices; 

• if a Relevant Factor is applied to Notes in conjunction with a multiplier greater than one or 
contains some other leverage factor, the effect of changes in the Relevant Factor on 
principal or interest payable likely will be magnified; and 

• the timing of changes in a Relevant Factor may affect the actual yield to investors, even if 
the average level is consistent with their expectations. 

In general, the earlier the change in the Relevant Factor, the greater the effect on yield. The 
historical experience of an index should not be viewed as an indication of the future 
performance of such index during the term of any Index Linked Notes. Accordingly, each 
potential investor should consult its own financial and legal advisers about the risk entailed by 
an investment in any Index Linked Notes and the suitability of such Notes in light of its particular 
circumstances. 

Variable Rate Notes with a multiplier or other leverage factor can be volatile investments. 

Notes with variable interest rates can be volatile investments. If they are structured to include 
multipliers or other leverage factors, or caps or floors, or any combination of those features or 
other similar related features, their market values may be even more volatile than those for 
securities that do not include those features. 

RISKS RELATING TO THE SECURITIES 

The Subordinated Securities and the Deeply Subordinated Securities are subordinated 

obligations. 

The obligations of the Issuer under the Subordinated Securities and the Deeply Subordinated 
Securities will constitute unsecured and subordinated obligations of the Issuer. In the event of 
the Winding-Up of the Issuer, the rights of the holders of Subordinated Securities and the 
Deeply Subordinated Securities to receive payments in respect of the Subordinated Securities, 
will rank senior to the holders of its Junior Obligations and pari passu with the holders of its 
Parity Obligations, but junior to the claims of all other creditors, including, all Senior Creditors 
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(including, for the avoidance of doubt, the holders of the Senior Perpetual Securities and the 
Notes (and in the case of the Deeply Subordinated Securities, the Subordinated Securities)). 
In the event of a shortfall of funds or a Winding-Up, an investor in the Subordinated Securities 
and the Deeply Subordinated Securities may lose all or some of its investment and will not 
receive a full return of the principal amount or any unpaid Arrears of Distribution. 

Perpetual Securities may be issued for which investors have no right to require 
redemption. 

Perpetual Securities are perpetual and have no maturity date. Perpetual Securityholders have 
no right to require the Issuer and the Issuer is under no obligation to redeem Perpetual 
Securities at any time, and an investor who acquires Perpetual Securities may only dispose of 
such Perpetual Securities by sale. Perpetual Securityholders who wish to sell their Perpetual 
Securities may be unable to do so at a price at or above the amount they have paid for them, 
or at all. Therefore, holders of Perpetual Securities should be aware that they may be required 
to bear the financial risks of an investment in Perpetual Securities for an indefinite period of 
time. 

Securityholders may not receive Distribution payments if the Issuer elects to or is 
required to defer or cancel Distribution payments under the Securities Conditions. 

The Issuer may, at its sole discretion and subject to certain conditions as set out in the 
Securities Conditions and, where applicable, as specified in the applicable Pricing Supplement, 
elect to or may be required to defer or cancel any scheduled Distribution on the Securities for 
any period of time. The Issuer is not subject to any limits as to the number of times Distributions 
can be deferred pursuant to the Securities Conditions, subject to compliance with certain 
restrictions. 

Following a deferral, Arrears of Distributions may be compounding or non-compounding, 
subject to the Securities Terms and Conditions and the Issuer may defer their payment for an 
indefinite period of time by delivering the relevant deferral notices to the Securityholders. Any 
such deferral of Distribution shall not constitute a default for any purpose. 

Following a cancellation, Distributions are non-compounding and any Distribution that is 
cancelled shall therefore not be payable at any time thereafter, whether in a Winding-Up or 
otherwise. 

Any deferral or cancellation of Distribution may have an adverse effect on the market price of 
the Securities. In addition, if the Distribution deferral or cancellation provision of the Securities 
is specified in the applicable Pricing Supplement, the market price of the Securities may be 
more volatile than the market prices of other debt securities on which original issue discount or 
interest accrues that are not subject to such deferrals and may be more sensitive generally to 
adverse changes in the Group’s financial condition. 

The Securities may be redeemed at the Issuer’s option on the date(s) specified in the 
relevant Pricing Supplement or on the occurrence of certain other events. 

The Securities will be redeemable at the option of the Issuer on certain dates as specified in 
the applicable Pricing Supplement. The date(s) on which the Issuer elects to redeem the 
Securities may not accord with the preference of individual Securityholders. This may be 
disadvantageous to the Securityholders in light of market conditions or the individual 
circumstances of the Securityholders. In addition, an investor may not be able to reinvest the 
redemption proceeds in comparable securities at an effective distribution rate at the same level 
as that of the Securities. 

There are limited remedies for default under the Securities. 

Any scheduled Distribution will not be due if, as provided for in the relevant Pricing Supplement, 
the Issuer elects or is required not to pay all or a part of that distribution pursuant to the 
Securities Conditions. Notwithstanding any of the provisions relating to payment defaults, the 
right to institute Winding-Up proceedings is limited to circumstances where payment under the 
Securities has become due and the Issuer fails to make the payment when due. The only 
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remedy against the Issuer available to any Securityholder for recovery of amounts in respect of 
the Securities following the occurrence of a payment default after any sum becomes due in 
respect of the Securities will be proving in such Winding-Up and/or claiming in the liquidation 
of the Issuer in respect the Securities. The right to proving and/or claiming in Winding-Up in 
respect of any of the Issuer’s payment obligations arising from the Securities is limited to 
circumstances provided by applicable law. 

The Issuer may raise or redeem other capital which affects the price of the Securities. 

The Issuer may raise additional capital through the issue of other securities or other means. 
There is no restriction, contractual or otherwise, on the amount or type of securities or other 
liabilities which the Issuer may issue or incur and which rank senior to, or pari passu with, the 
Securities. The issue of any such securities or the incurrence of any such other liabilities may 
reduce the amount (if any) recoverable by Securityholders on a Winding-Up or may increase 
the likelihood of a deferral or cancellation of Distributions under the Securities. The issue of any 
such securities or the incurrence of any such other liabilities might also have an adverse impact 
on the trading price of the Securities and/or the ability of Securityholders to sell their Securities. 

The Issuer may issue or incur other liabilities. 

In addition, subject to the limit on the aggregate principal amount of Securities that can be 
issued under the Programme (which can be amended from time to time by the Issuer without 
the consent of the Securityholders), there is no restriction on the amount of unsubordinated 
securities or other liabilities which the Issuer may issue or incur and which rank senior to, or 
pari passu with, the Securities. The issue of any such securities or the incurrence of any such 
other liabilities may reduce the amount (if any) recoverable by holders of Securities on a 
winding-up of the Issuer and/or may increase the likelihood of a non-payment under the 
Securities. 

The insolvency laws of Hong Kong may differ from those of other jurisdictions with 
which the Holders of the Securities are familiar. 

The Issuer is incorporated under the laws of Hong Kong, and any insolvency proceeding 
relating to the Issuer would likely involve Hong Kong insolvency laws, the procedural and 
substantive provisions of which may differ from comparable provisions of insolvency laws of 
jurisdictions with which the Holders of the Securities are familiar. The Issuer cannot give any 
assurance that any deferred Distributions would constitute a claim under applicable insolvency 
laws of Hong Kong with the same ranking as would be afforded to such deferred Distributions 
in other jurisdictions. 

RISKS RELATING TO THE MARKET GENERALLY 

Set out below is a brief description of certain market risks, including liquidity risk, foreign 
exchange rate risk, interest rate risk and credit risk: 

Instruments issued under the Programme have no current active trading market and may 
trade at a discount to their initial offering price and/or with limited liquidity. 

Instruments issued under the Programme will be new securities which may not be widely 
distributed and for which there is currently no active trading market (unless in the case of any 
particular Tranche, such Tranche is to be consolidated with and form a single series with a 
Tranche of Instruments which is already issued). If the Instruments are traded after their initial 
issuance, they may trade at a discount to their initial offering price, depending upon prevailing 
interest rates, the market for similar securities, general economic conditions and our financial 
condition. If the Instruments are trading at a discount, investors may not be able as receive a 
favourable price for their Instruments, and in some circumstances investors may not be able to 
sell their Instruments at all or at their fair market value. In addition, the market for investment 
grade and crossover grade debt has been subject to disruptions that have caused volatility in 
prices of securities similar to the Instruments issued under the Programme. Accordingly, we 
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cannot assure you as to the development or liquidity of any trading market, or that disruptions 
will not occur, for any particular Tranche of Instruments. 

Foreign exchange rate risks and exchange controls may result in investors receiving 
less interest, distribution or principal than expected. 

We will pay principal and interest on the Instruments in the currency specified in the relevant 
Pricing Supplement (the “Specified Currency”). This presents certain risks relating to currency 
conversions if an investor’s financial activities are denominated principally in a currency or 
currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the 
risk that exchange rates may significantly change (including changes due to devaluation of the 
Specified Currency or revaluation of the Investor’s Currency) and the risk that authorities with 
jurisdiction over the Investor’s Currency may impose or modify exchange controls. An 
appreciation in the value of the Investor’s Currency relative to the Specified Currency would 
decrease (a) the Investor’s Currency equivalent yield on the Instruments, (b) the Investor’s 
Currency equivalent value of the principal payable on the Instruments and (c) the Investor’s 
Currency equivalent market value of the Instruments. Government and monetary authorities 
may impose (as some have done in the past) exchange controls that could adversely affect an 
applicable exchange rate. As a result, investors may receive less interest, distribution or 
principal than expected, or no interest, distribution or principal. 

The credit ratings assigned to the Instruments may not reflect all risks and may be 
lowered or withdrawn. 

One or more independent credit rating agencies may assign credit ratings to an issue of 
Instruments and/or the Programme. The ratings may not reflect the potential impact of all risks 
related to structure, market, additional factors discussed above and other factors that may affect 
the value of the Instruments and/or the Programme. Furthermore, we cannot assure you that a 
given credit rating will remain in effect for any period of time or that such rating will not be 
lowered, suspended or withdrawn. A downgrade or potential downgrade in a rating may reduce 
the number of investors in the Instruments and adversely affect the price and liquidity of the 
Instruments. A credit rating is not a recommendation to buy, sell or hold securities and may be 
revised or withdrawn by the rating agency at any time. 

SOFR is a relatively new market index that may be altered or discontinued and as the 
related market continues to develop, there may be an adverse effect on the return on or 
value of the Notes. 

The NY Federal Reserve began to publish SOFR in April 2018. Although the NY Federal 
Reserve has also begun publishing historical indicative SOFR going back to 2014, such 
prepublication historical data inherently involves assumptions, estimates and approximations. 
You should not rely on any historical changes or trends in SOFR as an indicator of the future 
performance of SOFR. Since the initial publication of SOFR, daily changes in the rate have, on 
occasion, been more volatile than daily changes in comparable benchmark or market rates. As 
a result, the return on and value of SOFR-linked debt securities may fluctuate more than floating 
rate debt securities that are linked to less volatile rates. The future performance of SOFR is 
impossible to predict and therefore no future performance of SOFR may be inferred from any 
of the historical actual or historical indicative data. 

Hypothetical or historical performance data are not indicative of, and have no bearing on, the 
potential performance of SOFR.  

In addition, since SOFR is a relatively new market index, SOFR-linked debt securities may have 
no established trading market when issued, and an established trading market may never 
develop or may not be very liquid. Market terms for debt securities indexed to SOFR, such as 
the spread over the index reflected in interest rate provisions, may evolve over time, and trading 
prices of the Floating Rate Notes may be lower than those of later-issued SOFR-linked debt 
securities as a result. Similarly, if SOFR does not prove to be widely used in securities like the 
Floating Rate Notes, the trading price of those securities may be lower than those of debt 
securities linked to rates that are more widely used. Debt securities indexed to SOFR may not 
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be able to be sold or may not be able to be sold at prices that will provide a yield comparable 
to similar investments that have a developed secondary market, and may consequently suffer 
from increased pricing volatility and market risk. 

The NY Federal Reserve notes on its publication page for SOFR that use of SOFR is subject 
to important limitations, indemnification obligations and disclaimers, including that the NY 
Federal Reserve may alter the methods of calculation, publication schedule, rate revision 
practices or availability of SOFR at any time without notice. There can be no guarantee that 
SOFR will not be discontinued or altered in a manner that is materially adverse to you. If the 
manner in which SOFR is calculated is changed or if SOFR is discontinued, that change or 
discontinuance may result in a reduction or elimination of the amount of interest payable on the 
Floating Rate Notes and a reduction in their trading prices. 
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USE OF PROCEEDS 

We and/or our subsidiaries will use the net proceeds from each issue of Instruments for general 
corporate purposes. If, in respect of any particular issue of Instruments, there is a particular 
identified use of net proceeds, this will be stated in the applicable Pricing Supplement. 
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TERMS AND CONDITIONS OF THE NOTES 

 
The following is the text of the terms and conditions that, subject to completion and amendment 
and as supplemented or varied in accordance with the provisions of the relevant Pricing 
Supplement, shall be applicable to the Notes in definitive form (if any) issued in exchange for 
the Global Note(s) or the Global Certificate representing each Series. Either (i) the full text of 
these terms and conditions together with the relevant provisions of the Pricing Supplement or 
(ii) these terms and conditions as so completed, amended, supplemented or varied (and subject 
to simplification by the deletion of non-applicable provisions), shall be endorsed on such Bearer 
Notes or on the Certificates relating to such Registered Notes. All capitalised terms that are not 
defined in these Conditions will have the meanings given to them in the relevant Pricing 
Supplement. Those definitions will be endorsed on the definitive Notes or Certificates, as the 
case may be. References in the Conditions to “Notes” are to the Notes of one Series only, not 
to all Notes that may be issued under the Programme. 
 
The Notes are issued pursuant to an Amended and Restated Agency Agreement dated 1 March 
2017, as supplemented by a first supplemental agency agreement dated 1 March 2018, a 
second supplemental agency agreement dated 15 March 2019, a third supplemental agency 
agreement dated 13 March 2020, a fourth supplemental agency agreement dated 16 March 
2021 and a fifth supplemental agency agreement dated 14 March 2022 (as amended or further 
supplemented as at the Issue Date, the “Agency Agreement”)  between the Issuer, The Bank 
of New York Mellon, London Branch as fiscal agent, The Bank of New York Mellon, Hong Kong 
Branch as lodging agent for Notes to be held in the Central Moneymarkets Unit Service 
operated by the Hong Kong Monetary Authority (the “CMU Service”), The Bank of New York 
Mellon as exchange agent (the “Exchange Agent”), The Bank of New York Mellon (the “U.S. 
Registrar”), The Bank of New York Mellon, Hong Kong Branch (the “CMU Registrar”) and The 
Bank of New York Mellon SA/NV, Luxembourg Branch (the “Registrar” and together with the 
U.S. Registrar and the CMU Registrar, the “Registrars”), The Bank of New York Mellon (the 
“U.S. Paying Agent”) and The Bank of New York Mellon, London Branch (the “Paying Agent” 
and together with the U.S. Paying Agent, the “Paying Agents”) and the other agents named in 
it and with the benefit of a Deed of Covenant dated 1 March 2017 (as amended or 
supplemented as at the Issue Date, the “Deed of Covenant”) executed by the Issuer in relation 
to the Notes. The fiscal agent, the CMU lodging agent, the paying agents, the registrars, the 
transfer agents, the exchange agent and the calculation agent(s) for the time being (if any) are 
referred to below respectively as the “Fiscal Agent”, the “CMU Lodging Agent”, the “Paying 
Agents” (which expression shall include the Fiscal Agent), the “Registrars”, the “Transfer 
Agents”, the “Exchange Agent” and the “Calculation Agent(s)”. For the purposes of these 
Conditions, all references to the Fiscal Agent shall, with respect to a Series of Notes to be held 
in the CMU Service, be deemed to be a reference to the CMU Lodging Agent and all such 
references shall be construed accordingly. The Noteholders (as defined below), the holders of 
the interest coupons (the “Coupons”) relating to interest bearing Notes in bearer form and, 
where applicable in the case of such Notes, talons for further Coupons (the “Talons”) (the 
“Couponholders”) and the holders of the receipts for the payment of instalments of principal 
(the “Receipts”) relating to Notes in bearer form of which the principal is payable in instalments 
are entitled to the benefit of, are bound by, and are deemed to have notice of all of the provisions 
of the Agency Agreement applicable to them. 

As used in these terms and conditions (the “Conditions”), “Tranche” means Notes which are 
identical in all respects. 

Copies of the Agency Agreement and the Deed of Covenant are available for inspection upon 
prior written notice and satisfactory proof of holding at the specified office of the Fiscal Agent. 

1. FORM, DENOMINATION AND TITLE 

(a) Form: The Notes are issued in bearer form (“Bearer Notes”) or in registered form 
(“Registered Notes”) in each case in the Specified Denomination(s) shown hereon. 
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This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index 
Linked Interest Note, an Index Linked Redemption Note, an Instalment Note, a Dual 
Currency Note or a Partly Paid Note, a combination of any of the foregoing or any other 
kind of Note, depending upon the Interest and Redemption/Payment Basis shown 
hereon. 

Bearer Notes are serially numbered and are issued with Coupons (and, where 
appropriate, a Talon) attached, save in the case of Zero Coupon Notes in which case 
references to interest (other than in relation to interest due after the Maturity Date), 
Coupons and Talons in these Conditions are not applicable. Instalment Notes are issued 
with one or more Receipts attached. 

Registered Notes are represented by registered certificates (“Certificates”) and, save as 
provided in Condition 2(c), each Certificate shall represent the entire holding of 
Registered Notes by the same holder. 

(b) Denomination:  Notes will be issued in such denominations as may be specified in the 
relevant Pricing Supplement, subject to compliance with all applicable legal and/or 
regulatory and/or central bank requirements. 

(c) Title: Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by 
delivery. Title to the Registered Notes shall pass by registration in the register that the 
Issuer shall procure to be kept by the relevant Registrar in accordance with the 
provisions of the Agency Agreement (the “Register”). Except as ordered by a court of 
competent jurisdiction or as required by law, the holder (as defined below) of any Note, 
Receipt, Coupon or Talon shall be deemed to be and may be treated as its absolute 
owner for all purposes, whether or not it is overdue and regardless of any notice of 
ownership, trust or an interest in it, any writing on it (or on the Certificate representing 
it) or its theft or loss (or that of the related Certificate) and no person shall be liable for 
so treating the holder. 

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts 
relating to it or the person in whose name a Registered Note is registered (as the case 
may be), “holder” (in relation to a Note, Receipt, Coupon or Talon) means the bearer of 
any Bearer Note, Receipt, Coupon or Talon or the person in whose name a Registered 
Note is registered (as the case may be) and capitalised terms have the meanings given 
to them hereon, the absence of any such meaning indicating that such term is not 
applicable to the Notes. 

Notwithstanding anything contained in these Conditions, for so long as any of the Notes 
is represented by a Global Note or a Global Certificate held on behalf of Euroclear Bank 
SA/NV (“Euroclear”) and/or Clearstream Banking S.A. (“Clearstream, Luxembourg”) 
and/or The Depository Trust Company (“DTC”) and/or the CMU Service (as the case may 
be), each person (other than Euroclear or Clearstream, Luxembourg, DTC or the CMU 
Service) who is for the time being shown in the records of Euroclear or of Clearstream, 
Luxembourg or of DTC or of the CMU Service as the holder of a particular principal 
amount of such Notes (in which regard any certificate or other document issued by 
Euroclear or Clearstream, Luxembourg or DTC or the CMU Service as to the principal 
amount of such Notes standing to the account of any person shall be conclusive and 
binding for all purposes save in the case of manifest error) shall be treated by the Issuer, 
the Paying Agents, the Registrars, the Exchange Agent and the Transfer Agents as the 
holder of such principal amount of such Notes for all purposes other than with respect to 
the payment of principal or interest on such principal amount of such Notes, for which 
purpose the bearer of the relevant Global Note or the registered holder of the relevant 
Global Certificate shall be treated by the Issuer, any Paying Agent, any Transfer Agent, 
any Registrar and the Exchange Agent as the holder of such principal amount of such 
Notes in accordance with and subject to the terms of the relevant Global Note or Global 
Certificate, and the expressions “Noteholder” and “holder of Notes” and related 
expressions shall be construed accordingly. Notes which are represented by a Global 
Note or a Global Certificate will be transferable only in accordance with the rules and 
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procedures for the time being of Euroclear, Clearstream, Luxembourg, DTC and the CMU 
Service as the case may be. References to Euroclear, Clearstream, Luxembourg, DTC 
and/or the CMU Service shall, whenever the context so permits, be deemed to include a 
reference to any additional or alternative clearing system specified in the applicable 
Pricing Supplement or as may otherwise be approved by the Issuer and the Fiscal Agent 
or the CMU Lodging Agent, as the case may be. 

2. NO EXCHANGE OF NOTES AND TRANSFERS OF REGISTERED NOTES 

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. 
Bearer Notes of one Specified Denomination may not be exchanged for Bearer Notes 
of another Specified Denomination. Bearer Notes may not be exchanged for Registered 
Notes. 

(b) Transfer of Registered Notes: One or more Registered Notes may be transferred upon 
the surrender (at the specified office of the relevant Registrar or any Transfer Agent) of 
the Certificate representing such Registered Notes to be transferred, together with the 
form of transfer endorsed on such Certificate, (or another form of transfer substantially 
in the same form and containing the same representations and certifications (if any), 
unless otherwise agreed by the Issuer), duly completed and executed and any other 
evidence as the relevant Registrar or Transfer Agent may require. In the case of a 
transfer of part only of a holding of Registered Notes represented by one Certificate, a 
new Certificate shall be issued to the transferee in respect of the part transferred and a 
further new Certificate in respect of the balance of the holding not transferred shall be 
issued to the transferor. All transfers of Notes and entries on the Register will be made 
subject to the detailed regulations concerning transfers of Notes scheduled to the 
Agency Agreement. The regulations may be changed by the Issuer, with the prior written 
approval of the relevant Registrar and the Noteholders. A copy of the current regulations 
will be made available by the relevant Registrar to any Noteholder upon request. 

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In the 
case of an exercise of an Issuer’s or Noteholders’ option in respect of, or a partial 
redemption of, a holding of Registered Notes represented by a single Certificate, a new 
Certificate shall be issued to the holder to reflect the exercise of such option or in respect 
of the balance of the holding not redeemed. In the case of a partial exercise of an option 
resulting in Registered Notes of the same holding having different terms, separate 
Certificates shall be issued in respect of those Notes of that holding that have the same 
terms. New Certificates shall only be issued against surrender of the existing Certificates 
to the relevant Registrar or any Transfer Agent. In the case of a transfer of Registered 
Notes to a person who is already a holder of Registered Notes, a new Certificate 
representing the enlarged holding shall only be issued against surrender of the 
Certificate representing the existing holding. 

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 
2(b) or (c) shall be available for delivery within three business days of receipt of the form 
of transfer or Exercise Notice (as defined in Condition 6(e)) and surrender of the 
Certificate for exchange. Delivery of the new Certificate(s) shall be made at the specified 
office of the Transfer Agent or of the relevant Registrar (as the case may be) to whom 
delivery or surrender of such form of transfer, Exercise Notice or Certificate shall have 
been made or, at the option of the holder making such delivery or surrender as aforesaid 
and as specified in the relevant form of transfer, Exercise Notice or otherwise in writing, 
be mailed by uninsured post at the risk of the holder entitled to the new Certificate to 
such address as may be so specified, unless such holder requests otherwise and pays 
in advance to the relevant Transfer Agent or the relevant Registrar the costs of such 
other method of delivery and/or such insurance as it may specify. In this Condition 2(d), 
“business day” means a day, other than a Saturday or Sunday, on which banks are 
open for business in the place of the specified office of the relevant Transfer Agent or 
the relevant Registrar (as the case may be). 
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(e) Transfers Free of Charge: Transfers of Notes and Certificates on registration, transfer, 
partial redemption or exercise of an option shall be effected without charge by or on 
behalf of the Issuer, the relevant Registrar or the Transfer Agents, but upon payment by 
the applicant of any tax or other governmental charges that may be imposed in relation 
to it (or the giving of such indemnity as the relevant Registrar or the relevant Transfer 
Agent may require in respect of tax or charges). 

(f) Closed Periods: No Noteholder may require the transfer of a Registered Note to be 
registered (i) during the period of 15 days ending on the due date for redemption of, or 
payment of any Instalment Amount in respect of, that Note, (ii) during the period of 15 
days before any date on which Notes may be called for redemption by the Issuer at its 
option pursuant to Condition 6(d), (iii) after any such Note has been called for 
redemption or (iv) during the period of seven days ending on (and including) any Record 
Date. 

3. STATUS 

The Notes and the Receipts and Coupons relating to them constitute direct, unconditional, 
unsubordinated and (subject to Condition 4) unsecured obligations of the Issuer and shall at all 
times rank pari passu in right of payment and without any preference among themselves. The 
payment obligations of the Issuer under the Notes and the Receipts and the Coupons relating 
to them shall, save for such exceptions as may be provided by applicable law and subject to 
Condition 4, at all times rank at least equally with its payment obligations in respect of all other 
unsecured and unsubordinated indebtedness of the Issuer, present and future. 

4. NEGATIVE PLEDGE 

So long as any Note or Coupon remains outstanding (as defined in the Agency Agreement) the 
Issuer will not create or permit to subsist, and will procure that AIA Co. will not create or permit 
to subsist any mortgage, charge, lien, pledge or other form of encumbrance or security interest 
(“Security”), excluding any Permitted Security Interest, upon the whole or any part of its present 
or future undertaking, assets or revenues (including any uncalled capital) to secure any 
Relevant Indebtedness or to secure any guarantee or indemnity in respect of any Relevant 
Indebtedness without at the same time or prior thereto according to the Notes and the Coupons 
the same security as is created or subsisting to secure any such Relevant Indebtedness, 
guarantee or indemnity or such other security as shall be approved by an Extraordinary 
Resolution (as defined in the Agency Agreement) of the Noteholders. 

In this Condition: 

(a) “Permitted Security Interest” means any existing Security over any assets (or related 
documents of title) purchased by the Issuer or AIA Co. subject to such Security and any 
substitute Security created on those assets in connection with the refinancing (together 
with interest, fees and other charges attributable to such refinancing) of the 
indebtedness secured on those assets; and 

(b) “Relevant Indebtedness” means any present or future indebtedness which is in the 
form of, or represented or evidenced by, bonds, notes, debentures or other investment 
securities (but excluding for the avoidance of doubt, instruments commonly referred to 
as transferable loan certificates) which for the time being are, or are intended on the part 
of the Issuer to be quoted, listed or dealt in or traded on any stock exchange or over-
the-counter or other securities market. 

5. INTEREST AND OTHER CALCULATIONS 

(a) Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding 
nominal amount from and including the Interest Commencement Date at the rate per 
annum (expressed as a percentage) equal to the Rate of Interest, such interest being 
payable in arrear on each Interest Payment Date. The amount of interest payable shall 
be determined in accordance with Condition 5(h). 
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(b) Interest on Floating Rate Notes and Index Linked Interest Notes: 

(i) Interest Payment Dates: Each Floating Rate Note and Index Linked Interest Note bears 
interest on its outstanding nominal amount from and including the Interest 
Commencement Date at the rate per annum (expressed as a percentage) equal to the 
Rate of Interest, such interest being payable in arrear on each Interest Payment Date. 
The amount of interest payable shall be determined in accordance with Condition 5(h). 
Such Interest Payment Date(s) is/are either shown hereon as Specified Interest 
Payment Dates or, if no Specified Interest Payment Date(s) is/are shown hereon, 
Interest Payment Date shall mean each date which falls the number of months or other 
period shown hereon as the Interest Period after the preceding Interest Payment Date 
or, in the case of the first Interest Payment Date, after the Interest Commencement 
Date. 

(ii) Business Day Convention: If any date referred to in these Conditions that is specified 
to be subject to adjustment in accordance with a Business Day Convention would 
otherwise fall on a day that is not a Business Day, then, if the Business Day Convention 
specified is (A) the Floating Rate Business Day Convention, such date shall be 
postponed to the next day that is a Business Day unless it would thereby fall into the 
next calendar month, in which event (x) such date shall be brought forward to the 
immediately preceding Business Day and (y) each subsequent such date shall be the 
last Business Day of the month in which such date would have fallen had it not been 
subject to adjustment, (B) the Following Business Day Convention, such date shall be 
postponed to the next day that is a Business Day, (C) the Modified Following Business 
Day Convention, such date shall be postponed to the next day that is a Business Day 
unless it would thereby fall into the next calendar month, in which event such date shall 
be brought forward to the immediately preceding Business Day or (D) the Preceding 
Business Day Convention, such date shall be brought forward to the immediately 
preceding Business Day. 

(iii) Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating Rate 
Notes for each Interest Accrual Period shall be determined in the manner specified 
hereon and the provisions below relating to either ISDA Determination or Screen Rate 
Determination shall apply, depending upon which is specified hereon. 

(A) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified hereon as the manner in which the Rate of 
Interest is to be determined, the Rate of Interest for each Interest Accrual Period 
shall be determined by the Calculation Agent as a rate equal to the relevant ISDA 
Rate. For the purposes of this sub-paragraph (A), “ISDA Rate” for an Interest 
Accrual Period means a rate equal to the Floating Rate that would be determined 
by the Calculation Agent under a Swap Transaction under the terms of an 
agreement incorporating the ISDA Definitions and under which: 

(x) the Floating Rate Option is as specified hereon; 

(y) the Designated Maturity is a period specified hereon; and 

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless 
otherwise specified hereon. 

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, 
“Floating Rate Option”, “Designated Maturity”, “Reset Date” and “Swap 
Transaction” have the meanings given to those terms in the ISDA Definitions. 

(B) Screen Rate Determination for Floating Rate Notes 

(x) Where Screen Rate Determination is specified hereon as the manner in which 
the Rate of Interest is to be determined (other than in respect of Notes for which 
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SONIA or SOFR is specified as the Reference Rate in the relevant Pricing 
Supplement), the Rate of Interest for each Interest Accrual Period will, subject 
as provided below, be either: 

(1) the offered quotation; or 

(2) the arithmetic mean of the offered quotations, (expressed as a percentage rate per 
annum) for the Reference Rate which appears or appear, as the case may be, on 
the Relevant Screen Page as at either 11.00 a.m. (Brussels time in the case of 
EURIBOR or Hong Kong time in the case of HIBOR) on the Interest Determination 
Date in question as determined by the Calculation Agent. If five or more of such 
offered quotations are available on the Relevant Screen Page, the highest (or, if 
there is more than one such highest quotation, one only of such quotations) and the 
lowest (or, if there is more than one such lowest quotation, one only of such 
quotations) shall be disregarded by the Calculation Agent for the purpose of 
determining the arithmetic mean of such offered quotations. 

If the Reference Rate from time to time in respect of Floating Rate Notes is specified 
hereon as being other than EURIBOR or HIBOR, the Rate of Interest in respect of 
such Notes will be determined as provided hereon; 

(y) if the Relevant Screen Page is not available or, if sub-paragraph (x)(1) applies 
and no such offered quotation appears on the Relevant Screen Page, or, if 
sub-paragraph (x)(2) applies and fewer than three such offered quotations 
appear on the Relevant Screen Page, in each case as at the time specified 
above, subject as provided below, the Calculation Agent shall promptly inform 
the Issuer and the Issuer shall use its best endeavours to appoint an 
independent financial advisor (the “IFA”) and procure the IFA to  request, if the 
Reference Rate is EURIBOR, the principal Euro-zone office of each of the 
Reference Banks or, if the Reference Rate is HIBOR, the principal Hong Kong 
office of each of the Reference Banks, to provide the IFA and the Calculation 
Agent with its offered quotation (expressed as a percentage rate per annum) 
for the Reference Rate if the Reference Rate is EURIBOR, at approximately 
11.00 a.m. (Brussels time), or if the Reference Rate is HIBOR, at 
approximately 11.00 a.m. (Hong Kong time) on the Interest Determination Date 
in question. If two or more of the Reference Banks provide the IFA and the 
Calculation Agent with such offered quotations, the Rate of Interest for such 
Interest Accrual Period shall be the arithmetic mean of such offered quotations 
as determined by the Calculation Agent; and 

(z) if paragraph (y) above applies and the Calculation Agent determines that fewer 
than two Reference Banks are providing offered quotations, subject as 
provided below, the Rate of Interest shall be the arithmetic mean of the rates 
per annum (expressed as a percentage) as communicated to (and at the 
request of) the IFA and the Calculation Agent by the Reference Banks or any 
two or more of them, at which such banks were offered, if the Reference Rate 
is EURIBOR, at approximately 11.00 a.m. (Brussels time) or, if the Reference 
Rate is HIBOR, at approximately 11.00 a.m. (Hong Kong time) on the relevant 
Interest Determination Date, deposits in the Specified Currency for a period 
equal to that which would have been used for the Reference Rate by leading 
banks in, if the Reference Rate is EURIBOR, the Euro-zone inter-bank market 
or, if the Reference Rate is HIBOR, the Hong Kong inter-bank market, as the 
case may be, or, if fewer than two of the Reference Banks provide the IFA and 
the Calculation Agent with such offered rates, the offered rate for deposits in 
the Specified Currency for a period equal to that which would have been used 
for the Reference Rate, or the arithmetic mean of the offered rates for deposits 
in the Specified Currency for a period equal to that which would have been 
used for the Reference Rate, at which, if the Reference Rate is EURIBOR, at 
approximately 11.00 a.m. (Brussels time) or, if the Reference Rate is HIBOR, 
at approximately 11.00 a.m. (Hong Kong time), on the relevant Interest 
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Determination Date, any one or more banks (which bank or banks is or are in 
the opinion of the Issuer suitable for such purpose) informs the IFA and the 
Calculation Agent it is quoting to leading banks in, if the Reference Rate is 
EURIBOR, the Euro-zone inter-bank market or, if the Reference Rate is 
HIBOR, the Hong Kong inter-bank market, as the case may be. 

(C) Screen Rate Determination (SONIA) 

(x) where Screen Rate Determination is specified hereon and the "Reference 
Rate" is specified in the relevant Pricing Supplement as being "SONIA", the 
Rate of Interest for each Interest Period will, subject as provided below, be 
Compounded Daily SONIA plus or minus (as specified in the relevant Pricing 
Supplement) the Margin, all as determined by the Calculation Agent. 

 Where: 

 "Compounded Daily SONIA", with respect to an Interest Period, will be 
calculated by the Calculation Agent on each Interest Determination Date in 
accordance with the following formula, and the resulting percentage will be 
rounded, if necessary, to the fourth decimal place, with 0.00005 being 
rounded upwards: 

[∏ (1 +  
𝑆𝑂𝑁𝐼𝐴𝑖−𝑝𝐿𝐵𝐷  x 𝑛𝑖

365
)

𝑑𝑜

𝑖= 1

− 1] x 
365

𝑑
 

d" means the number of calendar days in: 

(i) where "Lag" is specified as the Observation Method in the relevant 
Pricing Supplement, the relevant Interest Period; or 

(ii) where "Observation Shift" is specified as the Observation Method in 
the relevant Pricing Supplement, the relevant Observation Period; 

"do" means the number of London Banking Days in: 

(i) where "Lag" is specified as the Observation Method in the relevant 
Pricing Supplement, the relevant Interest Period; or 

(ii) where "Observation Shift" is specified as the Observation Method in 
the relevant Pricing Supplement, the relevant Observation Period; 

"i" means a series of whole numbers from one to do, each representing the 
relevant London Banking Day in chronological order from, and including, the 
first London Banking Day in: 

(i) where "Lag" is specified as the Observation Method in the relevant 
Pricing Supplement, the relevant Interest Period; or 

(ii) where "Observation Shift" is specified as the Observation Method in 
the relevant Pricing Supplement, the relevant Observation Period; 

to, and including, the last London Banking Day in such period; 

"Interest Determination Date" means, in respect of any Interest Period, the 
date falling p London Banking Days prior to the Interest Payment Date for 
such Interest Period (or the date falling p London Banking Days prior to such 
earlier date, if any, on which the Notes are due and payable).  
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"London Banking Day" or "LBD" means any day on which commercial 
banks are open for general business (including dealing in foreign exchange 
and foreign currency deposits) in London; 

"ni" for any London Banking Day "i", in the relevant Interest Period or 
Observation Period (as applicable) is the number of calendar days from, and 
including, such London Banking Day "i" up to, but excluding, the following 
London Banking Day; 

"Observation Period" means, in respect of an Interest Period, the period 
from, and including, the date falling "p" London Banking Days prior to the first 
day of such Interest Period (and the first Interest Period shall begin on and 
include the Interest Commencement Date) and ending on, but excluding, the 
date which is p London Banking Days prior to the Interest Payment Date for 
such Interest Period (or the date falling p London Banking Days prior to such 
earlier date, if any, on which the Notes become due and payable); 

"p" for any Interest Period or Observation Period (as applicable), means five 
London Business Days; 

"SONIA Reference Rate" means, in respect of any London Banking Day, a 
reference rate equal to the daily Sterling Overnight Index Average ("SONIA") 
rate for such London Banking Day as provided by the administrator of SONIA 
to authorised distributors and as then published on the Relevant Screen Page 
(or if the Relevant Screen Page is unavailable, as otherwise is published by 
such authorised distributors) on the London Banking Day immediately 
following such London Banking Day; and 

"SONIAi" means the SONIA Reference Rate for: 

(i) where "Lag" is specified as the Observation Method in the relevant 
Pricing Supplement, the London Banking Day falling "p" London Banking 
Days prior to the relevant London Banking Day "i"; or 

(ii) where "Observation Shift" is specified as the Observation Method in the 
relevant Pricing Supplement; the relevant London Banking Day "i"; 

For the avoidance of doubt, the formula for the calculation of Compounded 
Daily SONIA only compounds the SONIA Reference Rate in respect of any 
London Banking Day.  The SONIA Reference Rate applied to a day that is a 
non-London Banking Day will be taken by applying the SONIA Reference 
Rate for the previous London Banking Day but without compounding. 

(y) If, in respect of any London Banking Day in the relevant Interest Period or 
Observation Period (as applicable), the Calculation Bank determines that the 
SONIA Reference Rate is not available on the Relevant Screen Page or has 
not otherwise been published by the relevant authorised distributors, such 
SONIA Reference Rate shall, subject to Condition 5(b)(iii)(E) (Benchmark 
Replacement (Independent Adviser)), be:  

(1) the Bank of England's Bank Rate (the "Bank Rate") prevailing at close 
of business on the relevant London Banking Day; plus the mean of the 
spread of the SONIA Reference Rate to the Bank Rate over the previous 
five London Banking Days on which a SONIA Reference Rate has been 
published, excluding the highest spread (or, if there is more than one 
highest spread, one only of those highest spreads) and lowest spread 
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(or, if there is more than one lowest spread, one only of those lowest 
spreads) to the Bank Rate; or 

(2) if the Bank Rate is not published by the Bank of England at close of 
business on the relevant London Banking Day, the SONIA Reference 
Rate published on the Relevant Screen Page (or otherwise published by 
the relevant authorised distributors) for the first preceding London 
Banking Day on which the SONIA Reference Rate was published on the 
Relevant Screen Page (or otherwise published by the relevant 
authorised distributors). 

(z) Subject to Condition 5(b)(iii)(E) (Benchmark Replacement (Independent 
Adviser)), if the Rate of Interest cannot be determined in accordance with the 
foregoing provisions of this Condition 5(b)(iii)(C), the Rate of Interest shall be 
(A) that determined as at the last preceding Interest Determination Date 
(though substituting, where a different Margin is to be applied to the relevant 
Interest Period from that which applied to the last preceding Interest Period, 
the Margin relating to the relevant Interest Period, in place of the Margin 
relating to that last preceding Interest Period) or (B) if there is no such 
preceding Interest Determination Date, the initial Rate of Interest which would 
have been applicable to the Notes for the first Interest Period had the Notes 
been in issue for a period equal in duration to the scheduled first Interest 
Period but ending on (and excluding) the Interest Commencement Date (but 
applying the Margin applicable to the first Interest Period). 

(D) Screen Rate Determination (SOFR):  

(x) where Screen Rate Determination is specified hereon and the "Reference 
Rate" is specified in the relevant Pricing Supplement as being "SOFR", the 
Rate of Interest for each Interest Period will, subject as provided below, be 
the Benchmark plus or minus (as specified in the relevant Pricing 
Supplement) the Margin, all as determined by the Calculation Agent. 

 Where: 

 "Benchmark" means Compounded SOFR, which is a compounded average 
of daily SOFR, as determined for each Interest Period in accordance with the 
specific formula and other provisions set out in this Condition 5(b)(iii)(D). 

 Daily SOFR rates will not be published in respect of any day that is not a U.S. 
Government Securities Business Day, such as a Saturday, Sunday or 
holiday.  For this reason, in determining Compounded SOFR in accordance 
with the specific formula and other provisions set forth herein, the daily SOFR 
rate for any U.S. Government Securities Business Day that immediately 
precedes one or more days that are not U.S. Government Securities 
Business Days will be multiplied by the number of calendar days from and 
including such U.S. Government Securities Business Day to, but excluding, 
the following U.S. Government Securities Business Day.  

 If the Issuer determines that a Benchmark Transition Event and its related 
Benchmark Replacement Date have occurred in respect of Compounded 
SOFR (or the daily SOFR used in the calculation hereof) prior to the relevant 
SOFR Determination Time, then the provisions under Condition 5(b)(iii)(D)(y) 
below will apply.  

 "Compounded SOFR" with respect to any Interest Period, means the rate of 
return of a daily compound interest investment computed in accordance with 
the following formula (and the resulting percentage will be rounded, if 
necessary, to the nearest one hundred-thousandth of a percentage point, with 
0.000005 being rounded upwards to 0.00001): 
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"d" is the number of calendar days in: 

(i) where "Lag" is specified as the Observation Method in the relevant 
Pricing Supplement, the relevant Interest Period; or  

(ii) where "Observation Shift" is specified as the Observation Method in 
the relevant Pricing Supplement, the relevant Observation Period. 

"do" is the number of U.S. Government Securities Business Days in: 

(i) where "Lag" is specified as the Observation Method in the relevant 
Pricing Supplement, the relevant Interest Period; or  

(ii) where "Observation Shift" is specified as the Observation Method in 
the relevant Pricing Supplement, the relevant Observation Period. 

"i" is a series of whole numbers from one to do, each representing the relevant 
U.S. Government Securities Business Day in chronological order from, and 
including, the first U.S. Government Securities Business Day in: 

(i) where "Lag" is specified as the Observation Method in the relevant 
Pricing Supplement, the relevant Interest Period; or  

(ii) where "Observation Shift" is specified as the Observation Method in 
the relevant Pricing Supplement, the relevant Observation Period, 

to and including the last US Government Securities Business Day in such 
period; 

"Interest Determination Date" means, in respect of any Interest Period, the 
date falling "p" U.S. Government Securities Business Days prior to the 
Interest Payment Date for such Interest Period (or the date falling "p" U.S. 
Government Securities Business Days prior to such earlier date, if any, on 
which the Notes are due and payable); 

"ni" for any U.S. Government Securities Business Day "i" in the relevant 
Interest Period or Observation Period (as applicable), is the number of 
calendar days from, and including, such U.S. Government Securities 
Business Day "i" to, but excluding, the following U.S. Government Securities 
Business Day ("i+1"); 

"Observation Period" in respect of an Interest Period means the period from, 
and including, the date falling "p" U.S. Government Securities Business Days 
preceding the first day in such Interest Period (and the first Interest Period 
shall begin on and include the Interest Commencement Date) to, but 
excluding, the date falling "p" U.S. Government Securities Business Days 
preceding the Interest Payment Date for such Interest Period (or the date 
falling "p" U.S. Government Securities Business Days prior to such earlier 
date, if any, on which the Notes become due and payable); 

"p" for any Interest Period or Observation Period (as applicable) means five 
U.S. Government Securities Business Days; 

"SOFR" with respect to any U.S. Government Securities Business Day, 
means:  
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(i) the Secured Overnight Financing Rate published for such U.S. 
Government Securities Business Day as such rate appears on the 
SOFR Administrator's Website at 3:00 p.m. (New York time) on the 
immediately following U.S. Government Securities Business Day (the 
"SOFR Determination Time"); or 

(ii) subject to Condition 5(b)(iii)(D)(y) below, if the rate specified in (i) 
above does not so appear, the Secured Overnight Financing Rate as 
published in respect of the first preceding U.S. Government Securities 
Business Day for which the Secured Overnight Financing Rate was 
published on the SOFR Administrator's Website; 

"SOFR Administrator" means the Federal Reserve Bank of New York (or a 
successor administrator of the Secured Overnight Financing Rate);  

"SOFR Administrator's Website" means the website of the Federal Reserve 
Bank of New York, or any successor source;  

"SOFRi" means the SOFR for: 

(i) where "Lag" is specified as the Observation Method in the applicable 
Pricing Supplement, the U.S. Government Securities Business Day 
falling "p" U.S. Government Securities Business Days prior to the 
relevant U.S. Government Securities Business Day "i"; or 

(ii) where "Observation Shift" is specified as the Observation Method in 
the relevant Pricing Supplement, the relevant U.S. Government 
Securities Business Day "i"; and 

"U.S. Government Securities Business Day" means any day except for a 
Saturday, a Sunday or a day on which the Securities Industry and Financial 
Markets Association recommends that the fixed income departments of its 
members be closed for the entire day for purposes of trading in U.S. 
government securities. 

(y) If the Issuer determines on or prior to the relevant Reference Time that a 
Benchmark Transition Event and its related Benchmark Replacement Date 
have occurred with respect to the then-current Benchmark, the Benchmark 
Replacement will replace the then-current Benchmark for all purposes 
relating to the Notes in respect of all determinations on such date and for all 
determinations on all subsequent dates.  In connection with the 
implementation of a Benchmark Replacement, the Issuer will have the right 
to make Benchmark Replacement Conforming Changes from time to time, 
without any requirement for the consent or approval of the Noteholders. At 
the request of the Issuer, the Fiscal Agent shall (at the direction of the Issuer), 
without any requirement for the consent or approval of the Noteholders, be 
obliged to concur with such determination by the Issuer in effecting any 
Benchmark Replacement Conforming Changes (including, inter alia, by the 
execution of a supplemental agency agreement) and the Fiscal Agent shall 
not be liable to any party for any consequences thereof, provided that the 
Fiscal Agent shall not be obliged to effect any such amendments if, in the 
opinion of the Fiscal Agent, doing so would impose more onerous obligations 
upon it or expose it to any additional duties, responsibilities or liabilities or 
reduce or amend the rights and/ or the protective provisions afforded to it in 
these Conditions and/ or the Agency Agreement and/ or any documents to 
which it is a party (including, for the avoidance of doubt, any supplemental 
agency agreement) in any way. 

 Any determination, decision or election that may be made by the Issuer 
pursuant to this section, including any determination with respect to a tenor, 
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rate or adjustment or of the occurrence or non-occurrence of an event, 
circumstance or date and any decision to take or refrain from taking any 
action or any selection:  

(1)  will be conclusive and binding absent manifest error;  

(2) will be made in the sole discretion of the Issuer; and  

(3)  notwithstanding anything to the contrary in the documentation 
relating to the Notes, shall become effective without consent from the 
holders of the Notes or any other party.  

"Benchmark" means, initially, Compounded SOFR, as such term is defined 
above; provided that if the Issuer determines on or prior to the Reference 
Time that a Benchmark Transition Event and its related Benchmark 
Replacement Date have occurred with respect to Compounded SOFR (or the 
published daily SOFR used in the calculation thereof) or the then-current 
Benchmark, then "Benchmark" shall mean the applicable Benchmark 
Replacement.  

"Benchmark Replacement" means the first alternative set forth in the order 
below that can be determined by the Issuer as of the Benchmark 
Replacement Date: 

(i) the sum of: (A) the alternate rate of interest that has been selected or 
recommended by the Relevant Governmental Body as the 
replacement for the then-current Benchmark and (B) the Benchmark 
Replacement Adjustment;  

(ii) the sum of: (A) the ISDA Fallback Rate and (B) the Benchmark 
Replacement Adjustment; or  

(iii) the sum of: (A) the alternate rate of interest that has been selected 
by the Issuer as the replacement for the then-current Benchmark 
giving due consideration to any industry-accepted rate of interest as 
a replacement for the then-current Benchmark for U.S. dollar-
denominated floating rate notes at such time and (B) the Benchmark 
Replacement Adjustment;  

"Benchmark Replacement Adjustment" means the first alternative set forth 
in the order below that can be determined by the Issuer or its designee (as 
separately selected and appointed by the Issuer in writing) as of the 
Benchmark Replacement Date:  

(i)  the spread adjustment, or method for calculating or determining such 
spread adjustment, (which may be a positive or negative value or 
zero) that has been selected or recommended by the Relevant 
Governmental Body for the applicable Unadjusted Benchmark 
Replacement;  

(ii)  if the applicable Unadjusted Benchmark Replacement is equivalent 
to the ISDA Fallback Rate, the ISDA Fallback Adjustment; or  

(iii) the spread adjustment (which may be a positive or negative value or 
zero) that has been selected by the Issuer giving due consideration 
to any industry-accepted spread adjustment, or method for 
calculating or determining such spread adjustment, for the 
replacement of the then-current Benchmark with the applicable 
Unadjusted Benchmark Replacement for U.S. dollar-denominated 
floating rate notes at such time; 
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"Benchmark Replacement Conforming Changes" means, with respect to 
any Benchmark Replacement, any technical, administrative or operational 
changes (including changes to the timing and frequency of determining rates 
and making payments of interest, rounding of amounts or tenors, and other 
administrative matters) that the Issuer decides may be appropriate to reflect 
the adoption of such Benchmark Replacement in a manner substantially 
consistent with market practice (or, if the Issuer decides that adoption of any 
portion of such market practice is not administratively feasible or if the Issuer 
determines that no market practice for use of the Benchmark Replacement 
exists, in such other manner as the Issuer determines is reasonably 
necessary);  

"Benchmark Replacement Date" means the earliest to occur of the following 
events with respect to the then-current Benchmark (including the daily 
published component used in the calculation thereof):  

(i)  in the case of clause (i) or (ii) of the definition of "Benchmark Transition 
Event," the later of (a) the date of the public statement or publication of 
information referenced therein and (b) the date on which the 
administrator of the Benchmark permanently or indefinitely ceases to 
provide the Benchmark (or such component); or  

(ii)  in the case of clause (iii) of the definition of "Benchmark Transition 
Event," the date of the public statement or publication of information 
referenced therein.  

For the avoidance of doubt, if the event that gives rise to the Benchmark 
Replacement Date occurs on the same day as, but earlier than, the Reference 
Time in respect of any determination, the Benchmark Replacement Date will 
be deemed to have occurred prior to the Reference Time for such 
determination;  

"Benchmark Transition Event" means the occurrence of one or more of the 
following events with respect to the then-current Benchmark (including the 
daily published component used in the calculation thereof):  

(i)  a public statement or publication of information by or on behalf of the 
administrator of the Benchmark (or such component) announcing that 
such administrator has ceased or will cease to provide the Benchmark 
(or such component), permanently or indefinitely, provided that, at the 
time of such statement or publication, there is no successor 
administrator that will continue to provide the Benchmark (or such 
component); or  

(ii)  a public statement or publication of information by the regulatory 
supervisor for the administrator of the Benchmark (or such 
component), the central bank for the currency of the Benchmark (or 
such component), an insolvency official with jurisdiction over the 
administrator for the Benchmark (or such component), a resolution 
authority with jurisdiction over the administrator for the Benchmark (or 
such component) or a court or an entity with similar insolvency or 
resolution authority over the administrator for the Benchmark, which 
states that the administrator of the Benchmark (or such component) 
has ceased or will cease to provide the Benchmark (or such 
component) permanently or indefinitely, provided that, at the time of 
such statement or publication, there is no successor administrator that 
will continue to provide the Benchmark (or such component); or  
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(iii)  a public statement or publication of information by the regulatory 
supervisor for the administrator of the Benchmark announcing that the 
Benchmark is no longer representative; 

"ISDA Fallback Adjustment" means the spread adjustment (which may be 
a positive or negative value or zero) that would apply for derivatives 
transactions referencing the ISDA Definitions to be determined upon the 
occurrence of an index cessation event with respect to the Benchmark;  

"ISDA Fallback Rate" means the rate that would apply for derivatives 
transactions referencing the ISDA Definitions to be effective upon the 
occurrence of an index cessation date with respect to the Benchmark for the 
applicable tenor excluding the applicable ISDA Fallback Adjustment;  

"Reference Time" with respect to any determination of the Benchmark 
means (i) if the Benchmark is Compounded SOFR, the SOFR Determination 
Time, and (ii) if the Benchmark is not Compounded SOFR, the time 
determined by the Issuer after giving effect to the Benchmark Replacement 
Conforming Changes;  

"Relevant Governmental Body" means the Federal Reserve Board and/or 
the Federal Reserve Bank of New York, or a committee officially endorsed or 
convened by the Federal Reserve Board and/or the Federal Reserve Bank of 
New York or any successor thereto; and  

"Unadjusted Benchmark Replacement" means the Benchmark 
Replacement excluding the Benchmark Replacement Adjustment. 

(z) Any Benchmark Replacement, Benchmark Replacement Adjustment and the 
specific terms of any Benchmark Replacement Conforming Changes, 
determined under Condition 5(b)(iii)(D)(y) above will be notified promptly by 
the Issuer to the Fiscal Agent, the Calculation Agent, the Paying Agents and, 
in accordance with Condition 14 (Notices), the Noteholders.  Such notice shall 
be irrevocable and shall specify the effective date on which such changes 
take effect.  

 No later than notifying the Fiscal Agent of the same, the Issuer shall deliver 
to the Fiscal Agent a certificate signed by two authorised signatories of the 
Issuer:  

(1) confirming (x) that a Benchmark Transition Event has occurred, (y) 
the relevant Benchmark Replacement and, (z) where applicable, any 
Benchmark Replacement Adjustment and/or the specific terms of any 
relevant Benchmark Replacement Conforming Changes, in each 
case as determined in accordance with the provisions of this 
Condition 5(b)(iii)(D); and  

(2) certifying that the relevant Benchmark Replacement Conforming 
Changes are necessary to ensure the proper operation of such 
Benchmark Replacement and/or Benchmark Replacement 
Adjustment. 

If the Rate of Interest cannot be determined in accordance with the foregoing 
provisions of this Condition 5(b)(iii)(D), the Rate of Interest shall be (A) that 
determined as at the last preceding Interest Determination Date (though 
substituting, where a different Margin is to be applied to the relevant Interest 
Period from that which applied to the last preceding Interest Period, the 
Margin relating to the relevant Interest Period, in place of the Margin relating 
to that last preceding Interest Period) or (B) if there is no such preceding 
Interest Determination Date, the initial Rate of Interest which would have 
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been applicable to the Notes for the first Interest Period had the Notes been 
in issue for a period equal in duration to the scheduled first Interest Period 
but ending on (and excluding) the Interest Commencement Date (but 
applying the Margin applicable to the first Interest Period). 

(E) Benchmark Replacement (Independent Adviser):  

Other than in the case of a U.S. dollar-denominated floating rate Note for which 
the Reference Rate is specified in the relevant Pricing Supplement as being 
"SOFR", if a Benchmark Event occurs in relation to the Reference Rate when the 
Rate of Interest (or any component part thereof) for any Interest Period remains to 
be determined by reference to such Reference Rate, then the Issuer shall use its 
reasonable endeavours to appoint an Independent Adviser, as soon as reasonably 
practicable, to determine a Successor Rate, failing which an Alternative Rate (in 
accordance with Condition 5(b)(iii)(E)(x)) and, in either case, an Adjustment 
Spread, if any (in accordance with Condition 5(b)(iii)(E)(y)) and any Benchmark 
Amendments (in accordance with Condition 5(b)(iii)(E)(z)).  

In the absence of bad faith or fraud, the Independent Adviser shall have no liability 
whatsoever to the Issuer, the Fiscal Agent or the Noteholders for any 
determination made by it pursuant to this Condition 5(b)(iii)(E)) and the Fiscal 
Agent will not be liable for any loss, liability, cost, charge or expense which may 
arise as a result thereof 

(x) If the Independent Adviser determines in its discretion that:  

(1) there is a Successor Rate, then such Successor Rate shall (subject to 
adjustment as provided in Condition 5(b)(iii)(E)(x)) subsequently be 
used in place of the Reference Rate to determine the Rate of Interest 
(or the relevant component part(s) thereof) for the relevant Interest 
Period and all following Interest Periods, subject to the subsequent 
operation of this Condition 5(b)(iii)(E) in the event of a further 
Benchmark Event affecting the Successor Rate; or  

(2) there is no Successor Rate but that there is an Alternative Rate, then 
such Alternative Rate shall (subject to adjustment as provided in 
Condition 5(b)(iii)(E)(x)) subsequently be used in place of the 
Reference Rate to determine the Rate of Interest (or the relevant 
component part(s) thereof) for the relevant Interest Period and all 
following Interest Periods, subject to the subsequent operation of this 
Condition 5(b)(iii)(E) in the event of a further Benchmark Event 
affecting the Alternative Rate.  

(y) If the Independent Adviser determines in its discretion (A) that an Adjustment 
Spread is required to be applied to the Successor Rate or the Alternative Rate 
(as the case may be) and (B) the quantum of, or a formula or methodology 
for determining, such Adjustment Spread, then such Adjustment Spread shall 
apply to the Successor Rate or the Alternative Rate (as the case may be).  

(z) If any relevant Successor Rate, Alternative Rate or Adjustment Spread is 
determined in accordance with this Condition 5(b)(iii)(E) and the Independent 
Adviser determines in its discretion (i) that amendments to these Conditions 
are necessary to ensure the proper operation of such Successor Rate, 
Alternative Rate and/or Adjustment Spread (such amendments, the 
"Benchmark Amendments") and (ii) the terms of the Benchmark 
Amendments, then the Issuer shall, following consultation with the 
Calculation Agent (or the person specified in the relevant Pricing Supplement 
as the party responsible for calculating the Rate of Interest and the Interest 
Amount(s)), subject to giving notice thereof in accordance with Condition 
5(b)(iii)(E)(bb), without any requirement for the consent or approval of 
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relevant Noteholders, vary these Conditions to give effect to such Benchmark 
Amendments with effect from the date specified in such notice (and for the 
avoidance of doubt, the Fiscal Agent shall, at the direction and expense of 
the Issuer, consent to and effect such consequential amendments to the 
Agency Agreement and these Conditions as the Fiscal Agent may be required 
in order to give effect to this Condition 5(b)(iii)(E)) and the Fiscal Agent shall 
not be liable to any party for any consequences thereof, provided that the 
Fiscal Agent shall not be obliged so to effect any such amendments if, in the 
opinion of the Fiscal Agent, doing so would impose more onerous obligations 
upon it or expose it to any additional duties, responsibilities or liabilities or 
reduce or amend the rights and/ or the protective provisions afforded to it in 
the Agency Agreement and/ or these Conditions and/ or any document to 
which it is a party (including, for the avoidance of doubt, any supplemental 
agency agreement) in any way. 

(aa) If (A) the Issuer is unable to appoint an Independent Adviser or (B) the 
Independent Adviser appointed by it fails to determine a Successor Rate or, 
failing which, an Alternative Rate in accordance with this Condition 5(b)(iii)(E) 
prior to the relevant Interest Determination Date, the Reference Rate 
applicable to the relevant Interest Period shall be the Reference Rate 
applicable as at the last preceding Interest Determination Date.  If there has 
not been a first Interest Payment Date, the Reference Rate shall be the 
Reference Rate applicable to the first Interest Period.  For the avoidance of 
doubt, any adjustment pursuant to this Condition 5(b)(iii)(E)(aa) shall apply to 
the relevant Interest Period only.  Any subsequent Interest Period may be 
subject to the subsequent operation of this Condition 5(b)(iii)(E). 

(bb) Any Successor Rate, Alternative Rate, Adjustment Spread and the specific 
terms of any Benchmark Amendments, determined under this Condition 
5(b)(iii)(E) will be notified promptly by the Issuer to the Fiscal Agent, the 
Calculation Agent, the Paying Agents and, in accordance with Condition 20 
(Notices), the Noteholders.  Such notice shall be irrevocable and shall specify 
the effective date of the Benchmark Amendments, if any.  

(cc) No later than notifying the Fiscal Agent of the same, the Issuer shall deliver 
to the Fiscal Agent a certificate signed by two authorised signatories of the 
Issuer:  

(1) confirming (x) that a Benchmark Event has occurred, (y) the relevant 
Successor Rate, or, as the case may be, the relevant Alternative Rate 
and, (z) where applicable, any relevant Adjustment Spread and/or the 
specific terms of any relevant Benchmark Amendments, in each case 
as determined in accordance with the provisions of this Condition 
5(b)(iii)(E); and  

(2) certifying that (I) the relevant Benchmark Amendments are necessary 
to ensure the proper operation of such relevant Successor Rate, 
Alternative Rate and/or Adjustment Spread and (II) the intent of the 
drafting of such changes is solely to implement the relevant Benchmark 
Amendments.  

The Fiscal Agent and the Agents shall be entitled to rely on such certificate 
(without further enquiry and without liability to any person) as sufficient 
evidence thereof. 

(dd) The Successor Rate or Alternative Rate and the Adjustment Spread (if any) 
and the Benchmark Amendments (if any) specified in such certificate will (in 
the absence of manifest error or bad faith in the determination of such 
Successor Rate or Alternative Rate and such Adjustment Spread (if any) and 
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such Benchmark Amendments (if any)) be binding on the Issuer, Fiscal 
Agent, the Calculation Agent, the other Paying Agents and the Noteholders.  

 As used herein: 

"Adjustment Spread" means either a spread (which may be positive or 
negative), or the formula or methodology for calculating a spread, in either 
case, which the Independent Adviser determines is required to be applied to 
the relevant Successor Rate or the relevant Alternative Rate (as the case 
may be) and is the spread, formula or methodology which:  

(i) in the case of a Successor Rate, is formally recommended, or 
formally provided as an option for parties to adopt, in relation to the 
replacement of the Reference Rate with the Successor Rate by any 
Relevant Nominating Body; or 

(ii) (if no such recommendation has been made, or in the case of an 
Alternative Rate), the Independent Adviser, determines is customarily 
applied to the relevant Successor Rate or Alternative Rate (as the 
case may be) in international debt capital markets transactions to 
produce an industry-accepted replacement rate for the Reference 
Rate; or  

(iii) (if no such determination has been made) the Independent Adviser 
determines, is recognised or acknowledged as being the industry 
standard for over-the-counter derivative transactions which reference 
the Reference Rate, where such rate has been replaced by the 
Successor Rate or the Alternative Rate (as the case may be); or  

(iv)  (if the Independent Adviser determines that no such industry 
standard is recognised or acknowledged) the Independent Adviser 
determines to be appropriate to reduce or eliminate, to the extent 
reasonably practicable in the circumstances, any economic prejudice 
or benefit (as the case may be) to Noteholders as a result of the 
replacement of the Reference Rate with the Successor Rate or the 
Alternative Rate (as the case may be).  

"Alternative Rate" means an alternative benchmark or screen rate which the 
Independent Adviser determines in accordance with this Condition 5(b)(iii)(E) 
is customary in market usage in the international debt capital markets for the 
purposes of determining floating rates of interest (or the relevant component 
part thereof) in the Specified Currency;  

"Benchmark Amendments" has the meaning given to it in Condition 
5(b)(iii)(E)(z); 

"Benchmark Event" means: 

(i) the relevant Reference Rate has ceased to be published on the 
Relevant Screen Page as a result of such benchmark ceasing to be 
calculated or administered; or 

(ii) a public statement by the administrator of the relevant Reference 
Rate that (in circumstances where no successor administrator has 
been or will be appointed that will continue publication of such 
Reference Rate) it has ceased publishing such Reference Rate 
permanently or indefinitely or that it will cease to do so by a specified 
future date (the "Specified Future Date"); or  
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(iii) a public statement by the supervisor of the administrator of the 
relevant Reference Rate that such Reference Rate has been or will, 
by a specified future date (the "Specified Future Date"), be 
permanently or indefinitely discontinued; or 

(iv) a public statement by the supervisor of the administrator of the 
relevant Reference Rate that means that such Reference Rate will, 
by a specified future date (the "Specified Future Date"), be 
prohibited from being used or that its use will be subject to restrictions 
or adverse consequences, either generally or in respect of the Notes; 
or 

(v) a public statement by the supervisor of the administrator of the 
relevant Reference Rate (as applicable) that, in the view of such 
supervisor, such Reference Rate is or will, by a specified future date 
(the "Specified Future Date"), be no longer representative of an 
underlying market; or 

(vi) it has or will, by a specified date within the following six months, 
become unlawful for the Calculation Agent to calculate any payments 
due to be made to any Noteholder using the relevant Reference Rate 
(as applicable) (including, without limitation, under the Benchmarks 
Regulation (EU) 2016/1011, if applicable). 

Notwithstanding the sub-paragraphs above, where the relevant Benchmark 
Event is a public statement within sub-paragraphs (ii), (iii), (iv), or (v) above 
and the Specified Future Date in the public statement is more than six months 
after the date of that public statement, the Benchmark Event shall not be 
deemed to occur until the date falling six months prior to such Specified 
Future Date. 

"Independent Adviser" means an independent financial institution of 
international repute or other independent financial adviser experienced in the 
international capital markets, in each case appointed by the Issuer at its own 
expense; 

"Relevant Nominating Body" means, in respect of a benchmark or screen 
rate (as applicable):  

(i) the central bank for the currency to which the benchmark or screen 
rate (as applicable) relates, or any central bank or other supervisory 
authority which is responsible for supervising the administrator of the 
benchmark or screen rate (as applicable); or  

(ii) any working group or committee sponsored by, chaired or co-chaired 
by or constituted at the request of (a) the central bank for the currency 
to which the benchmark or screen rate (as applicable) relates, (b) any 
central bank or other supervisory authority which is responsible for 
supervising the administrator of the benchmark or screen rate (as 
applicable), (c) a group of the aforementioned central banks or other 
supervisory authorities or (d) the Financial Stability Board or any part 
thereof; and  

"Successor Rate" means a successor to or replacement of the Reference 
Rate which is formally recommended by any Relevant Nominating Body. 

(iv) Rate of Interest for Index Linked Interest Notes: The Rate of Interest in respect of Index 
Linked Interest Notes for each Interest Accrual Period shall be determined in the 
manner specified hereon and interest will accrue by reference to an Index or Formula 
as specified hereon. 



 
 

77 

(c) Zero Coupon Notes: Where a Note the Interest Basis of which is specified to be Zero 
Coupon is repayable prior to the Maturity Date and is not paid when due, the amount 
due and payable prior to the Maturity Date shall be the Early Redemption Amount of 
such Note. As from the Maturity Date, the Rate of Interest for any overdue principal of 
such a Note shall be a rate per annum (expressed as a percentage) equal to the 
Amortisation Yield (as described in Condition 6(b)(i)). 

(d) Dual Currency Notes: In the case of Dual Currency Notes, if the rate or amount of 
interest falls to be determined by reference to a Rate of Exchange or a method of 
calculating Rate of Exchange, the rate or amount of interest payable shall be determined 
in the manner specified hereon. 

(e) Partly Paid Notes: In the case of Partly Paid Notes (other than Partly Paid Notes which 
are Zero Coupon Notes), interest will accrue as aforesaid on the paid-up nominal 
amount of such Notes and otherwise as specified hereon. 

(f) Accrual of Interest: Interest shall cease to accrue on each Note on the due date for 
redemption unless, upon due presentation, payment is improperly withheld or refused, 
in which event interest shall continue to accrue (both before and after judgment) at the 
Rate of Interest in the manner provided in this Condition 5 to the Relevant Date (as 
defined in Condition 8). 

(g) Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and 
Redemption Amounts and Rounding: 

(i) If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more 
Interest Accrual Periods), an adjustment shall be made to all Rates of Interest, in the 
case of (x), or the Rates of Interest for the specified Interest Accrual Periods, in the 
case of (y), calculated in accordance with Condition 5(b) above by adding (if a positive 
number) or subtracting the absolute value (if a negative number) of such Margin subject 
always to the next paragraph. 

(ii) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption 
Amount is specified hereon, then any Rate of Interest, Instalment Amount or 
Redemption Amount shall be subject to such maximum or minimum, as the case may 
be. 

(iii) For the purposes of any calculations required pursuant to these Conditions (unless 
otherwise specified), (x) all percentages resulting from such calculations shall be 
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point 
(with halves being rounded up), (y) all figures shall be rounded to seven significant 
figures (with halves being rounded up) and (z) all currency amounts that fall due and 
payable shall be rounded to the nearest unit of such currency (with halves being 
rounded up), save in the case of yen, which shall be rounded down to the nearest yen. 
For these purposes “unit” means the lowest amount of such currency that is available 
as legal tender in the country(ies) of such currency. 

(h) Calculations: The amount of interest payable per Calculation Amount in respect of any 
Note for any Interest Accrual Period shall be equal to the product of the Rate of Interest, 
the Calculation Amount specified hereon, and the Day Count Fraction for such Interest 
Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable 
to such Interest Accrual Period, in which case the amount of interest payable per 
Calculation Amount in respect of such Note for such Interest Accrual Period shall equal 
such Interest Amount (or be calculated in accordance with such formula). Where any 
Interest Period comprises two or more Interest Accrual Periods, the amount of interest 
payable per Calculation Amount in respect of such Interest Period shall be the sum of 
the Interest Amounts payable in respect of each of those Interest Accrual Periods. In 
respect of any other period for which interest is required to be calculated, the provisions 
above shall apply save that the Day Count Fraction shall be for the period for which 
interest is required to be calculated. 
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(i) Determination and Publication of Rates of Interest, Interest Amounts, Final 
Redemption Amounts, Early Redemption Amounts, Optional Redemption 
Amounts and Instalment Amounts: The Calculation Agent shall, as soon as 
practicable on such date as the Calculation Agent may be required to calculate any rate 
or amount, obtain any quotation or make any determination or calculation, determine 
such rate and calculate the Interest Amounts for the relevant Interest Accrual Period, 
calculate the Final Redemption Amount, Early Redemption Amount, Optional 
Redemption Amount or Instalment Amount, obtain such quotation or make such 
determination or calculation, as the case may be, and cause the Rate of Interest and 
the Interest Amounts for each Interest Accrual Period and the relevant Interest Payment 
Date and, if required to be calculated, the Final Redemption Amount, Early Redemption 
Amount, Optional Redemption Amount or any Instalment Amount to be notified to the 
Fiscal Agent, the Issuer, each of the Paying Agents, the Noteholders and any other 
Calculation Agent appointed in respect of the Notes that is to make a further calculation 
upon receipt of such information as soon as possible after their determination but in no 
event later than (i) the commencement of the relevant Interest Period, if determined prior 
to such time, in the case of notification to such exchange of a Rate of Interest and 
Interest Amount, or (ii) in all other cases, the fourth Business Day after such 
determination. Where any Interest Payment Date or Interest Period Date is subject to 
adjustment pursuant to Condition 5(b)(ii), the Interest Amounts and the Interest Payment 
Date so published may subsequently be amended (or appropriate alternative 
arrangements made by way of adjustment) without notice in the event of an extension 
or shortening of the Interest Period. If the Notes become due and payable under 
Condition 10, the accrued interest and the Rate of Interest payable in respect of the 
Notes shall nevertheless continue to be calculated as previously in accordance with this 
Condition but no publication of the Rate of Interest or the Interest Amount so calculated 
need be made. The determination of any rate or amount, the obtaining of each quotation 
and the making of each determination or calculation by the Calculation Agent(s) shall 
(in the absence of manifest error) be final and binding upon all parties. 

(j) Definitions: In these Conditions, unless the context otherwise requires, the following 
defined terms shall have the meanings set out below: 

“Business Centre” means the city or cities specified as such in the relevant Pricing 
Supplement; 

“Business Day” means: 

(i) in the case of a currency other than U.S. dollar, Euro and Renminbi, a day (other 
than a Saturday or Sunday) on which commercial banks and foreign exchange 
markets settle payments in the principal financial centre for such currency; and/or 

(ii) in the case of U.S. dollar, a U.S. Government Securities Business Day; and/or 

(iii) in the case of Euro, a day on which the TARGET System is operating (a “TARGET 
Business Day”); and/or 

(iv) in the case of Renminbi, a day (other than a Saturday, Sunday or public holiday) on 
which commercial banks in Hong Kong are generally open for business and 
settlement of Renminbi payments in Hong Kong; and/or 

(v) in the case of a currency and/or one or more Business Centres, a day (other than a 
Saturday or a Sunday) on which commercial banks and foreign exchange markets 
settle payments in such currency in the Business Centre(s) or, if no currency is 
indicated, generally in each of the Business Centres; 

“Day Count Fraction” means, in respect of the calculation of an amount of interest on 
any Note for any period of time (from and including the first day of such period to but 
excluding the last) (whether or not constituting an Interest Period or an Interest Accrual 
Period, the “Calculation Period”): 
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(i) if “Actual/Actual” or “Actual/Actual – ISDA” is specified hereon, the actual number 
of days in the Calculation Period divided by 365 (or, if any portion of that Calculation 
Period falls in a leap year, the sum of (A) the actual number of days in that portion of 
the Calculation Period falling in a leap year divided by 366 and (B) the actual number 
of days in that portion of the Calculation Period falling in a non-leap year divided by 
365); 

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

(iii) if “Actual/365 (Sterling)” is specified hereon, the actual number of days in the 
Calculation Period divided by 365 or, in the case of an Interest Payment Date falling 
in a leap year, 366; 

(iv) if “Actual/360” is specified hereon, the actual number of days in the Calculation 
Period divided by 360; 

(v) if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the 
Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 
[360 x (Y2 - Y1)] + [30 x (M2 - M1)] + (D2 - D1) 

360 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless 
such number would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31 and D1 is greater 
than 29, in which case D2 will be 30; 

(vi) if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the 
Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 
[360 x (Y2 - Y1)] + [30 x (M2 - M1)] + (D2 - D1) 

360 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 
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“M2” is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless 
such number would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31, in which case D2 
will be 30; 

(vii) if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period 
divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 
[360 x (Y2 - Y1)] + [30 x (M2 - M1)] + (D2 - D1) 

360 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless 
(i) that day is the last day of February or (ii) such number would be 31, in which case 
D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless (i) that day is the last day of February but not 
the Maturity Date or (ii) such number would be 31, in which case D2 will be 30; 

(viii) if “Actual/Actual-ICMA” is specified hereon, 
(A) if the Calculation Period is equal to or shorter than the Determination Period during 

which it falls, the number of days in the Calculation Period divided by the product 
of (x) the number of days in such Determination Period and (y) the number of 
Determination Periods normally ending in any year; and 

(B) if the Calculation Period is longer than one Determination Period, the sum of: 

(x) the number of days in such Calculation Period falling in the Determination 
Period in which it begins divided by the product of (1) the number of days in 
such Determination Period and (2) the number of Determination Periods 
normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next Determination 
Period divided by the product of (1) the number of days in such Determination 
Period and (2) the number of Determination Periods normally ending in any 
year 

where: 

"Determination Agent" means an investment bank or financial institution of 
international standing selected by the Issuer;  
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“Determination Period” means the period from and including a Determination 
Date in any year to but excluding the next Determination Date; and 

“Determination Date” means the date(s) specified as such hereon or, if none is so 
specified, the Interest Payment Date(s); 

“Euro-zone” means the monetary union of European Union member states which 
have adopted the Euro as their common currency and sole legal tender; 

“Interest Accrual Period” means the period beginning on and including the 
Interest Commencement Date and ending on but excluding the first Interest Period 
Date and each successive period beginning on and including an Interest Period 
Date and ending on but excluding the next succeeding Interest Period Date; 

“Interest Amount” means: 

(i) in respect of an Interest Accrual Period, the amount of interest payable per 
Calculation Amount for that Interest Accrual Period and which, in the case of 
Fixed Rate Notes, and unless otherwise specified hereon, shall mean the Fixed 
Coupon Amount or Broken Amount specified hereon as being payable on the 
Interest Payment Date ending the Interest Period of which such Interest 
Accrual Period forms part; and 

(ii) in respect of any other period, the amount of interest payable per Calculation 
Amount for that period; 

“Interest Commencement Date” means the Issue Date or such other date as may 
be specified hereon; 

“Interest Determination Date” means, with respect to a Rate of Interest and 
Interest Accrual Period, the date specified as such hereon or, if none is so 
specified, (i) the first day of such Interest Accrual Period if the Specified Currency 
is Sterling or Hong Kong dollars or (ii) the day falling two Business Days in London 
for the Specified Currency prior to the first day of such Interest Accrual Period if 
the Specified Currency is neither Sterling nor Euro nor Hong Kong dollars or (iii) 
the day falling two TARGET Business Days prior to the first day of such Interest 
Accrual Period if the Specified Currency is Euro; 

“Interest Period” means the period beginning on and including the Interest 
Commencement Date and ending on but excluding the first Interest Payment Date 
and each successive period beginning on and including an Interest Payment Date 
and ending on but excluding the next succeeding Interest Payment Date; 

“Interest Period Date” means each Interest Payment Date unless otherwise 
specified hereon; 

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the 
International Swaps and Derivatives Association, Inc., unless otherwise specified 
hereon; 

"Make Whole Redemption Amount" means, with respect to each Note to be 
redeemed, either:  

(i) an amount calculated by the Determination Agent equal to the higher of (i) the 
principal amount of such Note and (ii) the sum of (x) the present value of the 
principal amount of such Note and (y) the present values of the interest payable for 
the relevant Interest Periods from, and including, the relevant Make Whole Optional 
Redemption Date to the Maturity Date (exclusive of interest accrued to the Make 
Whole Optional Redemption Date), in each case, discounted to such redemption 
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date at the Make Whole Reference Rate, plus the Make Whole Redemption 
Margin; or 

(ii) the amount specified in, or determined in the manner specified in, the 
applicable Pricing Supplement; 

"Make Whole Reference Rate" means: 

(i) with respect to any Make Whole Optional Redemption Date as specified in the 
relevant Pricing Supplement, the rate per annum equal to the annual or semi-
annual yield (as the case may be) to maturity or interpolated yield to maturity (on 
the relevant day count basis) of the Reference Security, assuming a price for the 
Reference Security (expressed as a percentage of its nominal amount) equal to 
the Reference Security Price for such Make Whole Optional Redemption Date; or 

(ii) the rate specified in, or determined in the manner specified in, the relevant 
Pricing Supplement; 

“Rate of Interest” means the rate of interest payable from time to time in respect 
of this Note and that is either specified or calculated in accordance with the 
provisions hereon; 

“Reference Banks” means, in the case of a determination of EURIBOR, the 
principal Euro-zone office of four major banks in the Euro-zone inter-bank market 
and, in the case of a determination of HIBOR, the principal Hong Kong office of 
four major banks in the Hong Kong inter-bank market, in each case selected by the 
Issuer or IFA; 

"Reference Date" means as set out in the relevant notice of redemption pursuant 
to Condition 6(f); 

"Reference Dealer" means each of five banks selected by the Issuer, or their 
affiliates, which are (A) primary government securities dealers, and their respective 
successors, or (B) market makers in pricing corporate bond issues, or such other 
banks or method of selection of such banks as specified in the relevant Pricing 
Supplement; 

"Reference Dealer Quotations" means, with respect to each Reference Dealer 
and any Make Whole Optional Redemption Date, the arithmetic average, as 
determined by the Determination Agent, of the bid and offered prices for the 
Reference Security (expressed in each case as a percentage of its nominal 
amount) at the Quotation Time specified in the relevant Pricing Supplement on the 
Reference Date quoted in writing to the Determination Agent by such Reference 
Dealer;  

“Reference Rate” means the rate specified as such hereon; 

“Relevant Screen Page” means such page, section, caption, column or other part 
of a particular information service as may be specified hereon; 

"Reference Security" shall be as set out in the relevant Pricing Supplement, 
provided that if the Reference Security is no longer outstanding, a Similar Security 
will be chosen by the Determination Agent at 11:00 a.m. (CET) on the third (3rd) 
Business Day preceding the Make Whole Optional Redemption Date, or at such 
other time and date specified in the relevant Pricing Supplement, quoted in writing 
by the Determination Agent to the Issuer and notified by the Issuer in accordance 
with Condition 14;  

"Reference Security Price" means, with respect to any Make Whole Optional 
Redemption Date, either: 
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(i) (A) the arithmetic average of the Reference Dealer Quotations for such Make 
Whole Optional Redemption Date, after excluding the highest and lowest such 
Reference Dealer Quotations, or (B) if the Determination Agent obtains fewer than 
four such Reference Dealer Quotations, the arithmetic average of all such 
quotations; or 

(ii) as otherwise provided in the relevant Pricing Supplement; 

"Similar Security" means a reference security or reference securities having an 
actual or interpolated maturity comparable with the remaining term of the relevant 
series of Notes that would be used, 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 such Notes; 

“Specified Currency” means the currency specified as such hereon or, if none is 
specified, the currency in which the Notes are denominated;  

“TARGET System” means the Trans-European Automated Real-Time Gross 
Settlement Express Transfer (known as TARGET2) System which was launched 
on 19 November 2007 or any successor thereto; 

(k) Calculation Agents: The Issuer shall procure that there shall at all times be one or 
more Calculation Agents if provision is made for it or them hereon and for so long as 
any Note is outstanding (as defined in the Agency Agreement). Where more than one 
Calculation Agent is appointed in respect of the Notes, references in these Conditions 
to the Calculation Agent shall be construed as each Calculation Agent performing its 
respective duties under the Conditions. If the Calculation Agent is unable or unwilling to 
act as such or if the Calculation Agent fails duly to establish the Rate of Interest for an 
Interest Accrual Period or to calculate any Interest Amount, Instalment Amount, Final 
Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as 
the case may be, or to comply with any other requirement, the Issuer shall appoint a 
leading bank or financial institution engaged in the interbank market (or, if appropriate, 
money, swap or over-the-counter index options market) that is most closely connected 
with the calculation or determination to be made by the Calculation Agent (acting 
through its principal London office or any other office actively involved in such market) 
to act as such in its place. The Calculation Agent may not resign its duties without a 
successor having been appointed as aforesaid. 

6. REDEMPTION, PURCHASE AND OPTIONS 

(a) Redemption by Instalments and Final Redemption: 

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 6, 
each Note that provides for Instalment Dates and Instalment Amounts shall be partially 
redeemed on each Instalment Date at the related Instalment Amount specified hereon. 
The outstanding nominal amount of each such Note shall be reduced by the Instalment 
Amount (or, if such Instalment Amount is calculated by reference to a proportion of the 
nominal amount of such Note, such proportion) for all purposes with effect from the 
related Instalment Date, unless payment of the Instalment Amount is improperly 
withheld or refused, in which case, such amount shall remain outstanding until the 
Relevant Date relating to such Instalment Amount. 

(ii) Unless previously redeemed, purchased and cancelled as provided below, each Note 
shall be finally redeemed on the Maturity Date specified hereon at its Final Redemption 
Amount (which, unless otherwise provided hereon, is its nominal amount) or, in the 
case of a Note falling within paragraph (i) above, its final Instalment Amount. 
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(b) Early Redemption: 

(i) Zero Coupon Notes: 

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the 
Early Redemption Amount of which is not linked to an index and/or a formula, upon 
redemption of such Note pursuant to Condition 6(c) or upon it becoming due and 
payable as provided in Condition 10 shall be the Amortised Face Amount 
(calculated as provided below) of such Note unless otherwise specified hereon. 

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount 
of any such Note shall be the scheduled Final Redemption Amount of such Note 
on the Maturity Date discounted at a rate per annum (expressed as a percentage) 
equal to the Amortisation Yield (which, if none is shown hereon, shall be such rate 
as would produce an Amortised Face Amount equal to the issue price of the Notes 
if they were discounted back to their issue price on the Issue Date) compounded 
annually. 

(C) If the Early Redemption Amount payable in respect of any such Note upon its 
redemption pursuant to Condition 6(c) or upon it becoming due and payable as 
provided in Condition 10 is not paid when due, the Early Redemption Amount due 
and payable in respect of such Note shall be the Amortised Face Amount of such 
Note as defined in sub-paragraph (B) above, except that such sub-paragraph shall 
have effect as though the date on which the Note becomes due and payable were 
the Relevant Date. The calculation of the Amortised Face Amount in accordance 
with this sub-paragraph shall continue to be made (both before and after judgment) 
until the Relevant Date, unless the Relevant Date falls on or after the Maturity Date, 
in which case the amount due and payable shall be the scheduled Final 
Redemption Amount of such Note on the Maturity Date together with any interest 
that may accrue in accordance with Condition 5(c). 

Where such calculation is to be made for a period of less than one year, it shall be 
made on the basis of the Day Count Fraction shown hereon. 

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other than 
Notes described in (i) above), upon redemption of such Note pursuant to Condition 6(c) 
or upon it becoming due and payable as provided in Condition 10, shall be the Final 
Redemption Amount unless otherwise specified hereon. 

(c) Redemption for Taxation Reasons: The Notes may be redeemed at the option of the 
Issuer in whole, but not in part, on any Interest Payment Date (if this Note is either a 
Floating Rate Note or an Index Linked Note) or, at any time (if this Note is neither a 
Floating Rate Note nor an Index Linked Note), on giving not less than 15 nor more than 
30 days’ notice to the Noteholders (which notice shall be irrevocable), at their Early 
Redemption Amount (as described in Condition 6(b) above) (together with interest 
accrued to the date fixed for redemption), if (i) (A) the Issuer has or will become obliged 
to pay additional amounts as provided or referred to in Condition 8 as a result of any 
change in, or amendment to, the laws or regulations of Hong Kong or any political 
subdivision or any authority thereof or therein having power to tax, or any change in the 
application or official interpretation of such laws or regulations, including the decision of 
any court, tribunal or governmental agency, which change or amendment becomes 
effective on or after (or is enacted or adopted on or after but becomes effective before) 
the date on which agreement is reached to issue the first Tranche of the Notes, and (B) 
such obligation cannot be avoided by the Issuer taking reasonable measures available 
to it, provided that no such notice of redemption shall be given earlier than 90 days prior 
to the earliest date on which the Issuer would be obliged to pay such additional amounts 
were a payment in respect of the Notes then due, or (ii) the Issuer is or would be no 
longer entitled to claim a deduction for any payments in respect of the Notes in 
computing its Hong Kong (or any authority therein or thereof having power to tax) 
taxation liabilities or the amount of such deduction is materially reduced. Prior to the 
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publication of any notice of redemption pursuant to this Condition 6(c), the Issuer shall 
deliver to the Fiscal Agent a certificate signed by two directors of the Issuer stating that 
the Issuer is entitled to effect such redemption and setting forth a statement of facts 
showing that the right of the Issuer so to redeem has occurred, and, in the case of a 
redemption pursuant to clause (i) above, an opinion of independent legal advisers of 
recognised standing to the effect that the Issuer has or will become obliged to pay such 
additional amounts as a result of such change or amendment. 

(d) Redemption at the Option of the Issuer: If Call Option is specified hereon, the Issuer 
may, on giving not less than 15 nor more than 30 days’ irrevocable notice to the 
Noteholders (or such other notice period as may be specified hereon) redeem, all or, if 
so provided, some, of the Notes on any Optional Redemption Date. Any such 
redemption of Notes shall be at their Optional Redemption Amount together with interest 
accrued to the date fixed for redemption. Any such redemption or exercise must relate 
to Notes of a nominal amount at least equal to the Minimum Redemption Amount to be 
redeemed specified hereon and no greater than the Maximum Redemption Amount to 
be redeemed specified hereon. 

All Notes in respect of which any such notice is given shall be redeemed on the date 
specified in such notice in accordance with this Condition. 

In the case of a partial redemption the notice to Noteholders shall also contain the certificate 
numbers of the Bearer Notes, or in the case of Registered Notes shall specify the nominal 
amount of Registered Notes drawn and the holder(s) of such Registered Notes, to be 
redeemed, which shall have been drawn in such place and in such manner as agreed 
between the Issuer and the Fiscal Agent, taking account of prevailing market practices, 
subject to compliance with any applicable laws and stock exchange or other relevant 
authority requirements. 

(e) Redemption at the Option of Noteholders: If Put Option is specified hereon, the Issuer 
shall, at the option of the holder of any such Note, upon the holder of such Note giving 
not less than 15 nor more than 30 days’ notice to the Issuer (or such other notice period 
as may be specified hereon) redeem such Note on the Optional Redemption Date(s) at 
its Optional Redemption Amount together with interest accrued to the date fixed for 
redemption. 

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note 
(together with all unmatured Receipts and Coupons and unexchanged Talons) with any 
Paying Agent or (in the case of Registered Notes) the Certificate representing such 
Note(s) with the relevant Registrar or any Transfer Agent at its specified office, together 
with a duly completed option exercise notice (“Exercise Notice”) in the form obtainable 
from any Paying Agent, the relevant Registrar or any Transfer Agent (as applicable) 
within the notice period. No Note or Certificate so deposited and option exercised may 
be withdrawn (except as provided in the Agency Agreement) without the prior consent 
of the Issuer. 

(f) Redemption at the Option of the Issuer (Make Whole Redemption): If Call Option 
(Make Whole Redemption) is specified hereon, the Issuer may, on giving not less than 
15 nor more than 30 days' irrevocable notice to the Noteholders (or such other notice 
period as may be specified hereon) redeem, in whole or in part, the Notes on any Make 
Whole Optional Redemption Date. Any such redemption of Notes shall be at their Make 
Whole Redemption Amount together with interest accrued to the date fixed for 
redemption. 

All Notes in respect of which any such notice is given shall be redeemed on the date 
specified in such notice in accordance with this Condition. 

In the case of a partial redemption the notice to Noteholders shall also contain the 
certificate numbers of the Bearer Notes, or in the case of Registered Notes shall specify 
the nominal amount of Registered Notes drawn and the holder(s) of such Registered 
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Notes, to be redeemed, which shall have been drawn in such place and in such manner 
as agreed between the Issuer and the Fiscal Agent, taking account of prevailing market 
practices, subject to compliance with any applicable laws and stock exchange or other 
relevant authority requirements. 

The determination of any rate or amount, the obtaining of each quotation and the making 
of each determination or calculation by the Determination Agent shall (in the absence of 
manifest error) be final and binding upon all parties. 

(g) Partly Paid Notes: Partly Paid Notes will be redeemed, whether at maturity, early 
redemption or otherwise, in accordance with the provisions of this Condition and the 
provisions specified hereon. 

(h) Purchases: The Issuer and its subsidiaries may at any time purchase Notes (provided 
that all unmatured Receipts and Coupons and unexchanged Talons relating thereto are 
attached thereto or surrendered therewith) in the open market or otherwise at any price. 

(i) Cancellation: All Notes purchased by or on behalf of the Issuer or any of its subsidiaries 
may be surrendered for cancellation, in the case of Bearer Notes, by surrendering each 
such Note together with all unmatured Receipts and Coupons and all unexchanged 
Talons to the Fiscal Agent and, in the case of Registered Notes, by surrendering the 
Certificate representing such Notes to the relevant Registrar and, in each case, if so 
surrendered, shall, together with all Notes redeemed by the Issuer, be cancelled 
forthwith (together with all unmatured Receipts and Coupons and unexchanged Talons 
attached thereto or surrendered therewith). Any Notes so surrendered for cancellation 
may not be reissued or resold and the obligations of the Issuer in respect of any such 
Notes shall be discharged. 

7. PAYMENTS AND TALONS 

(a) Bearer Notes: 

(i) Bearer Notes not held in the CMU Service: Payments of principal and interest in respect 
of Bearer Notes not held in the CMU Service shall, subject as mentioned below, be 
made against presentation and surrender of the relevant Receipts (in the case of 
payments of Instalment Amounts other than on the due date for redemption and 
provided that the Receipt is presented for payment together with its relative Note), 
Notes (in the case of all other payments of principal and, in the case of interest, as 
specified in Condition 7(f)(vi)) or Coupons (in the case of interest, save as specified in 
Condition 7(f)(vi)), as the case may be, (i) in the case of a currency other than 
Renminbi, outside the United States and its possessions by transfer to an account 
denominated in such currency with, a Bank and (ii) in the case of Renminbi, by transfer 
to a Renminbi account maintained by or on behalf of the Noteholder with a bank in 
Hong Kong. “Bank” means a bank in the principal financial centre for such currency or, 
in the case of Euro, in a city in which banks have access to the TARGET System. 

(ii) Bearer Notes held in the CMU Service: Payments of principal and interest in respect of 
Bearer Notes held in the CMU Service will be made outside the United States and its 
possessions to the person(s) for whose account(s) interests in the relevant Bearer Note 
are credited as being held with the CMU Service in accordance with the CMU Rules 
(as defined in the Agency Agreement) at the relevant time as notified to the CMU 
Lodging Agent by the CMU Service in a relevant CMU Instrument Position Report (as 
defined in Agency Agreement) or any other relevant notification by the CMU Service, 
which notification shall be conclusive evidence of the records of the CMU Service (save 
in the case of manifest error) and payment made in accordance thereof shall discharge 
the obligations of the Issuer in respect of that payment. 

(b) Registered Notes: 

(i) Registered Notes not held in the CMU Service: 
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(A) Payments of principal (which for the purposes of this Condition 7(b) shall include 
final Instalment Amounts but not other Instalment Amounts) in respect of 
Registered Notes shall be made against presentation and surrender of the relevant 
Certificates at the specified office of any of the Transfer Agents or of the relevant 
Registrar and in the manner provided in paragraph (B) below. 

(B) Interest (which for the purpose of this Condition 7(b) shall include all Instalment 
Amounts other than final Instalment Amounts) on Registered Notes shall be paid 
to the person shown on the Register at the close of business on the fifteenth day 
before the due date for payment thereof or in the case of Renminbi, on the fifth day 
before the due date for payment thereof (the “Record Date”). Payments of interest 
on each Registered Note shall be made: 

– In the case of a currency other than Renminbi, in the relevant currency by 
transfer to the registered account of the Noteholder appearing in the Register; 
and 

– in the case of Renminbi, by transfer to the registered account of the Noteholder. 
In this Condition 7(b), “registered account” means the Renminbi account 
maintained by or on behalf of the Noteholder with a bank in Hong Kong, details 
of which appear on the Register at the close of business on the fifth business 
day before the due date for payment. 

(ii) Registered Notes held in the CMU Service: 

Payments of principal and interest in respect of Registered Notes held in the CMU 
Service will be made to the person(s) for whose account(s) interests in the relevant 
Registered Note are credited as being held with the CMU Service in accordance with 
the CMU Rules (as defined in the Agency Agreement) at the relevant time as notified 
to the CMU Lodging Agent by the CMU Service in a relevant CMU Instrument Position 
Report (as defined in the Agency Agreement) or any other relevant notification by the 
CMU Service, which notification shall be conclusive evidence of the records of the CMU 
Service (save in the case of manifest error) and payment made in accordance thereof 
shall discharge the obligations of the Issuer in respect of that payment. 

(c) Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes 
are denominated in U.S. dollars, payments in respect thereof may be made at the 
specified office of any Paying Agent in New York City in the same manner as aforesaid 
if (i) the Issuer shall have appointed Paying Agents with specified offices outside the 
United States with the reasonable expectation that such Paying Agents would be able 
to make payment of the amounts on the Notes in the manner provided above when due, 
(ii) payment in full of such amounts at all such offices is illegal or effectively precluded 
by exchange controls or other similar restrictions on payment or receipt of such amounts 
and (iii) such payment is then permitted by United States law, without involving, in the 
opinion of the Issuer, any adverse tax consequence to the Issuer. 

(d) Payments Subject to Fiscal Laws: All payments are subject in all cases to any 
applicable laws, regulations and directives, but without prejudice to the provisions of 
Condition 8. No commission or expenses shall be charged to the Noteholders or 
Couponholders in respect of such payments. 

(e) Appointment of Agents: The Fiscal Agent, the CMU Lodging Agent, the Paying 
Agents, the Registrars, the Transfer Agents, the Exchange Agent and the Calculation 
Agent initially appointed by the Issuer and their respective specified offices are listed 
below. The Fiscal Agent, the CMU Lodging Agent, the Paying Agents, the Registrars, 
Transfer Agents, the Exchange Agent and the Calculation Agent(s) act solely as agents 
of the Issuer and do not assume any obligation or relationship of agency or trust for or 
with any Noteholder or Couponholder. The Issuer reserves the right at any time to vary 
or terminate the appointment of the Fiscal Agent, any other Paying Agent, any Registrar, 
any Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to appoint 
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additional or other Paying Agents or Transfer Agents, provided that the Issuer shall at 
all times maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered Notes, (iii) 
a Transfer Agent in relation to Registered Notes, (iv) a CMU Lodging Agent in relation 
to Notes accepted for clearance through the CMU Service, (v) one or more Calculation 
Agent(s) where the Conditions so require and (vi) such other agents as may be required 
by any other stock exchange on which the Notes may be listed. 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of 
any Bearer Notes denominated in U.S. dollars in the circumstances described in paragraph 
(c) above. 

Notice of any such change or any change of any specified office shall promptly be given to 
the Noteholders. 

(f) Unmatured Coupons and Receipts and unexchanged Talons: 

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes 
(other than Dual Currency Notes or Index linked Notes), those Notes should be 
surrendered for payment together with all unmatured Coupons (if any) relating thereto, 
failing which an amount equal to the face value of each missing unmatured Coupon 
(or, in the case of payment not being made in full, that proportion of the amount of such 
missing unmatured Coupon that the sum of principal so paid bears to the total principal 
due) shall be deducted from the Final Redemption Amount, Early Redemption Amount, 
Optional Redemption Amount or Make Whole Redemption Amount, as the case may 
be, due for payment. Any amount so deducted shall be paid in the manner mentioned 
above against surrender of such missing Coupon within a period of 10 years from the 
Relevant Date for the payment of such principal (whether or not such Coupon has 
become void pursuant to Condition 9). 

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, 
Dual Currency Note or Index Linked Note, unmatured Coupons relating to such Note 
(whether or not attached) shall become void and no payment shall be made in respect 
of them. 

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating 
to such Note (whether or not attached) shall become void and no Coupon shall be 
delivered in respect of such Talon. 

(iv) Upon the due date for redemption of any Bearer Note that is redeemable in instalments, 
all Receipts relating to such Note having an Instalment Date falling on or after such due 
date (whether or not attached) shall become void and no payment shall be made in 
respect of them. 

(v) Where any Bearer Note that provides that the relative unmatured Coupons are to 
become void upon the due date for redemption of those Notes is presented for 
redemption without all unmatured Coupons, and where any Bearer Note is presented 
for redemption without any unexchanged Talon relating to it, redemption shall be made 
only against the provision of such indemnity as the Issuer may require. 

(vi) If the due date for redemption of any Note is not a due date for payment of interest, 
interest accrued from the preceding due date for payment of interest or the Interest 
Commencement Date, as the case may be, shall only be payable against presentation 
(and surrender if appropriate) of the relevant Bearer Note or Certificate representing it, 
as the case may be. Interest accrued on a Note that only bears interest after its Maturity 
Date shall be payable on redemption of such Note against presentation of the relevant 
Note or Certificate representing it, as the case may be. 

(g) Talons: On or after the Interest Payment Date for the final Coupon forming part of a 
Coupon sheet issued in respect of any Bearer Note, the Talon forming part of such 
Coupon sheet may be surrendered at the specified office of the Fiscal Agent in exchange 
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for a further Coupon sheet (and if necessary another Talon for a further Coupon sheet) 
(but excluding any Coupons that may have become void pursuant to Condition 9). 

(h) Non-Business Days: If any date for payment in respect of any Note, Receipt or Coupon 
is not a business day, the holder shall not be entitled to payment until the next following 
business day nor to any interest or other sum in respect of such postponed payment. In 
this paragraph, “business day” means a day (other than a Saturday or a Sunday) on 
which banks and foreign exchange markets are open for business in the relevant place 
of presentation, in each Business Centre hereon and: 

(i) (in the case of a payment in a currency other than Euro and Renminbi) where payment 
is to be made by transfer to an account maintained with a bank in the relevant currency, 
on which foreign exchange transactions may be carried on in the relevant currency in 
London and in the principal financial centre of the country of such currency; or 

(ii) (in the case of a payment in Euro) which is a TARGET Business Day; or 

(iii) (in the case of a payment in Renminbi) on which banks and foreign exchange markets 
are open for business and settlement of Renminbi payments in Hong Kong. 

8. TAXATION 

All payments of principal and interest by the Issuer or any of its agents making a payment on 
its behalf in respect of the Notes, the Receipts and the Coupons shall be made without 
withholding or deduction for any taxes, duties, assessments or governmental charges imposed, 
levied, collected, withheld or assessed by Hong Kong or any authority therein or thereof having 
power to tax, unless such withholding or deduction is required by law or regulation. In that event, 
the Issuer shall pay such additional amounts as shall result in receipt by the Noteholders and 
the Couponholders of such amounts as would have been received by them had no such 
withholding or deduction been required, except that no such additional amounts shall be 
payable with respect to any Note, Receipt or Coupon: 

(a) Other connection: for such taxes, duties, assessments or governmental charges  
imposed, levied, collected, withheld or assessed by reason of such Noteholder or 
Couponholder (or fiduciary, beneficial owner, settlor, beneficiary, member or 
shareholder of, or possessor of power over the relevant Noteholder or Couponholder, if 
the relevant Noteholder or Couponholder is an estate, nominee, trust, partnership, 
company or corporation) having a present or former connection with Hong Kong, other 
than the mere holding of the Note, Receipt or Coupon; 

(b) Presentation more than 30 days after the Relevant Date: presented (or in respect of 
which the Certificate representing it is presented) for payment more than 30 days after 
the Relevant Date except to the extent that the Noteholder or Couponholder would have 
been entitled to such additional amounts on presenting it for payment on the thirtieth 
such day; 

(c) Payment by another Paying Agent: presented for payment by or on behalf of a holder 
who would have been able to avoid such withholding or deduction by presenting the 
relevant Note, Receipt or Coupon to another Paying Agent; 

(d) Estate, inheritance, etc.: for any estate, inheritance, gift, sale, transfer, personal 
property or similar tax, duty, assessment or other governmental charge; 

(e) Failure to provide information: where such withholding or deduction could have been 
lawfully avoided if the Noteholder, Couponholder or beneficial owner (or a third party on 
behalf of the Noteholder, Couponholder or beneficial owner) had complied with a 
request addressed to such Noteholder or Couponholder to provide certification, 
identification or information reporting concerning the nationality, residence, identity or 
connection with the taxing jurisdiction of such Noteholder, Couponholder or beneficial 
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owner (or third party); provided that the Issuer shall be deemed to have given adequate 
notice if it complies with the general notice provision provided in Condition 14); or 

(f) for any combination of the foregoing. 

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon 
means the date on which payment in respect of it first becomes due or the date on which 
payment in full of the amount outstanding is made. References in these Conditions to (i) 
“principal” shall be deemed to include any premium payable in respect of the Notes, all 
Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional 
Redemption Amounts, Make Whole Redemption Amounts, Amortised Face Amounts and 
all other amounts in the nature of principal payable pursuant to Condition 6 or any 
amendment or supplement to it, (ii) “interest” shall be deemed to include all Interest 
Amounts and all other amounts payable pursuant to Condition 5 or any amendment or 
supplement to it and (iii) “principal” and/or “interest” shall be deemed to include any 
additional amounts that may be payable under this Condition. 

The Issuer or any of its agents making a payment on its behalf shall be permitted to withhold 
or deduct any amounts pursuant to or in connection with Sections 1471 through 1474 of 
the U.S. Internal Revenue Code of 1986, as amended, any current or future regulations or 
official interpretations thereof, any agreements (including any intergovernmental 
agreements) thereunder or any law, regulation, or official interpretation implementing any 
of the foregoing (in each case “FATCA Withholding”).  The Issuer and its agents will have 
no liability for or have any obligation to pay additional amounts in respect of any such 
FATCA Withholding. 

9. PRESCRIPTION 

Claims against the Issuer for payment in respect of the Notes, Receipts and Coupons (which 
for this purpose shall not include Talons) shall be prescribed and become void unless made 
within 10 years (in the case of principal) or five years (in the case of interest) from the 
appropriate Relevant Date in respect of them. 

10. EVENTS OF DEFAULT 

If any of the following events (“Events of Default”) occurs and is continuing, the holders of, 
individually or in aggregate, not less than 15 per cent. of the aggregate principal amount of the 
outstanding Notes may give written notice to the Fiscal Agent at its specified office to declare 
that such Notes are immediately repayable, whereupon the Early Redemption Amount of such 
Note together (if applicable) with accrued interest to the date of payment shall become 
immediately due and payable: 

(a) Non-Payment: default is made in the payment on the due date of interest or principal 
in respect of any of the Notes and such default continues for 10 business days in the 
case of principal and 14 business days in the case of interest; or 

(b) Breach of Other Obligations: the Issuer does not perform or comply with any one or 
more of its other obligations in the Notes which default is incapable of remedy or is not 
remedied within 30 calendar days after notice of such default shall have been given to 
the Fiscal Agent at its specified office by any Noteholder; or 

(c) Cross-Acceleration: (i) any other present or future indebtedness of the Issuer or AIA 
Co. for or in respect of moneys borrowed or raised becomes due and payable prior to 
its stated maturity by reason of an event of default (howsoever described), or (ii) any 
such indebtedness is not paid when due or, as the case may be, within any originally 
applicable grace period, or (iii) the Issuer or AIA Co. fails to pay when due any amount 
payable by it under any present or future guarantee for, or indemnity in respect of, any 
moneys borrowed or raised, provided that the aggregate amount of the relevant 
indebtedness, guarantees and indemnities in respect of which one or more of the events 
mentioned above in this paragraph (c) have occurred equals or exceeds 
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US$100,000,000 or its equivalent (as reasonably determined on the basis of the middle 
spot rate for the relevant currency against the U.S. dollar as quoted by any leading bank 
on the day on which such indebtedness becomes due and payable or is not paid or any 
such amount becomes due and payable or is not paid under any such guarantee or 
indemnity), excluding any financial indebtedness made from one member of the Group 
to another; or 

(d) Enforcement Proceedings: a distress, attachment, execution or other legal process is 
levied, enforced or sued out on or against all or substantially all of the property, assets 
or revenues of the Issuer or AIA Co. and is not discharged or stayed within 30 business 
days; or 

(e) Insolvency: the Issuer or AIA Co. is (or is deemed by law or a court to be) insolvent or 
bankrupt or unable to pay its debts, proposes or makes any agreement for the deferral, 
rescheduling or other readjustment of all or substantially all of (or of a particular type of) 
its debts (or of any part which it will or might otherwise be unable to pay when due), 
proposes or makes a general assignment or an arrangement or composition with or for 
the benefit of the relevant creditors in respect of any of such debts or a moratorium is 
agreed or declared or comes into effect in respect of or affecting all or any part of (or of 
a particular type of) the debts of the Issuer or AIA Co.; or 

(f) Winding-up: an order is made or an effective resolution passed for the winding-up or 
dissolution, judicial management or administration of the Issuer or AIA Co., or the Issuer 
or AIA Co. ceases or threatens to cease to carry on all or substantially all of its business 
or operations, except for the purpose of and followed by a reconstruction, amalgamation, 
reorganisation, merger or consolidation whilst solvent (i) on terms approved by an 
Extraordinary Resolution of the Noteholders or (ii) in the case of AIA Co., whereby the 
undertaking and assets of AIA Co. are transferred to or otherwise vested in the Issuer 
or another of its subsidiaries; or 

(g) Receivership: an administrative or other receiver or an administrator is appointed of 
the whole or a material part of the property, assets or revenues of the Issuer or AIA Co. 
(as the case may be) and is not discharged within 30 business days; or 

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

(i) Analogous Events: any event occurs that under the laws of any relevant jurisdiction 
has an analogous effect to any of the events referred to in paragraphs (d) to (g) above. 

In this Condition 10, “business day” means a day (other than a Saturday or Sunday) on 
which banks and foreign exchange markets are open for business in Hong Kong. 

11. MEETINGS OF NOTEHOLDERS AND MODIFICATIONS 

(a) Meetings of Noteholders: The Agency Agreement contains provisions for convening 
meetings of Noteholders to consider any matter affecting their interests, including the 
sanctioning by Extraordinary Resolution (as defined in the Agency Agreement) of a 
modification of any of these Conditions. Such a meeting may be convened by 
Noteholders holding not less than 10% in nominal amount of the Notes for the time being 
outstanding. The quorum for any meeting convened to consider an Extraordinary 
Resolution shall be two or more persons holding or representing a clear majority in 
nominal amount of the Notes for the time being outstanding, or at any adjourned meeting 
two or more persons being or representing Noteholders whatever the nominal amount 
of the Notes held or represented, unless the business of such meeting includes 
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consideration of proposals, inter alia, (i) to amend the dates of maturity or redemption 
of the Notes, any Instalment Date or any date for payment of interest or Interest Amounts 
on the Notes, (ii) to reduce or cancel the nominal amount of, or any Instalment Amount 
of, or any premium payable on redemption of, the Notes, (iii) to reduce the rate or rates 
of interest in respect of the Notes or to vary the method or basis of calculating the rate 
or rates or amount of interest or the basis for calculating any Interest Amount in respect 
of the Notes, (iv) if a Minimum and/or a Maximum Rate of Interest, Instalment Amount 
or Redemption Amount is shown hereon, to reduce any such Minimum and/or Maximum, 
(v) to vary any method of, or basis for, calculating the Final Redemption Amount, the 
Early Redemption Amount, the Optional Redemption Amount or the Make Whole 
Redemption Amount, including the method of calculating the Amortised Face Amount, 
(vi) to vary the currency or currencies of payment or denomination of the Notes or (vii) 
to modify the provisions concerning the quorum required at any meeting of Noteholders 
or the majority required to pass the Extraordinary Resolution, in which case the 
necessary quorum shall be two or more persons holding or representing not less than 
75% or at any adjourned meeting not less than one-third in nominal amount of the Notes 
for the time being outstanding. Any Extraordinary Resolution duly passed shall be 
binding on Noteholders (whether or not they were present at the meeting at which such 
resolution was passed) and on all Couponholders. 

The Agency Agreement provides that a resolution in writing signed by or on behalf of the 
holders of not less than 90% in nominal amount of the Notes outstanding shall for all 
purposes be as valid and effective as an Extraordinary Resolution passed at a meeting of 
Noteholders duly convened and held. Such a resolution in writing may be contained in one 
document or several documents in the same form, each signed by or on behalf of one or 
more Noteholders. 

These Conditions may be amended, modified or varied in relation to any Series of Notes 
by the terms of the relevant Pricing Supplement in relation to such Series. 

(b) Modification of Agency Agreement: The Issuer shall only permit any modification of, 
or any waiver or authorisation of any breach or proposed breach of or any failure to 
comply with, the Agency Agreement, if to do so could not reasonably be expected to be 
prejudicial to the interests of the Noteholders. 

12. REPLACEMENT OF NOTES, CERTIFICATES, RECEIPTS, COUPONS AND TALONS 

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, 
it may be replaced, subject to applicable laws, regulations and stock exchange or other relevant 
authority regulations, at the specified office of the Fiscal Agent (in the case of Bearer Notes, 
Receipts, Coupons or Talons) and of the relevant Registrar (in the case of Certificates) or such 
other Paying Agent or Transfer Agent, as the case may be, as may from time to time be 
designated by the Issuer for the purpose and notice of whose designation is given to 
Noteholders, in each case on payment by the claimant of the fees and costs incurred in 
connection therewith and on such terms as to evidence, security and indemnity (which may 
provide, inter alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Receipt, 
Coupon or Talon is subsequently presented for payment or, as the case may be, for exchange 
for further Coupons, there shall be paid to the Issuer on demand the amount payable by the 
Issuer in respect of such Notes, Certificates, Receipts, Coupons or further Coupons) and 
otherwise as the Issuer may require. Mutilated or defaced Notes, Certificates, Receipts, 
Coupons or Talons must be surrendered before replacements will be issued. 

13. FURTHER ISSUES 

The Issuer may from time to time without the consent of the Noteholders or Couponholders 
create and issue further notes having the same terms and conditions as the Notes (except in 
respect of the first payment of interest and their issue price, and so that, for the avoidance of 
doubt, references in these Conditions to “Issue Date” shall be to the first issue date of the Notes) 
and so that the same shall be consolidated and form a single series with such Notes, and 
references in these Conditions to “Notes” and “Noteholders” shall be construed accordingly. 
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14. NOTICES 

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses 
in the Register and deemed to have been given on the fourth weekday (being a day other than 
a Saturday or a Sunday) after the date of mailing. Notices to the holders of Bearer Notes shall 
be valid if published in a daily newspaper of general circulation in Asia (which is expected to be 
the Asian Wall Street Journal). Any such notice shall be deemed to have been given on the 
date of such publication or, if published more than once or on different dates, on the date of the 
first publication as provided above. 

Couponholders shall be deemed for all purposes to have notice of the contents of any notice 
given to the holders of Bearer Notes in accordance with this Condition. 

So long as the Notes are represented by a Global Note or a Global Certificate and such Global 
Note or Global Certificate is held on behalf of Euroclear or Clearstream, Luxembourg or DTC, 
or any other clearing system (except as provided in (ii) and (iii) below), notices to the holders 
of Notes of that Series may be given by delivery of the relevant notice to that clearing system 
for communication by it to entitled accountholders in substitution for publication as required by 
these Conditions or by delivery of the relevant notice to the holder of the Global Note or Global 
Certificate; (ii) on behalf of the CMU Service, notices to the holders of Notes of that Series may 
be given by delivery of the relevant notice to the persons shown in a CMU Instrument Position 
Report issued by the CMU Service on the second business day preceding the date of despatch 
of such notice as holding interests in the relevant Global Note or Global Certificate. 

15. CURRENCY INDEMNITY 

Any amount received or recovered in a currency other than the currency in which payment 
under the relevant Note, Coupon or Receipt is due (whether as a result of, or of the enforcement 
of, a judgment or order of a court of any jurisdiction, in the insolvency, winding-up or dissolution 
of the Issuer or otherwise) by any Noteholder or Couponholder in respect of any sum expressed 
to be due to it from the Issuer shall only constitute a discharge to the Issuer to the extent of the 
amount in the currency of payment under the relevant Note, Coupon or Receipt that the 
recipient is able to purchase with the amount so received or recovered in that other currency 
on the date of 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 the amount received or recovered 
is less than the amount expressed to be due to the recipient under any Note, Coupon or 
Receipt, the Issuer shall indemnify it against any loss sustained by it as a result. In any event, 
the Issuer shall indemnify the recipient against the cost of making any such purchase. For the 
purposes of this Condition, it shall be sufficient for the Noteholder or Couponholder, as the case 
may be, to demonstrate that it would have suffered a loss had an actual purchase been made. 
These indemnities constitute a separate and independent obligation from the Issuer’s other 
obligations, shall give rise to a separate and independent cause of action, shall apply 
irrespective of any indulgence granted by any Noteholder or Couponholder 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 Note, Coupon or Receipt or any other judgment or order. 

16. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 

No person shall have any right to enforce any term or condition of the Notes under the Contracts 
(Rights of Third Parties) Act 1999. 

17. GOVERNING LAW AND JURISDICTION 

(a) Governing Law: The Notes, the Receipts, the Coupons and the Talons and any non-
contractual obligations arising out of or in connection with them are governed by, and 
shall be construed in accordance with, English law. 

(b) Jurisdiction: The Courts of England are to have jurisdiction to settle any disputes that  
may arise out of or in connection with any Notes, Receipts, Coupons or Talons and 
accordingly any legal action or proceedings arising out of or in connection with any 
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Notes, Receipts, Coupons or Talons (“Proceedings”) may be brought in such courts. 
The Issuer irrevocably submits to the jurisdiction of the courts of England and waives 
any objection to Proceedings in such courts on the ground of venue or on the ground 
that the Proceedings have been brought in an inconvenient forum. These submissions 
are made for the benefit of each of the holders of the Notes, Receipts, Coupons and 
Talons and shall not affect the right of any of them to take Proceedings in any other 
court of competent jurisdiction nor shall the taking of Proceedings in one or more 
jurisdictions preclude the taking of Proceedings in any other jurisdiction (whether 
concurrently or not). 

(c) Service of Process: The Issuer irrevocably appoints Kennedys of 25 Fenchurch 
Avenue, London EC3M 5AD, United Kingdom as its agent in England to receive, for it 
and on its behalf, service of process in any Proceedings in England. Such service shall 
be deemed completed on delivery to such process agent (whether or not, it is forwarded 
to and received by the Issuer). If for any reason such process agent ceases to be able 
to act as such or no longer has an address in London, the Issuer irrevocably agrees to 
appoint a substitute process agent and shall immediately notify Noteholders of such 
appointment in accordance with Condition 14. Nothing shall affect the right to serve 
process in any manner permitted by law. 
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TERMS AND CONDITIONS OF THE SECURITIES 

The following is the text of the terms and conditions that, subject to completion and amendment 
and as supplemented or varied in accordance with the provisions of the relevant Pricing 
Supplement, shall be applicable to the Securities in definitive form (if any) issued in exchange 
for the Global Security or the Global Certificate representing each Series. Either (i) the full text 
of these terms and conditions together with the relevant provisions of the Pricing Supplement 
or (ii) these terms and conditions as so completed, amended, supplemented or varied (and 
subject to simplification by the deletion of non-applicable provisions), shall be endorsed on such 
Bearer Securities or on the Certificates relating to such Registered Securities. All capitalised 
terms that are not defined in these Conditions will have the meanings given to them in the 
relevant Pricing Supplement. Those definitions will be endorsed on the definitive Securities or 
Certificates, as the case may be. References in the Conditions to "Securities" are to the 
Securities of one Series only, not to all Securities that may be issued under the Programme. 

The Securities are issued pursuant to an Amended and Restated Agency Agreement dated 1 
March 2017, as supplemented by a first supplemental agency agreement dated 1 March 2018, 
a second supplemental agency agreement dated 15 March 2019, a third supplemental agency 
agreement dated 13 March 2020, a fourth supplemental agency agreement dated 16 March 
2021 and a fifth supplemental agency agreement dated 14 March 2022 (as amended or further 
supplemented as at the Issue Date, the "Agency Agreement")  between the Issuer, The Bank 
of New York Mellon, London Branch as fiscal agent, The Bank of New York Mellon, Hong Kong 
Branch as lodging agent for Securities to be held in the Central Moneymarkets Unit Service 
operated by the Hong Kong Monetary Authority (the "CMU Service"), The Bank of New York 
Mellon as exchange agent (the "Exchange Agent"), The Bank of New York Mellon (the "U.S. 
Registrar"), The Bank of New York Mellon, Hong Kong Branch (the "CMU Registrar") and The 
Bank of New York Mellon SA/NV, Luxembourg Branch (the "Registrar" and together with the 
U.S. Registrar and the CMU Registrar, the "Registrars"), The Bank of New York Mellon (the 
"U.S. Paying Agent") and The Bank of New York Mellon, London Branch (the "Paying Agent" 
and together with the U.S. Paying Agent, the "Paying Agents") and the other agents named in 
it and with the benefit of a Deed of Covenant dated 1 March 2017 (as amended or 
supplemented as at the Issue Date, the "Deed of Covenant") executed by the Issuer in relation 
to the Securities. The fiscal agent, the CMU lodging agent, the paying agents, the registrars, 
the transfer agents, the exchange agent and the calculation agent(s) for the time being (if any) 
are referred to below respectively as the "Fiscal Agent", the "CMU Lodging Agent", the 
"Paying Agents" (which expression shall include the Fiscal Agent), the "Registrars", the 
"Transfer Agents", the "Exchange Agent" and the "Calculation Agent(s)". For the purposes 
of these Conditions, all references to the Fiscal Agent shall, with respect to a Series of 
Securities to be held in the CMU Service, be deemed to be a reference to the CMU Lodging 
Agent and all such references shall be construed accordingly. The Securityholders (as defined 
below), the holders of the distribution coupons (the "Coupons") relating to distribution bearing 
Securities in bearer form and, where applicable in the case of such Securities, talons for further 
Coupons (the "Talons") (the "Couponholders") and the holders of the receipts for the payment 
of instalments of principal (the "Receipts") relating to Securities in bearer form of which the 
principal is payable in instalments are entitled to the benefit of, are bound by, and are deemed 
to have notice of all of the provisions of the Agency Agreement applicable to them. 

As used in these terms and conditions (the "Conditions"), "Tranche" means Securities 
which are identical in all respects. 

Copies of the Agency Agreement and the Deed of Covenant are available for inspection 
upon prior written notice and satisfactory proof of holding at the specified office of the Fiscal 
Agent. 
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1. FORM, DENOMINATION AND TITLE 

The Securities are issued in bearer form ("Bearer Securities") or in registered form 
("Registered Securities") in each case in the Specified Denomination(s) shown hereon. 

This Security is a Senior Perpetual Security, a Subordinated Perpetual Security, a 
Subordinated Dated Security, a Deeply Subordinated Perpetual Security or a Deeply 
Subordinated Dated Security. 

Bearer Securities are serially numbered and are issued with Coupons (and, where 
appropriate, a Talon) attached. 

Registered Securities are represented by registered certificates ("Certificates") and, 
save as provided in Condition 2(c), each Certificate shall represent the entire holding of 
Registered Securities by the same holder. 

Securities will be issued in such denominations as may be specified in the relevant 
Pricing Supplement, subject to compliance with all applicable legal and/or regulatory 
and/or central bank requirements. 

Title to the Bearer Securities and the Receipts, Coupons and Talons shall pass by 
delivery. Title to the Registered Securities shall pass by registration in the register that 
the Issuer shall procure to be kept by the relevant Registrar in accordance with the 
provisions of the Agency Agreement (the "Register"). Except as ordered by a court of 
competent jurisdiction or as required by law, the holder (as defined below) of any 
Security, Receipt, Coupon or Talon shall be deemed to be and may be treated as its 
absolute owner for all purposes, whether or not it is overdue and regardless of any 
notice of ownership, trust or a distribution in it, any writing on it (or on the Certificate 
representing it) or its theft or loss (or that of the related Certificate) and no person shall 
be liable for so treating the holder. 

In these Conditions, "Securityholder" means the bearer of any Bearer Security and the 
Receipts relating to it or the person in whose name a Registered Security is registered 
(as the case may be), "holder" (in relation to a Security, Receipt, Coupon or Talon) 
means the bearer of any Bearer Security, Receipt, Coupon or Talon or the person in 
whose name a Registered Security is registered (as the case may be) and capitalised 
terms have the meanings given to them hereon, the absence of any such meaning 
indicating that such term is not applicable to the Securities. 

Notwithstanding anything contained in these Conditions, for so long as any of the 
Securities is represented by a Global Security or a Global Certificate held on behalf of 
Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking S.A. ("Clearstream, 
Luxembourg") and/or The Depository Trust Company ("DTC") and/or the CMU Service 
(as the case may be), each person (other than Euroclear or Clearstream, Luxembourg, 
DTC or the CMU Service) who is for the time being shown in the records of Euroclear 
or of Clearstream, Luxembourg or of DTC or of the CMU Service as the holder of a 
particular principal amount of such Securities (in which regard any certificate or other 
document issued by Euroclear or Clearstream, Luxembourg or DTC or the CMU Service 
as to the principal amount of such Securities standing to the account of any person shall 
be conclusive and binding for all purposes save in the case of manifest error) shall be 
treated by the Issuer, the Paying Agents, the Registrars, the Exchange Agent and the 
Transfer Agents as the holder of such principal amount of such Securities for all 
purposes other than with respect to the payment of principal or distribution on such 
principal amount of such Securities, for which purpose the bearer of the relevant Global 
Security or the registered holder of the relevant Global Certificate shall be treated by 
the Issuer, any Paying Agent, any Transfer Agent, any Registrar and the Exchange 
Agent as the holder of such principal amount of such Securities in accordance with and 
subject to the terms of the relevant Global Security or Global Certificate, and the 
expressions "Securityholder" and "holder of Securities" and related expressions 
shall be construed accordingly. Securities which are represented by a Global Security 
or a Global Certificate will be transferable only in accordance with the rules and 
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procedures for the time being of Euroclear, Clearstream, Luxembourg, DTC and the 
CMU Service as the case may be. References to Euroclear, Clearstream, Luxembourg, 
DTC and/or the CMU Service shall, whenever the context so permits, be deemed to 
include a reference to any additional or alternative clearing system specified in the 
applicable Pricing Supplement or as may otherwise be approved by the Issuer and the 
Fiscal Agent or the CMU Lodging Agent, as the case may be. 

2. NO EXCHANGE OF SECURITIES AND TRANSFERS OF REGISTERED 
SECURITIES 

(a) No Exchange of Securities: Registered Securities may not be exchanged for Bearer 
Securities. Bearer Securities of one Specified Denomination may not be exchanged for 
Bearer Securities of another Specified Denomination. Bearer Securities may not be 
exchanged for Registered Securities. 

(b) Transfer of Registered Securities: One or more Registered Securities may be 
transferred upon the surrender (at the specified office of the relevant Registrar or any 
Transfer Agent) of the Certificate representing such Registered Securities to be 
transferred, together with the form of transfer endorsed on such Certificate, (or another 
form of transfer substantially in the same form and containing the same representations 
and certifications (if any), unless otherwise agreed by the Issuer), duly completed and 
executed and any other evidence as the relevant Registrar or Transfer Agent may 
require. In the case of a transfer of part only of a holding of Registered Securities 
represented by one Certificate, a new Certificate shall be issued to the transferee in 
respect of the part transferred and a further new Certificate in respect of the balance of 
the holding not transferred shall be issued to the transferor. All transfers of Securities 
and entries on the Register will be made subject to the detailed regulations concerning 
transfers of Securities scheduled to the Agency Agreement. The regulations may be 
changed by the Issuer, with the prior written approval of the relevant Registrar and the 
Securityholders. A copy of the current regulations will be made available by the relevant 
Registrar to any Securityholder upon request. 

(c) Exercise of Options or Partial Redemption in Respect of Registered Securities: In 
the case of an exercise of an Issuer's or a Securityholder's option in respect of, or a 
partial redemption of, a holding of Registered Securities represented by a single 
Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such 
option or in respect of the balance of the holding not redeemed. In the case of a partial 
exercise of an option resulting in Registered Securities of the same holding having 
different terms, separate Certificates shall be issued in respect of those Securities of 
that holding that have the same terms. New Certificates shall only be issued against 
surrender of the existing Certificates to the relevant Registrar or any Transfer Agent. In 
the case of a transfer of Registered Securities to a person who is already a holder of 
Registered Securities, a new Certificate representing the enlarged holding shall only be 
issued against surrender of the Certificate representing the existing holding. 

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 
2(b) or (c) shall be available for delivery within three business days of receipt of the 
form of transfer and surrender of the Certificate for exchange. Delivery of the new 
Certificate(s) shall be made at the specified office of the Transfer Agent or of the 
relevant Registrar (as the case may be) to whom delivery or surrender of such form of 
transfer or Certificate shall have been made or, at the option of the holder making such 
delivery or surrender as aforesaid and as specified in the relevant form of transfer or 
otherwise in writing, be mailed by uninsured post at the risk of the holder entitled to the 
new Certificate to such address as may be so specified, unless such holder requests 
otherwise and pays in advance to the relevant Transfer Agent or the relevant Registrar 
the costs of such other method of delivery and/or such insurance as it may specify. In 
this Condition 2(d), "business day" means a day, other than a Saturday or Sunday, on 
which banks are open for business in the place of the specified office of the relevant 
Transfer Agent or the relevant Registrar (as the case may be). 
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(e) Transfers Free of Charge: Transfers of Securities and Certificates on registration, 
transfer, partial redemption or exercise of an option shall be effected without charge by 
or on behalf of the Issuer, the relevant Registrar or the Transfer Agents, but upon 
payment by the applicant of any tax or other governmental charges that may be 
imposed in relation to it (or the giving of such indemnity as the Issuer, the relevant 
Registrar or the relevant Transfer Agent may require in respect of tax or charges). 

(f) Closed Periods: No Securityholder may require the transfer of a Registered Security 
to be registered (i) during the period of 15 days ending on the due date for redemption 
of that Security, (ii) during the period of 15 days before any date on which Securities 
may be called for redemption by the Issuer at its option pursuant to Condition 6(c), (iii) 
after any such Security has been called for redemption or (iv) during the period of seven 
days ending on (and including) any Record Date. 

3. STATUS 

(a) Status and ranking of the Senior Perpetual Securities: The Senior Perpetual 
Securities constitute direct, unconditional, unsubordinated and unsecured obligations 
of the Issuer and shall at all times rank pari passu in right of payment and without any 
preference among themselves. The payment obligations of the Issuer under the Senior 
Perpetual Securities shall, save for such exceptions as may be provided by applicable 
law, at all times rank at least equally with its payment obligations in respect of all other 
unsecured and unsubordinated indebtedness of the Issuer, present and future. 

(b) Status and ranking of the Subordinated Securities: The Subordinated Securities 
constitute direct, unconditional, unsecured and subordinated obligations of the Issuer 
which rank pari passu in right of payment and without any preference among 
themselves and with its Parity Obligations and in priority in right of payment to payments 
to holders of present or future outstanding Junior Obligations of the Issuer. The rights 
and claims of the Securityholders in respect of the Subordinated Securities will be 
subordinated in right of payment to the claims of all Senior Creditors, including, for the 
avoidance of doubt, the holders of Senior Perpetual Securities and the Notes as 
provided in this Condition 3. 

(c) Status and ranking of the Deeply Subordinated Securities: The Deeply 
Subordinated Securities constitute direct, unconditional, unsecured and subordinated 
obligations of the Issuer which rank pari passu in right of payment and without any 
preference among themselves and with its payment obligations in respect of its Parity 
Obligations and in priority in right of payment to payments to holders of present or future 
outstanding Junior Obligations of the Issuer. The rights and claims of the 
Securityholders in respect of the Deeply Subordinated Securities will be subordinated 
in right of payment to the claims of all Senior Creditors, including, for the avoidance of 
doubt, the holders of Senior Perpetual Securities, the Subordinated Securities and the 
Notes as provided in this Condition 3. 

(d) Set-off – Subordinated Securities and Deeply Subordinated Securities: Subject to 
applicable law, no holder may exercise, claim or plead any right of set-off, deduction, 
withholding or retention in respect of any amount owed to it by the Issuer in respect of, 
or arising under or in connection with the Subordinated Securities or Deeply 
Subordinated Securities, and each holder shall, by virtue of his holding of any such 
Securities, be deemed to have waived all such rights of set-off, deduction, withholding 
or retention against the Issuer. Notwithstanding the preceding sentence, if any of the 
amounts owing to any holder by the Issuer in respect of, or arising under or in 
connection with the Subordinated Securities or Deeply Subordinated Securities is 
discharged by set-off, such holder shall, subject to applicable law, immediately pay an 
amount equal to the amount of such discharge to the Issuer (or, in the event of its 
Winding-Up, the liquidator of the Issuer) and, until such time as payment is made, shall 
hold such amount in trust for the Issuer (or the liquidator) and accordingly any such 
discharge shall be deemed not to have taken place. 

4. DISTRIBUTION AND OTHER CALCULATIONS 
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(a) Accrual of Distribution: The Securities confer a right to receive distributions (each a 
"Distribution") from the Distribution Commencement Date at the Rate of Distribution 
payable in arrear on each Distribution Payment Date, subject as provided in Condition 
5. 

Unless otherwise provided for in these Conditions, each Security will cease to confer 
the right to receive any Distribution from the due date for redemption unless, upon due 
presentation, payment of the full amount due is improperly withheld or refused. In such 
latter event, Distribution will continue to accrue at the applicable Rate of Distribution 
(after as well as before any judgment) up to but excluding whichever is the earlier of (i) 
the date on which all sums due in respect of any Security are received by or on behalf 
of the relevant Securityholder and (ii) the day which is seven days after the Fiscal Agent 
has notified the Securityholders that it has received all sums due in respect of the 
Securities up to such seventh day (except to the extent that there is a failure in the 
subsequent payment to the relevant Securityholders under these Conditions). 

(b) Fixed Distribution Amount: The amount of distribution payable in respect of each 
Security for any Distribution Period shall be the relevant Fixed Distribution Amount and, 
if the Securities are in more than one Specified Denomination, shall be the relevant 
Fixed Distribution Amount in respect of the relevant Specified Denomination. 

(c) Calculation of Distribution Amount: The amount of distribution payable in respect of 
each Security for any period for which a Fixed Distribution Amount is not specified shall 
be calculated by applying the Rate of Distribution to the Calculation Amount, multiplying 
the product by the relevant Day Count Fraction, rounding the resulting figure to the 
nearest sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and 
multiplying such rounded figure by a fraction equal to the Specified Denomination of 
such Security divided by the Calculation Amount. For this purpose a "sub-unit" means, 
in the case of any currency other than Euro, the lowest amount of such currency that is 
available as legal tender in the country of such currency and, in the case of Euro, means 
one cent. 

If the relevant Pricing Supplement specifies that the Rate of Distribution is subject to 
reset, the Calculation Agent will, on the Calculation Business Day prior to each Reset 
Date, calculate the applicable Reset Distribution Rate payable in respect of the 
Securities. The Calculation Agent will cause the applicable Reset Distribution Rate 
determined by it to be notified to the Issuer, the Paying Agents, the Securityholders and 
each listing authority, stock exchange and/or quotation system (if any) on to which the 
Securities have then been admitted to listing, trading and/or quotation as soon as 
practicable after the relevant Reset Date. All notifications, opinions, determinations, 
certificates, calculations, quotations and decisions given, expressed, made or obtained 
for the purposes of this Condition 4(c) by the Calculation Agent will (in the absence of 
manifest error) be binding on the Issuer, the Paying Agents and the Securityholders 
and no liability to any such person will attach to the Calculation Agent in connection with 
the exercise or non-exercise by it of its powers, duties and discretions for such purposes. 

5. DEFERRAL OR CANCELLATION OF DISTRIBUTION 

(a) Deferral of Distribution Payments – Issuer Discretion 

(i) This Condition 5(a) is applicable to Securities only if “Optional Distribution 
Deferral” is specified as applicable in the relevant Pricing Supplement. 

(ii) The Issuer may, at its sole discretion, elect to defer, in whole or in part, any 
Distribution (including any Arrears of Distribution and any Additional Distribution 
Amount) which is otherwise scheduled to be paid on a Distribution Payment 
Date to the next Distribution Payment Date (an "Optionally Deferred 
Distribution Payment") by giving notice in writing to the Fiscal Agent and to 
the Securityholders (in accordance with Condition 15) not more than 10 nor less 
than five Business Days prior to a scheduled Distribution Payment Date (an 
"Optional Deferral Event") unless, if the Dividend Pusher is specified in the 
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relevant Pricing Supplement as being applicable, during the Dividend Pusher 
Lookback Period ending on the day before that scheduled Distribution Payment 
Date a Compulsory Distribution Payment Event has occurred. Any partial 
payment of outstanding Distribution (including any Arrears of Distribution and 
any Additional Distribution Amount) by the Issuer shall be shared by the 
Securityholders of all outstanding Securities on a pro-rata basis. 

(iii) The Issuer shall have no obligation to pay any Distribution (including any 
Arrears of Distribution and any Additional Distribution Amount) on any 
Distribution Payment Date if it validly elects not to do so in accordance with this 
Condition 5(a) and any failure to pay any Distribution (including any Arrears of 
Distribution and any Additional Distribution Amount) shall not constitute a 
default of the Issuer in respect of the Securities. 

(iv) If the Dividend Pusher is specified in the relevant Pricing Supplement as being 
applicable, the Issuer shall deliver to the Fiscal Agent, together with the notice 
required by Condition 5(a)(ii), a certificate in the form scheduled to the Agency 
Agreement signed by two directors of the Issuer confirming that an Optional 
Deferral Event has occurred and is continuing, and that no Compulsory 
Distribution Payment Event has occurred and is continuing. 

(v) Any Distribution deferred pursuant to this Condition 5(a) shall constitute 
"Arrears of Distribution". The Issuer may, at its sole discretion, elect to further 
defer any Arrears of Distribution by complying with the foregoing notice 
requirements applicable to any deferral of an accrued Distribution. The Issuer 
is not subject to any limit as to the number of times Distributions and Arrears of 
Distribution may be deferred pursuant to this Condition 5(a) except that this 
Condition 5(a)(v) shall be complied with until all outstanding Arrears of 
Distribution have been paid in full. 

(vi) If Distributions are specified to be compounding in the relevant Pricing 
Supplement, each amount of Arrears of Distribution shall accrue distribution at 
the Rate of Distribution as if it constituted the principal of the Securities and the 
amount of such additional distribution (the "Additional Distribution Amount") 
with respect to Arrears of Distribution shall be due and payable pursuant to this 
Condition 5(a) and shall be calculated by applying the Rate of Distribution to the 
amount of the Arrears of Distribution and otherwise mutatis mutandis as 
provided in the foregoing provisions of this Condition 5(a). The Additional 
Distribution Amount accrued up to any Distribution Payment Date shall be 
added, for the purpose of calculating the Additional Distribution Amount 
accruing thereafter, to the amount of Arrears of Distribution remaining unpaid 
on such Distribution Payment Date so that it will itself become Arrears of 
Distribution.  

(vii) If the Dividend Stopper is specified in the Pricing Supplement as applicable, 
then if on any Distribution Payment Date, payment of all Distribution payments 
scheduled to be made on such date is not made in full by reason of Condition 
5(a)(ii), the Issuer shall not: 

(A) if “Discretionary Payment Restriction (Stopper)” is specified as 
applicable in the relevant Pricing Supplement, declare, pay or make any 
discretionary dividends, distributions or other payments on, and will 
procure that no discretionary dividend, distribution or other payment is 
declared, paid or made on any of its Relevant Obligations (Stopper), 
save that such restriction shall not apply to payments declared, paid or 
made in respect of an employee benefit plan or similar arrangement with 
or for the benefit of employees, officers, directors, agents or consultants; 
or 

(B) if “Discretionary Redemption Restriction (Stopper)” is specified as 
applicable in the relevant Pricing Supplement, make any discretionary 
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redemption, reduction, cancellation, buy-back or acquisition for any 
consideration of any of its Relevant Obligations (Stopper), save that 
such restriction shall not apply to an exchange of any of its Parity 
Obligations in whole for Junior Obligations, a repurchase or other 
acquisition of any securities in respect of an employee benefit plan or 
similar arrangement with or for the benefit of employees, officers, 
directors, agents or consultants, 

in each case, unless and until the Issuer:  

(1)  has satisfied in full all outstanding Arrears of Distributions and any 
Additional Distribution Amounts; 

(2)  has redeemed or purchased and cancelled the Securities in full; or  

(3)  is permitted to do so by an Extraordinary Resolution of the Securityholders. 

(viii) The Issuer:  

(A) may satisfy any Arrears of Distribution and any Additional Distribution 
Amount (in whole or in part) at any time by giving notice of such election 
to the Securityholders (in accordance with Condition 15) and the Fiscal 
Agent not more than 20 nor less than 10 Business Days prior to the 
relevant payment date specified in such notice (which notice is 
irrevocable and shall oblige the Issuer to pay the relevant Arrears of 
Distribution on the payment date specified in such notice). Any partial 
payment of outstanding Arrears of Distribution by the Issuer shall be 
paid to the holders of all outstanding Securities on a pro-rata basis; and 

(B) in any event shall satisfy any outstanding Arrears of Distribution 
deferred in accordance with Condition 5(a)(ii), in whole but not in part, 
upon the earliest to occur of: 

(1) the next Distribution Payment Date falling immediately after a 
breach of Condition 5(a)(vii); 

(2) the date on which the Securities are redeemed at the option of 
the Issuer pursuant to Conditions 6(a), 6(c) or 6(g); 

(3) a Special Event Redemption Date; and 

(4) the Winding-Up of the Issuer. 

(ix) Notwithstanding any other provision in these Conditions, the deferral of any 
Distribution payment in accordance with this Condition 5(a) shall not constitute 
a default for any purpose (including, without limitation, pursuant to Condition 10) 
on the part of the Issuer. 

(b) Cancellation of Distribution Payments – Issuer Discretion 

(i) This Condition 5(b) is applicable to Securities only if “Optional Distribution 
Cancellation” is specified as applicable in the relevant Pricing Supplement. 

(ii) The Issuer may, at its sole discretion, elect to cancel, in whole or in part, any 
Distribution which is otherwise scheduled to be paid on a Distribution Payment 
Date (an "Optionally Cancelled Distribution Payment") by giving notice in 
writing to the Fiscal Agent and to the Securityholders (in accordance with 
Condition 15) not more than 10 nor less than five Business Days prior to a 
scheduled Distribution Payment Date (an "Optional Cancellation Event") 
unless, if the Dividend Pusher is specified in the relevant Pricing Supplement 
as being applicable, during the Dividend Pusher Lookback Period ending on the 
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day before that scheduled Distribution Payment Date a Compulsory Distribution 
Payment Event has occurred. Any partial payment of outstanding Distribution 
by the Issuer shall be shared by the Securityholders of all outstanding Securities 
on a pro-rata basis. 

(iii) The Issuer shall have no obligation to pay any Distribution on any Distribution 
Payment Date if it validly elects not to do so in accordance with this Condition 
5(b) and any failure to pay any Distribution shall not constitute a default of the 
Issuer in respect of the Securities. Distributions are non-compounding and any 
Distribution that is cancelled shall therefore not be payable at any time 
thereafter, whether in a Winding-Up or otherwise. 

(iv) If the Dividend Pusher is specified in the relevant Pricing Supplement as being 
applicable, the Issuer shall deliver to the Fiscal Agent, together with the notice 
referred to in Condition 5(b)(ii), a certificate in the form scheduled to the Agency 
Agreement signed by two directors of the Issuer confirming that an Optional 
Cancellation Event has occurred and is continuing, and that no Compulsory 
Distribution Payment Event has occurred and is continuing. 

(v) If the Dividend Stopper is specified in the Pricing Supplement as applicable, 
then if on any Distribution Payment Date, payment of all Distribution payments 
scheduled to be made on such date is not made in full by reason of Condition 
5(b)(ii), the Issuer shall not: 

(A) if “Discretionary Payment Restriction (Stopper)” is specified as 
applicable in the relevant Pricing Supplement, declare, pay or make any 
discretionary dividends, distributions or other payments on, and will 
procure that no discretionary dividend, distribution or other payment is 
declared, paid or made on any of its Relevant Obligations (Stopper), 
save that such restriction shall not apply to payments declared, paid or 
made in respect of an employee benefit plan or similar arrangement with 
or for the benefit of employees, officers, directors, agents or consultants; 
or 

(B) if “Discretionary Redemption Restriction (Stopper)” is specified as 
applicable in the relevant Pricing Supplement, make any discretionary 
redemption, reduction, cancellation, buy-back or acquisition for any 
consideration of any of its Relevant Obligations (Stopper), save that 
such restriction shall not apply to an exchange of any of its Parity 
Obligations in whole for Junior Obligations, a repurchase or other 
acquisition of any securities in respect of an employee benefit plan or 
similar arrangement with or for the benefit of employees, officers, 
directors, agents or consultants, 

in each case, unless and until the Issuer:  

(1)  has satisfied in full the Distribution scheduled to be paid on any 
subsequent Distribution Payment Date (which, for the avoidance of 
doubt, shall exclude any Distribution that has been cancelled in 
accordance with these Conditions prior to and in respect of a Distribution 
Payment Date preceding such subsequent Distribution Payment Date); 

(2) has paid a sum equal to at least the amount of Distribution scheduled to 
be paid on any subsequent Distribution Payment Date (which, for the 
avoidance of doubt, shall exclude any Distribution that has been 
cancelled in accordance with these Conditions prior to and in respect of 
any Distribution Payment Date preceding such subsequent Distribution 
Payment Date) to a segregated account secured or entrusted for the 
benefit of the Securityholders; 

(3)  has redeemed or purchased and cancelled the Securities in full; or  
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(4)  is permitted to do so by an Extraordinary Resolution of the 
Securityholders. 

(vi) Notwithstanding any other provision in these Conditions, the cancellation or 
non-payment of any Distribution payment in accordance with this Condition 5(b) 
shall not constitute a default for any purpose (including, without limitation, 
pursuant to Condition 10) on the part of the Issuer. 

(c) Deferral or Cancellation of Distribution Payments – Mandatory 

(i) This Condition 5(c) is applicable to Securities only if “Mandatory Distribution 
Deferral” or “Mandatory Distribution Cancellation” is specified as applicable in 
the relevant Pricing Supplement. 

(ii) If applicable, the relevant Pricing Supplement shall specify provisions for the 
mandatory deferral or cancellation of Distribution. 

(d) Definitions 

In these Conditions, unless the context otherwise requires, the following defined terms 
shall have the meanings set out below: 

"Business Centre" means the city or cities specified as such in the relevant Pricing 
Supplement; 

"Business Day" means: 

(i) in the case of a currency other than Euro and Renminbi, a day (other than a 
Saturday or Sunday) on which commercial banks and foreign exchange markets settle 
payments in the principal financial centre for such currency; and/or 

(ii) in the case of Euro, a day on which the TARGET System is operating (a 
"TARGET Business Day"); and/or 

(iii) in the case of Renminbi, a day (other than a Saturday, Sunday or public holiday) 
on which commercial banks in Hong Kong are generally open for business and 
settlement of Renminbi payments in Hong Kong; and/or 

(iv) in the case of a currency and/or one or more Business Centres, a day (other 
than a Saturday or a Sunday) on which commercial banks and foreign exchange 
markets settle payments in such currency in the Business Centre(s) or, if no currency 
is indicated, generally in each of the Business Centres. 

a "Compulsory Distribution Payment Event" occurs: 

(a) if Payment Event (Pusher) is specified in the relevant Pricing Supplement, if a 
discretionary dividend, distribution or other payment is declared, paid or made 
on any Relevant Obligations (Pusher) (other than a payment declared, paid or 
made in respect of an employee benefit plan or similar arrangement with or for 
the benefit of employees, officers, directors, agents or consultants); or  

(b) if Redemption Event (Pusher) is specified in the relevant Pricing Supplement, if 
the Issuer makes any discretionary redemption, reduction, cancellation, buy-
back or acquisition for any consideration any of its Relevant Obligations (Pusher) 
(except for (i) an exchange of any of its Parity Obligations in whole for Junior 
Obligations, or (ii) a repurchase or other acquisition of any Relevant Obligations 
(Pusher) in respect of an employee benefit plan or similar arrangement with or 
for the benefit of employees, officers, directors, agents or consultants, or (iii) 
any repurchase or other acquisition which occurs in connection with a merger, 
amalgamation, consolidation, sale or other corporate reorganisation or which is 
required under the Hong Kong Companies Ordinance). 
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The relevant Pricing Supplement may also provide that a Compulsory Distribution 
Payment Event may not occur if Distributions are not permitted to be paid for regulatory 
or other reasons specified in the Pricing Supplement; 

"Dated Security" means a Subordinated Dated Security or a Deeply Subordinated 
Dated Security; 

"Day Count Fraction" means, in respect of the calculation of an amount of distribution 
on any Security for any period of time (from and including the first day of such period to 
but excluding the last) (whether or not constituting a Distribution Period or a Distribution 
Accrual Period, the "Calculation Period"): 

(i) if "Actual/Actual" or "Actual/Actual – ISDA" is specified hereon, the actual 
number of days in the Calculation Period divided by 365 (or, if any portion of that 
Calculation Period falls in a leap year, the sum of (A) the actual number of days in that 
portion of the Calculation Period falling in a leap year divided by 366 and (B) the actual 
number of days in that portion of the Calculation Period falling in a non-leap year divided 
by 365); 

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

(iii) if "Actual/365 (Sterling)" is specified hereon, the actual number of days in the 
Calculation Period divided by 365 or, in the case of a Distribution Payment Date falling 
in a leap year, 366; 

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

(v) if "30/360", "360/360" or "Bond Basis" is specified hereon, the number of days 
in the Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 
[360×(Y2−Y1)]+[30×(M2−M1)]+(D2−D1)

360
 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless 
such number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31 and D1 is greater 
than 29, in which case D2 will be 30; 

(vi) if "30E/360" or "Eurobond Basis" is specified hereon, the number of days in 
the Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 
[360×(𝑌2−𝑌1)]+[30×(𝑀2−𝑀1)]+(𝐷2−𝐷1)

360
 

where: 
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"Y1" is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless 
such number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31, in which case D2 
will be 30; 

(vii) if "30E/360 (ISDA)" is specified hereon, the number of days in the Calculation 
Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 
[360×(Y2−Y1)]+[30×(M2−M1)]+(D2−D1)

360
 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless 
(i) that day is the last day of February or (ii) such number would be 31, in which case 
D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless (i) that day is the last day of February but not 
the Maturity Date or (ii) such number would be 31, in which case D2 will be 30; 

(viii) if "Actual/Actual-ICMA" is specified hereon, 

if the Calculation Period is equal to or shorter than the Determination Period during 
which it falls, the number of days in the Calculation Period divided by the product of (x) 
the number of days in such Determination Period and (y) the number of Determination 
Periods normally ending in any year; and 

if the Calculation Period is longer than one Determination Period, the sum of: 

(x) the number of days in such Calculation Period falling in the Determination 
Period in which it begins divided by the product of (1) the number of days in such 
Determination Period and (2) the number of Determination Periods normally ending in 
any year; and 
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(y) the number of days in such Calculation Period falling in the next Determination 
Period divided by the product of (1) the number of days in such Determination Period 
and (2) the number of Determination Periods normally ending in any year 

where: 

"Determination Agent" means an investment bank or financial institution of 
international standing selected by the Issuer; 

"Determination Period" means the period from and including a Determination Date in 
any year to but excluding the next Determination Date; and 

"Determination Date" means the date(s) specified as such hereon or, if none is so 
specified, the Distribution Payment Date(s); 

"Distribution Accrual Period" means the period beginning on and including the 
Distribution Commencement Date and ending on but excluding the first Distribution 
Period Date and each successive period beginning on and including a Distribution 
Period Date and ending on but excluding the next succeeding Distribution Period Date; 

"Distribution Amount" means, in relation to a Security and a Distribution Period, the 
amount of distribution payable in respect of that Security for that Distribution Period; 

"Distribution Commencement Date" means the Issue Date or such other date as may 
be specified hereon; 

"Distribution Determination Date" means, with respect to a Rate of Distribution and 
Distribution Accrual Period, the date specified as such hereon or, if none is so specified, 
(i) the first day of such Distribution Accrual Period if the Specified Currency is Sterling 
or Hong Kong dollars or (ii) the day falling two Business Days in London for the 
Specified Currency prior to the first day of such Distribution Accrual Period if the 
Specified Currency is neither Sterling nor Euro nor Hong Kong dollars or (iii) the day 
falling two TARGET Business Days prior to the first day of such Distribution Accrual 
Period if the Specified Currency is Euro; 

"Distribution Payment Date" means the first Distribution Payment Date and any other 
date or dates specified as such in, or determined in accordance with the provisions of, 
the relevant Pricing Supplement; 

"Distribution Period" means the period beginning on and including the Distribution 
Commencement Date and ending on but excluding the first Distribution Payment Date 
and each successive period beginning on and including a Distribution Payment Date 
and ending on but excluding the next succeeding Distribution Payment Date; 

"Distribution Period Date" means each Distribution Payment Date unless otherwise 
specified hereon; 

"Rate of Distribution" means the rate of distribution payable from time to time in 
respect of this Security and that is either specified or calculated in accordance with the 
provisions hereon; 

"Specified Currency" means the currency specified as such hereon or, if none is 
specified, the currency in which the Securities are denominated; and 

"TARGET System" means the Trans-European Automated Real-Time Gross 
Settlement Express Transfer (known as TARGET2) System which was launched on 19 
November 2007 or any successor thereto. 

"Deeply Subordinated Security" means a Deeply Subordinated Perpetual Security or 
a Deeply Subordinated Dated Security; 
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"Dividend Pusher Lookback Period", if applicable, shall be the period specified in the 
relevant Pricing Supplement; 

"Early Redemption Amount" means any of an Early Redemption Amount (Accounting 
Event), Early Redemption Amount (Minimal Outstanding Amount), Early Redemption 
Amount (Rating Event), Early Redemption Amount (Tax Event), and Early Redemption 
Amount (Regulatory Event); 

"Early Redemption Amount (Accounting Event)" means, in respect of any Security 
in which "Accounting Event Redemption" is specified as being applicable in the relevant 
Pricing Supplement, its principal amount or such other amount as may be specified in, 
or determined in accordance with, the relevant Pricing Supplement; 

"Early Redemption Amount (Minimal Outstanding Amount)" means, in respect of 
any Security, its principal amount or such other amount as may be specified in, or 
determined in accordance with, the relevant Pricing Supplement; 

"Early Redemption Amount (Rating Event)" means, in respect of any Security, its 
principal amount or such other amount as may be specified in, or determined in 
accordance with, the relevant Pricing Supplement; 

“Early Redemption Amount (Regulatory Event)” means, in respect of any Security, 
its principal amount or such other amount as may be specified in, or determined in 
accordance with, the relevant Pricing Supplement; 

"Early Redemption Amount (Tax Event)" means, in respect of any Security, its 
principal amount or such other amount as may be specified in, or determined in 
accordance with, the relevant Pricing Supplement; 

"Hong Kong Companies Ordinance" means the Companies (Winding Up and 
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong;  

"Junior Obligations" unless modified in the relevant Pricing Supplement, means: 

(i) in the context of Subordinated Perpetual Securities or Subordinated Dated 
Securities, (a) any Preference Shares and the Ordinary Shares and any other 
instruments or securities issued, entered into or guaranteed by the Issuer ranking pari 
passu in right of payment therewith in respect of which all payments of dividends and 
distributions are discretionary and (b) any instruments or securities issued, entered into 
or guaranteed by the Issuer or other obligations of the Issuer ranking, or expressed to 
rank, junior in right of payment to the Subordinated Perpetual Securities or 
Subordinated Dated Securities, including, for the avoidance of doubt, the Deeply 
Subordinated Perpetual Securities or Deeply Subordinated Dated Securities; and 

(ii) in the context of Deeply Subordinated Perpetual Securities or Deeply 
Subordinated Dated Securities, (a) the Ordinary Shares and any other instruments or 
securities issued, entered into or guaranteed by the Issuer ranking pari passu in right 
of payment therewith in respect of which all payments of dividends and distributions are 
discretionary and (b) any instruments or securities issued, entered into or guaranteed 
by the Issuer or other obligations of the Issuer ranking, or expressed to rank, junior in 
right of payment to the Deeply Subordinated Perpetual Securities or Deeply 
Subordinated Dated Securities. 

“Make Whole Optional Redemption Date” has the meaning given in the relevant 
Pricing Supplement; 

"Make Whole Redemption Amount" means, with respect to each Security to be 
redeemed, either:  

(i) an amount calculated by the Determination Agent equal to the higher of (i) the 
principal amount of such Security and (ii) the sum of (x) the present value of the principal 
amount of such Security and (y) the present values of Distribution payable for the 
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relevant Distribution Payment Dates from, and including, the relevant Make Whole 
Optional Redemption Date to the Maturity Date (exclusive of Distribution accrued to the 
Make Whole Optional Redemption Date), in each case, discounted to such redemption 
date at the Make Whole Reference Rate, plus the Make Whole Redemption Margin; or 

(ii) the amount specified in, or determined in the manner specified in, the 
applicable Pricing Supplement; 

"Make Whole Redemption Margin" has the meaning given in the relevant Pricing 
Supplement;  

"Make Whole Reference Rate" means: 

(i) with respect to any Make Whole Optional Redemption Date as specified in the 
relevant Pricing Supplement, the rate per annum equal to the annual or semi-annual 
yield (as the case may be) to maturity or interpolated yield to maturity (on the relevant 
day count basis) of the Reference Security, assuming a price for the Reference Security 
(expressed as a percentage of its nominal amount) equal to the Reference Security 
Price for such Make Whole Optional Redemption Date; or 

(ii) the rate specified in, or determined in the manner specified in, the relevant 
Pricing Supplement; 

"Optional Redemption Amount" means, in respect of any Security, its principal 
amount or such other amount as may be specified in, or determined in accordance with, 
the relevant Pricing Supplement; 

"Optional Redemption Date" has the meaning given in the relevant Pricing 
Supplement; 

"Ordinary Shares" means the ordinary share capital of the Issuer; 

"Parity Obligations" unless modified in the relevant Pricing Supplement, means: 

(i) in the context of Subordinated Perpetual Securities or Subordinated Dated 
Securities, any instruments or securities issued, entered into or guaranteed by the 
Issuer or other obligations of the Issuer the claims of the holders of which rank, or are 
expressed to rank, on a Winding-Up of the Issuer, pari passu in right of payment with 
the Subordinated Perpetual Securities or Subordinated Dated Securities; and 

(ii) in the context of Deeply Subordinated Perpetual Securities or Deeply 
Subordinated Dated Securities, any Preference Shares and any other instruments or 
securities issued, entered into or guaranteed by the Issuer or other obligations of the 
Issuer the claims of the holders of which rank, or are expressed to rank, on a Winding-
Up of the Issuer, pari passu in right of payment with the Deeply Subordinated Perpetual 
Securities or Deeply Subordinated Dated Securities; 

"Preference Shares" means any present or future outstanding preference shares of 
the Issuer;  

"Rating Agencies" means the rating agencies specified in the relevant Pricing 
Supplement, or if one or more of the rating agencies specified in the relevant Pricing 
Supplement shall not make a rating of the Issuer publicly available, another recognised 
rating agency or agencies, as the case may be, selected by the Issuer, which shall be 
substituted for such rating agency; 

"Reference Date" means as set out in the relevant notice of redemption pursuant to 
Condition 6(g); 

"Reference Dealer" means each of five banks selected by the Issuer, or their affiliates, 
which are (A) primary government securities dealers, and their respective successors, 
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or (B) market makers in pricing corporate bond issues, or such other banks or method 
of selection of such banks as specified in the relevant Pricing Supplement; 

"Reference Dealer Quotations" means, with respect to each Reference Dealer and 
any Make Whole Optional Redemption Date, the arithmetic average, as determined by 
the Determination Agent, of the bid and offered prices for the Reference Security 
(expressed in each case as a percentage of its nominal amount) at the Quotation Time 
specified in the relevant Pricing Supplement on the Reference Date quoted in writing to 
the Determination Agent by such Reference Dealer; 

"Reference Security" shall be as set out in the relevant Pricing Supplement, provided 
that if the Reference Security is no longer outstanding, a Similar Security will be chosen 
by the Determination Agent at 11:00 a.m. (CET) on the third Business Day preceding 
the Make Whole Optional Redemption Date, or at such other time and date specified in 
the relevant Pricing Supplement, quoted in writing by the Determination Agent to the 
Issuer and notified by the Issuer in accordance with Condition 15; 

"Reference Security Price" means, with respect to any Make Whole Optional 
Redemption Date, either: 

(i) (A) the arithmetic average of the Reference Dealer Quotations for such Make 
Whole Optional Redemption Date, after excluding the highest and lowest such 
Reference Dealer Quotations, or (B) if the Determination Agent obtains fewer than four 
such Reference Dealer Quotations, the arithmetic average of all such quotations; or 

(ii) as otherwise provided in the relevant Pricing Supplement; 

"Relevant Obligations (Pusher)" has the meaning given to it in the relevant Pricing 
Supplement; 

"Relevant Obligations (Stopper)" has the meaning given to it in the relevant Pricing 
Supplement; 

“Reset Distribution Rate” has the meaning given in the relevant Pricing Supplement; 

"Senior Creditors" means all policyholders (including, for the avoidance of doubt, all 
obligations to such policyholders under policies and contracts of insurance) and other 
unsubordinated creditors of the Issuer and any other member of the Insurance Group 
(as defined in Condition 6); 

"Similar Security" means a reference security or reference securities having an actual 
or interpolated maturity comparable with the remaining term of the relevant series of 
Securities that would be used, at the time of selection and in accordance with customary 
financial practice, in pricing new issues of corporate securities of comparable maturity 
to the remaining term of such Security; 

"Special Event" means a Tax Event, a Rating Event, a Regulatory Event, an 
Accounting Event, any other event designated as a Special Event in the relevant Pricing 
Supplement, or any combination of the foregoing; 

"Special Event Redemption" means a redemption in respect of: (i) a Tax Event, or (ii) 
a Rating Event, or (iii) an Accounting Event, (iv) redemption in the case of Minimal 
Outstanding Amount or (v) such other Special Event as so designated in the relevant 
Pricing Supplement; 

"Special Event Redemption Date" means the date on which the Securities are 
redeemed in a Special Event Redemption; 

"Subordinated Security" means any of a Subordinated Perpetual Security or a 
Subordinated Dated Security; and 
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"Winding-Up" means a final and effective order or resolution for the liquidation, 
winding-up or similar proceedings in respect of the Issuer (except, in any such case, a 
solvent winding-up solely for the purposes of a reorganisation, reconstruction, merger 
or amalgamation, (a) the terms of which reorganisation, reconstruction, merger or 
amalgamation have previously been approved by an Extraordinary Resolution; and (b) 
which does not result in the Securities thereby becoming redeemable or repayable in 
accordance with these Conditions). 

(e) Calculation Agents 

The Issuer shall procure that there shall at all times be one or more Calculation Agents 
if provision is made for it or them hereon and for so long as any Security is outstanding 
(as defined in the Agency Agreement). Where more than one Calculation Agent is 
appointed in respect of the Securities, references in these Conditions to the Calculation 
Agent shall be construed as each Calculation Agent performing its respective duties 
under the Conditions. If the Calculation Agent is unable or unwilling to act as such or if 
the Calculation Agent fails duly to establish the Rate of Distribution for a Distribution 
Accrual Period or to calculate any Distribution Amount, Final Redemption Amount, Early 
Redemption Amount or Optional Redemption Amount, as the case may be, or to comply 
with any other requirement, the Issuer shall appoint a leading bank or financial 
institution engaged in the interbank market (or, if appropriate, money, swap or over-the-
counter index options market) that is most closely connected with the calculation or 
determination to be made by the Calculation Agent (acting through its principal London 
office or any other office actively involved in such market) to act as such in its place. 
The Calculation Agent may not resign its duties without a successor having been 
appointed as aforesaid. 

6. REDEMPTION, PURCHASE AND OPTIONS 

(a) Redemption of Securities at Maturity 

(i) Subordinated Dated Securities or Deeply Subordinated Dated Securities, 
unless previously redeemed, purchased and cancelled as provided below, shall 
be finally redeemed on the Maturity Date specified hereon at their Final 
Redemption Amount (which, unless otherwise provided hereon, is their nominal 
amount). 

(ii) Senior Perpetual Securities, Subordinated Perpetual Securities or Deeply 
Subordinated Perpetual Securities are perpetual securities in respect of which 
there is no fixed redemption date and the Issuer shall (subject to the provisions 
of Condition 3 and without prejudice to Condition 10) only have the right to 
redeem or purchase them in accordance with the following provisions of this 
Condition 6. 

(b) Redemption for Taxation Reasons 

(i) A redemption pursuant to Condition 6(b)(ii)(y) below shall apply to Securities 
only if “Redemption for Taxation Reasons” is specified as being applicable in 
the relevant Pricing Supplement and, if “Redemption Conditions” is specified as 
being applicable in the relevant Pricing Supplement, at all times be subject to 
the satisfaction of Condition 6(i). 

(ii) The Securities may be redeemed at the option of the Issuer in whole, but not in 
part, at any time on giving not less than 15 nor more than 30 days' notice to the 
Securityholders (which notice shall be irrevocable), at their Early Redemption 
Amount (Tax Event) (together with Distributions accrued to the date fixed for 
redemption, including any Arrears of Distribution and any Additional Distribution 
Amount), if (x) (A) the Issuer has or will become obliged to pay additional 
amounts as provided or referred to in Condition 8 as a result of any change in, 
or amendment to, the laws or regulations of Hong Kong or any political 
subdivision or any authority thereof or therein having power to tax, or any 
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change in the application or official interpretation of such laws or regulations, 
including the decision of any court, tribunal or governmental agency, which 
change or amendment becomes effective on or after (or is enacted or adopted 
on or after but becomes effective before) the date on which agreement is 
reached to issue the first Tranche of the Securities, and (B) such obligation 
cannot be avoided by the Issuer taking reasonable measures available to it, 
provided that no such notice of redemption shall be given earlier than 90 days 
prior to the earliest date on which the Issuer would be obliged to pay such 
additional amounts were a payment in respect of the Securities then due, or (y) 
the Issuer is or would be no longer entitled to claim a deduction for any 
payments in respect of the Dated Securities in computing its Hong Kong (or any 
authority therein or thereof having power to tax) taxation liabilities or the amount 
of such deduction is materially reduced (each of clauses (x) and (y), a "Tax 
Event"). 

(iii) Prior to the publication of any notice of redemption pursuant to this Condition 
6(b), the Issuer shall deliver to the Fiscal Agent a certificate signed by two 
authorised signatories of the Issuer stating that the Issuer is entitled to effect 
such redemption and setting forth a statement of facts showing that the right of 
the Issuer so to redeem has occurred, and, in the case of a redemption pursuant 
to sub-paragraph (b)(ii)(x) above, an opinion of independent legal advisers of 
recognised standing to the effect that the Issuer has or will become obliged to 
pay such additional amounts as a result of such change or amendment. 

(c) Issuer's Call Option 

(i) This Condition 6(c) shall apply to Securities only if “Issuer’s Call Option” is 
specified as being applicable in the relevant Pricing Supplement and, if 
“Redemption Conditions” is specified as being applicable in the relevant Pricing 
Supplement, at all times be subject to the satisfaction of Condition 6(i). 

(ii) The Issuer may, on giving not less than 15 nor more than 30 days' irrevocable 
notice to the Securityholders (or such other notice period as may be specified 
hereon) redeem, all or, if so provided, some, of the Securities on any Optional 
Redemption Date. Any such redemption of Securities shall be at their Optional 
Redemption Amount together with Distributions accrued to the date fixed for 
redemption (including any Arrears of Distribution and any Additional Distribution 
Amount). Any such redemption or exercise must relate to Securities of a 
nominal amount at least equal to the Minimum Redemption Amount to be 
redeemed specified hereon and no greater than the Maximum Redemption 
Amount to be redeemed specified hereon. 

(iii) All Securities in respect of which any such notice is given shall be redeemed on 
the date specified in such notice in accordance with this Condition 6(c). 

(iv) In the case of a partial redemption the notice to Securityholders shall also 
contain the certificate numbers of the Bearer Securities, or in the case of 
Registered Securities shall specify the nominal amount of Registered Securities 
drawn and the holder(s) of such Registered Securities, to be redeemed, which 
shall have been drawn in such place and in such manner as agreed between 
the Issuer and the Fiscal Agent, taking account of prevailing market practices, 
subject to compliance with any applicable laws and stock exchange or other 
relevant authority requirements. 

(d) Rating Event Redemption 

(i) This Condition 6(d) shall apply to Securities only if “Rating Event Redemption” 
is specified as being applicable in the relevant Pricing Supplement and, if 
“Redemption Conditions” is specified as being applicable in the relevant Pricing 
Supplement, at all times be subject to the satisfaction of Condition 6(i). 
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(ii) The Securities may be redeemed at the option of the Issuer in whole, but not in 
part, at any time, on giving not less than 15 nor more than 30 days' notice to the 
Securityholders (which notice shall be irrevocable) at their Early Redemption 
Amount (Rating Event), if, immediately before giving such notice, the Issuer 
delivers to the Fiscal Agent the certificate referred to below stating that an 
amendment, clarification or change has occurred in the rules, criteria, guidelines 
or methodologies of relevant Rating Agencies or any of their respective 
successors to the rating business thereof, which amendment, clarification or 
change (x) results in, or will result in, a lower equity credit for the Securities than 
the equity credit assigned to the Securities immediately prior to such 
amendment, clarification or change, or (y) results in or will result in the 
shortening of the length of time the Securities are assigned a particular level of 
equity credit by such rating agency as compared to the length of time the 
Securities would have been assigned that level of equity credit by such rating 
agency on the date agreement is reached to assign equity credit to the 
Securities (a "Rating Event"). 

(iii) Prior to the publication of any notice of redemption pursuant to this Condition 
6(d), the Issuer shall deliver or procure that there is delivered to the Fiscal Agent 
a certificate signed by two directors of the Issuer stating that the circumstances 
referred to above prevail and setting out the details of such circumstances. 

(iv) Upon the expiry of any such notice as is referred to in this Condition 6(d), the 
Issuer shall be bound to redeem the Securities in accordance with this Condition 
6(d), provided that such date for redemption shall be no earlier than the last day 
before the date on which the Securities will no longer be eligible for the same 
or higher category of equity credit. 

For the avoidance of doubt, the equity credit referred to under this Condition 6(d) 
includes equity recognition in the capital adequacy assessment of relevant Rating 
Agencies or any of their respective successors to the rating business thereof. 

(e) Accounting Event Redemption 

(i) This Condition 6(e) shall apply to Securities that are (A) either a Subordinated 
Perpetual Security or a Deeply Subordinated Perpetual Security and (B) only if 
“Accounting Event Redemption” is specified as being applicable in the relevant 
Pricing Supplement and, if “Redemption Conditions” is specified as being 
applicable in the relevant Pricing Supplement, at all times be subject to the 
satisfaction of Condition 6(i).  

(ii) The Securities may be redeemed at the option of the Issuer in whole, but not in 
part, at any time, on giving not less than 15 nor more than 30 days' notice to the 
Securityholders (which notice shall be irrevocable) at their Early Redemption 
Amount (Accounting Event), if, immediately before giving such notice, as a 
result of any changes or amendments (“Accounting Changes”) to IFRS or any 
other accounting standards that may replace IFRS for the purposes of the 
consolidated financial statements of the Issuer (the "Relevant Accounting 
Standard"), the Securities must not or must no longer be recorded as "equity" 
of the Issuer pursuant to the Relevant Accounting Standard (an "Accounting 
Event"). The period during which the Issuer may notify the redemption of the 
Securities as a result of the occurrence of an Accounting Event shall start on 
the date on which the Accounting Change(s) in the Relevant Accounting 
Standard is officially adopted. For the avoidance of doubt, such period shall 
include any transitional period between the date on which the Accounting 
Change(s) is officially adopted and the date on which it comes into effect. 

(iii) Prior to the publication of any notice of redemption pursuant to this Condition 
6(e), the Issuer shall deliver or procure that there is delivered to the Fiscal Agent: 
(A) a certificate, signed by two directors of the Issuer, stating that the 
circumstances referred to above prevail and setting out the details of such 
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circumstances; and (B) an opinion of the Issuer's independent auditors stating 
that the circumstances referred to above prevail and the date on which the 
relevant change or amendment to the Relevant Accounting Standard is due to 
take effect. 

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

(f) Minimal Outstanding Amount Redemption 

(i) This Condition 6(f) shall apply to Securities only if “Minimal Outstanding Amount 
Redemption” is specified as being applicable in the relevant Pricing Supplement 
and, if “Redemption Conditions” is specified as being applicable in the relevant 
Pricing Supplement, at all times be subject to the satisfaction of Condition 6(i). 

(ii) The Securities may be redeemed at the option of the Issuer in whole, but not in 
part, at any time, on the Issuer giving not less than 15 nor more than 30 days' 
notice to the Securityholders (which notice shall be irrevocable) at the Early 
Redemption Amount (Minimal Outstanding Amount), if, immediately before 
giving such notice, the aggregate principal amount of the Securities outstanding 
is less than 25 per cent. of the aggregate principal amount originally issued 
(including any further securities issued in accordance with Condition 14. 

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

(g) Issuer's Call Option (Make Whole Redemption) 

(i) This Condition 6(g) shall apply only (A) to Subordinated Dated Securities or 
Deeply Subordinated Dated Securities and (B) if “Issuer's Call Option (Make 
Whole Redemption)” is specified as being applicable in the relevant Pricing 
Supplement and, if “Redemption Conditions” is specified as being applicable in 
the relevant Pricing Supplement, at all times be subject to the satisfaction of 
Condition 6(i). 

(ii)  The Issuer may, on giving not less than 15 nor more than 30 days' irrevocable 
notice to the Securityholders (or such other notice period as may be specified 
hereon) redeem, all or, if so provided, some, of the Securities on any Optional 
Redemption Date. Any such redemption of Securities shall be at their Make 
Whole Redemption Amount together with Distributions accrued to the date fixed 
for redemption (including any Arrears of Distribution and any Additional 
Distribution Amount). Any such redemption or exercise must relate to Securities 
of a nominal amount at least equal to the Minimum Redemption Amount to be 
redeemed specified hereon and no greater than the Maximum Redemption 
Amount to be redeemed specified hereon. 

(iii)  All Securities in respect of which any such notice is given shall be redeemed on 
the date specified in such notice in accordance with this Condition 6(g). 

(iv)  In the case of a partial redemption the notice to Securityholders shall also 
contain the certificate numbers of the Bearer Securities, or in the case of 
Registered Securities shall specify the nominal amount of Registered Securities 
drawn and the holder(s) of such Registered Securities, to be redeemed, which 
shall have been drawn in such place and in such manner as agreed between 
the Issuer and the Fiscal Agent, taking account of prevailing market practices, 
subject to compliance with any applicable laws and stock exchange or other 
relevant authority requirements. 

(v)  The determination of any rate or amount, the obtaining of each quotation and 
the making of each determination or calculation by the Determination Agent 
shall (in the absence of manifest error) be final and binding upon all parties. 
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(h) Regulatory Event Redemption 

(i) This Condition 6(h) shall apply if "Regulatory Event Redemption" is 
specified as being applicable in the relevant Pricing Supplement and, 
if "Redemption Conditions" is specified as being applicable in the 
relevant Pricing Supplement, at all times be subject to the satisfaction 
of Condition 6(i). 

(ii) The Securities may be redeemed at the option of the Issuer in whole, 
but not in part, at any time, on giving not less than 15 nor more than 
30 days' notice to the Securityholders (which notice shall be 
irrevocable) at their Early Redemption Amount (Regulatory Event), if, 
immediately before giving such notice, the Securities, having qualified 
as Tier 2 group capital or Tier 1 limited group capital (as applicable) 
under the Applicable Supervisory Rules (or, if different, whatever 
terminology is employed by the then Applicable Supervisory Rules), 
are no longer capable of qualifying (in whole or in part) as at least Tier 
2 group capital or Tier 1 limited group capital (as applicable) under the 
Applicable Supervisory Rules (or, if different, whatever terminology is 
employed by the then Applicable Supervisory Rules), except where 
such non-qualification is as a result of any other applicable limitation 
on the amount of such capital (a "Regulatory Event"). 

(iii) Prior to the publication of any notice of redemption pursuant to this 
Condition 6(h), the Issuer shall deliver or procure that there is delivered 
to the Fiscal Agent a certificate signed by two directors of the Issuer 
stating that the circumstances referred to above prevail and setting out 
the details of such circumstances. 

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

(i) Redemption Conditions 

(i) Notwithstanding anything to the contrary set forth herein, a redemption 
or purchase pursuant to this Condition 6 shall be subject to the 
following conditions (such conditions being referred to herein as the 
"Redemption Conditions") to the extent the Securities qualify as at 
least Tier 2 group capital under the Applicable Supervisory Rules (or, 
if different, whatever terminology is employed by the then Applicable 
Supervisory Rules) and such Redemption Condition is required by the 
Applicable Supervisory Rules: 

(A) the Securities may not be redeemed or purchased pursuant to 
this Condition 6 at any time prior to the fifth anniversary of the 
Issue Date of the Securities (or, if any further Tranche(s) of the 
Securities has or have been issued pursuant to Condition 14 
and consolidated to form a single series with the Securities, 
prior to the fifth anniversary of the Issue Date of such latest 
Tranche to be issued), unless such redemption or purchase is 
effected with Relevant Regulatory Approval, to the extent 
required by the Applicable Supervisory Rules, and (x) funded 
out of the proceeds of a new issuance of capital having equal 
or better capital treatment as the Securities under the 
Applicable Supervisory Rules or (y) effected by way of 
exchange or conversion of such Securities into another form 
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of capital having equal or better capital treatment as the 
Securities under the Applicable Supervisory Rules; and  

(B) the Securities may not be redeemed or purchased pursuant to 
this Condition 6 at any time unless such redemption or 
purchase is effected with Relevant Regulatory Approval.   

(ii) The determination by the Issuer in connection with any redemption that 
the applicable conditions to redemption set forth in this Condition 6(i) 
have or have not been met or that no such conditions to redemption 
apply shall, in the absence of manifest error, be treated and accepted 
by the Securityholders and all other interested parties as correct and 
sufficient evidence thereof and shall be final and binding on such 
parties, and the Fiscal Agent shall be entitled to rely on such 
determination without liability to any person.  

(iii) In the event that the option of the Issuer (i) to redeem the Securities 
following the occurrence of any Special Event, (ii) to substitute the 
Securities, or vary the terms of the Securities, following the occurrence 
of any Special Event, (iii) to exercise its Call Option (Make Whole 
Redemption), or (iv) to conduct a Minimal Outstanding Amount 
Redemption, would at any time prevent: 

(A) in the case of Securities originally qualifying as Tier 2 group 
capital, from being treated under the then Applicable 
Supervisory Rules as at least Tier 2 group capital (or, if 
different, whatever terminology is employed by the then 
Applicable Supervisory Rules); or 

(B) in the case of Securities originally qualifying as Tier 1 limited 
group capital, from being treated under the then Applicable 
Supervisory Rules as at least Tier 1 limited group capital (or, 
if different, whatever terminology is employed by the then 
Applicable Supervisory Rules), 

(a) then, at the option of the Issuer, the terms of the Securities 
shall automatically be amended so as to exclude any feature relating 
to such option that is preventing the Securities from being treated 
under the then Applicable Supervisory Rules as at least Tier 2 group 
capital or Tier 1 limited group capital (as applicable) (or, if different, 
whatever terminology is employed by the then Applicable Supervisory 
Rules). Should such automatic exclusion occur, notice of such fact 
shall be given promptly by the Issuer to the Securityholders.  

(iv) As used herein: 

(b) "Applicable Supervisory Rules" means the Hong Kong 
Insurance Authority’s Insurance (Group Capital) Rules or such 
insurance supervisory laws, rules, regulations and guidelines relating 
to group supervision which are applicable to the Insurance Group from 
time to time; 

(c) "Insurance Group" means all subsidiaries of the Issuer that 
are regulated insurance or reinsurance companies and all other 
entities that are included within the regulatory group that includes the 
Issuer pursuant to the Applicable Supervisory Rules; 

(d) "Relevant Regulator" means the regulator which is 
considered the group supervisor of the Insurance Group under the 
Applicable Supervisory Rules. For the avoidance of doubt, the 
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Relevant Regulator as of the Issue Date is the Hong Kong Insurance 
Authority; and 

(e) "Relevant Regulatory Approval" means the Relevant 
Regulator has given, and not withdrawn by the relevant date, its prior 
consent to the redemption or, as the case may be, purchase of such 
Securities. 

(j) Other redemption 

The Issuer shall be entitled to specify additional redemption events and the conditions 
attaching thereto in the relevant Pricing Supplement. Such additional redemption 
events may include, without limitation, redemption upon a Regulatory Event. 

(k) Purchases 

The Issuer and its subsidiaries may at any time purchase Securities (provided that all 
unmatured Receipts and Coupons and unexchanged Talons relating thereto are 
attached thereto or surrendered therewith) in the open market or otherwise at any price. 

(l) Cancellation 

All Securities purchased by or on behalf of the Issuer or any of its subsidiaries may be 
surrendered for cancellation, in the case of Bearer Securities, by surrendering each 
such Security together with all unmatured Receipts and Coupons and all unexchanged 
Talons to the Fiscal Agent and, in the case of Registered Securities, by surrendering 
the Certificate representing such Securities to the relevant Registrar and, in each case, 
if so surrendered, shall, together with all Securities redeemed by the Issuer, be 
cancelled forthwith (together with all unmatured Receipts and Coupons and 
unexchanged Talons attached thereto or surrendered therewith). Any Securities so 
surrendered for cancellation may not be reissued or resold and the obligations of the 
Issuer in respect of any such Securities shall be discharged. 

7. PAYMENTS AND TALONS 

(a) Bearer Securities: 

(i) Bearer Securities not held in the CMU Service: Payments of principal and 
distribution in respect of Bearer Securities not held in the CMU Service shall, 
subject as mentioned below, be made against presentation and surrender of 
the relevant Receipts, Securities (in the case of all other payments of principal 
and, in the case of distribution, as specified in Condition 7(f)(iv)) or Coupons (in 
the case of distribution, save as specified in Condition 7(f)(iv)), as the case may 
be, (i) in the case of a currency other than Renminbi, outside the United States 
and its possessions by transfer to an account denominated in such currency 
with, a Bank and (ii) in the case of Renminbi, by transfer to a Renminbi account 
maintained by or on behalf of the Securityholder with a bank in Hong Kong. 
"Bank" means a bank in the principal financial centre for such currency or, in 
the case of Euro, in a city in which banks have access to the TARGET System. 

(ii) Bearer Securities held in the CMU Service: Payments of principal and 
distribution in respect of Bearer Securities held in the CMU Service will be made 
outside the United States and its possessions to the person(s) for whose 
account(s) interests in the relevant Bearer Security are credited as being held 
with the CMU Service in accordance with the CMU Rules (as defined in the 
Agency Agreement) at the relevant time as notified to the CMU Lodging Agent 
by the CMU Service in a relevant CMU Instrument Position Report (as defined 
in Agency Agreement) or any other relevant notification by the CMU Service, 
which notification shall be conclusive evidence of the records of the CMU 
Service (save in the case of manifest error) and payment made in accordance 
thereof shall discharge the obligations of the Issuer in respect of that payment. 
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(b) Registered Securities: 

(i) Registered Securities not held in the CMU Service: 

(A) Payments of principal in respect of Registered Securities shall be made 
against presentation and surrender of the relevant Certificates at the 
specified office of any of the Transfer Agents or of the relevant Registrar 
and in the manner provided in paragraph (B) below. 

(B) Distribution on Registered Securities shall be paid to the person shown 
on the Register at the close of business on the fifteenth day before the 
due date for payment thereof or in the case of Renminbi, on the fifth day 
before the due date for payment thereof (the "Record Date"). Payments 
of distribution on each Registered Security shall be made: 

– In the case of a currency other than Renminbi, in the relevant 
currency by transfer to the registered account of the 
Securityholder appearing in the Register; and 

– in the case of Renminbi, by transfer to the registered account of 
the Securityholder. In this Condition 7(b), "registered account" 
means the Renminbi account maintained by or on behalf of the 
Securityholder with a bank in Hong Kong, details of which 
appear on the Register at the close of business on the fifth 
business day before the due date for payment. 

(ii) Registered Securities held in the CMU Service: 

Payments of principal and distribution in respect of Registered Securities held in the 
CMU Service will be made to the person(s) for whose account(s) interests in the relevant 
Registered Security are credited as being held with the CMU Service in accordance with the 
CMU Rules (as defined in the Agency Agreement) at the relevant time as notified to the CMU 
Lodging Agent by the CMU Service in a relevant CMU Instrument Position Report (as defined 
in the Agency Agreement) or any other relevant notification by the CMU Service, which 
notification shall be conclusive evidence of the records of the CMU Service (save in the case 
of manifest error) and payment made in accordance thereof shall discharge the obligations of 
the Issuer in respect of that payment. 

(c) Payments in the United States: Notwithstanding the foregoing, if any Bearer 
Securities are denominated in U.S. dollars, payments in respect thereof may be made 
at the specified office of any Paying Agent in New York City in the same manner as 
aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices 
outside the United States with the reasonable expectation that such Paying Agents 
would be able to make payment of the amounts on the Securities in the manner 
provided above when due, (ii) payment in full of such amounts at all such offices is 
illegal or effectively precluded by exchange controls or other similar restrictions on 
payment or receipt of such amounts and (iii) such payment is then permitted by United 
States law, without involving, in the opinion of the Issuer, any adverse tax consequence 
to the Issuer. 

(d) Payments Subject to Fiscal Laws: All payments are subject in all cases to any 
applicable laws, regulations and directives, but without prejudice to the provisions of 
Condition 8. No commission or expenses shall be charged to the Securityholders or 
Couponholders in respect of such payments. 

(e) Appointment of Agents: The Fiscal Agent, the CMU Lodging Agent, the Paying 
Agents, the Registrars, the Transfer Agents, the Exchange Agent and the Calculation 
Agent initially appointed by the Issuer and their respective specified offices are listed 
below. The Fiscal Agent, the CMU Lodging Agent, the Paying Agents, the Registrars, 
Transfer Agents, the Exchange Agent and the Calculation Agent(s) act solely as agents 
of the Issuer and do not assume any obligation or relationship of agency or trust for or 
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with any Securityholder or Couponholder. The Issuer reserves the right at any time to 
vary or terminate the appointment of the Fiscal Agent, any other Paying Agent, any 
Registrar, any Transfer Agent, the Exchange Agent or the Calculation Agent(s) and to 
appoint additional or other Paying Agents or Transfer Agents, provided that the Issuer 
shall at all times maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered 
Securities, (iii) a Transfer Agent in relation to Registered Securities, (iv) a CMU Lodging 
Agent in relation to Securities accepted for clearance through the CMU Service, (v) one 
or more Calculation Agent(s) where the Conditions so require and (vi) such other agents 
as may be required by any other stock exchange on which the Securities may be listed. 

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect 
of any Bearer Securities denominated in U.S. dollars in the circumstances described in 
paragraph (c) above. 

Notice of any such change or any change of any specified office shall promptly be given 
to the Securityholders. 

(f) Unmatured Coupons and Receipts and unexchanged Talons: 

(i) Upon the due date for redemption of Bearer Securities, those Securities should 
be surrendered for payment together with all unmatured Coupons (if any) 
relating thereto, failing which an amount equal to the face value of each missing 
unmatured Coupon (or, in the case of payment not being made in full, that 
proportion of the amount of such missing unmatured Coupon that the sum of 
principal so paid bears to the total principal due) shall be deducted from the 
Final Redemption Amount, Early Redemption Amount, Optional Redemption 
Amount or Make Whole Redemption Amount, as the case may be, due for 
payment. Any amount so deducted shall be paid in the manner mentioned 
above against surrender of such missing Coupon within a period of 10 years 
from the Relevant Date for the payment of such principal (whether or not such 
Coupon has become void pursuant to Condition 9). 

(ii) Upon the due date for redemption of any Bearer Security, any unexchanged 
Talon relating to such Security (whether or not attached) shall become void and 
no Coupon shall be delivered in respect of such Talon. 

(iii) Where any Bearer Security that provides that the relative unmatured Coupons 
are to become void upon the due date for redemption of those Securities is 
presented for redemption without all unmatured Coupons, and where any 
Bearer Security is presented for redemption without any unexchanged Talon 
relating to it, redemption shall be made only against the provision of such 
indemnity as the Issuer may require. 

(iv) If the due date for redemption of any Security is not a due date for payment of 
distribution, distribution accrued from the preceding due date for payment of 
distribution or the Distribution Commencement Date, as the case may be, shall 
only be payable against presentation (and surrender if appropriate) of the 
relevant Bearer Security or Certificate representing it, as the case may be. 
Distribution accrued on a Subordinated Dated Security or Deeply Subordinated 
Dated Security that only bears distribution after its Maturity Date shall be 
payable on redemption of such Security against presentation of the relevant 
Security or Certificate representing it, as the case may be. 

(g) Talons: On or after the Distribution Payment Date for the final Coupon forming part of 
a Coupon sheet issued in respect of any Bearer Security, the Talon forming part of such 
Coupon sheet may be surrendered at the specified office of the Fiscal Agent in 
exchange for a further Coupon sheet (and if necessary another Talon for a further 
Coupon sheet) (but excluding any Coupons that may have become void pursuant to 
Condition 9). 
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(h) Non-Business Days: If any date for payment in respect of any Security, Receipt or 
Coupon is not a business day, the holder shall not be entitled to payment until the next 
following business day nor to any distribution or other sum in respect of such postponed 
payment. In this paragraph, "business day" means a day (other than a Saturday or a 
Sunday) on which banks and foreign exchange markets are open for business in the 
relevant place of presentation, in each Business Centre hereon and: 

(i) (in the case of a payment in a currency other than Euro and Renminbi) where 
payment is to be made by transfer to an account maintained with a bank in the 
relevant currency, on which foreign exchange transactions may be carried on 
in the relevant currency in London and in the principal financial centre of the 
country of such currency; or 

(ii) (in the case of a payment in Euro) which is a TARGET Business Day; or 

(iii) (in the case of a payment in Renminbi) on which banks and foreign exchange 
markets are open for business and settlement of Renminbi payments in Hong 
Kong. 

8. TAXATION 

All payments of principal and distribution by the Issuer or any of its agents making a 
payment on its behalf in respect of the Securities, the Receipts and the Coupons shall 
be made without withholding or deduction for any taxes, duties, assessments or 
governmental charges imposed, levied, collected, withheld or assessed by Hong Kong 
or any authority therein or thereof having power to tax, unless such withholding or 
deduction is required by law or regulation. In that event, the Issuer shall pay such 
additional amounts as shall result in receipt by the Securityholders and the 
Couponholders of such amounts as would have been received by them had no such 
withholding or deduction been required, except that no such additional amounts shall 
be payable with respect to any Security, Receipt or Coupon: 

(a) Other connection: for such taxes, duties, assessments or governmental charges  
imposed, levied, collected, withheld or assessed by reason of such Securityholder or 
Couponholder (or fiduciary, beneficial owner, settlor, beneficiary, member or 
shareholder of, or possessor of power over the relevant Securityholder or 
Couponholder, if the relevant Securityholder or Couponholder is an estate, nominee, 
trust, partnership, company or corporation) having a present or former connection with 
Hong Kong, other than the mere holding of the Security, Receipt or Coupon; 

(b) Presentation more than 30 days after the Relevant Date: presented (or in respect of 
which the Certificate representing it is presented) for payment more than 30 days after 
the Relevant Date except to the extent that the Securityholder or Couponholder would 
have been entitled to such additional amounts on presenting it for payment on the 
thirtieth such day; 

(c) Payment by another Paying Agent: presented for payment by or on behalf of a holder 
who would have been able to avoid such withholding or deduction by presenting the 
relevant Security, Receipt or Coupon to another Paying Agent; 

(d) Estate, inheritance, etc.: for any estate, inheritance, gift, sale, transfer, personal 
property or similar tax, duty, assessment or other governmental charge; 

(e) Failure to provide information: where such withholding or deduction could have been 
lawfully avoided if the Securityholder, Couponholder or beneficial owner (or a third party 
on behalf of the Securityholder, Couponholder or beneficial owner) had complied with 
a request addressed to such Securityholder or Couponholder to provide certification, 
identification or information reporting concerning the nationality, residence, identity or 
connection with the taxing jurisdiction of such Securityholder, Couponholder or 
beneficial owner (or third party); provided that the Issuer shall be deemed to have given 
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adequate notice if it complies with the general notice provision provided in Condition 
15); or 

(f) for any combination of the foregoing. 

As used in these Conditions, "Relevant Date" in respect of any Security, Receipt or 
Coupon means the date on which payment in respect of it first becomes due or the date 
on which payment in full of the amount outstanding is made. References in these 
Conditions to (i) "principal" shall be deemed to include any premium payable in respect 
of the Securities, Final Redemption Amounts, Early Redemption Amounts, Optional 
Redemption Amounts, Make Whole Redemption Amounts and all other amounts in the 
nature of principal payable pursuant to Condition 6 or any amendment or supplement 
to it, (ii) "distribution" shall be deemed to include all Distribution Amounts and all other 
amounts payable pursuant to Condition 4 or any amendment or supplement to it and 
(iii) "principal" and/or "distribution" shall be deemed to include any additional amounts 
that may be payable under this Condition. 

The Issuer or any of its agents making a payment on its behalf shall be permitted to 
withhold or deduct any amounts pursuant to or in connection with Sections 1471 
through 1474 of the U.S. Internal Revenue Code of 1986, as amended, any current or 
future regulations or official interpretations thereof, any agreements (including any 
intergovernmental agreements) thereunder or any law, regulation, or official 
interpretation implementing any of the foregoing (in each case "FATCA Withholding").  
The Issuer and its agents will have no liability for or have any obligation to pay additional 
amounts in respect of any such FATCA Withholding. 

9. PRESCRIPTION 

Claims against the Issuer for payment in respect of the Securities, Receipts and 
Coupons (which for this purpose shall not include Talons) shall be prescribed and 
become void unless made within 10 years (in the case of principal) or five years (in the 
case of distribution) from the appropriate Relevant Date in respect of them. 

10. NON-PAYMENT 

(a) Limited rights to institute proceedings: Notwithstanding any of the provisions below 
in this Condition 10, the right to institute Winding-Up proceedings is limited to 
circumstances where payment has become due and is unpaid. In the case of any 
Distribution, such Distribution will not be due if the Issuer has, as the case may be, 
elected to defer or cancel that Distribution in accordance with Condition 5(a) or 5(b) or 
been mandatorily required to defer or cancel that Distribution in accordance with 
Condition 5(c) or as otherwise provided in the applicable Pricing Supplement. 

(b) Proceedings for Winding-Up: Upon (i) an order being made or an effective resolution 
being passed for the Winding-Up of the Issuer or (ii) the Issuer failing to make payment 
in respect of the Securities for a period of ten days or more after the date on which such 
payment is due, the Issuer shall be deemed to be in default under the Securities and 
Securityholders holding not less than 15 per cent. of the aggregate principal amount of 
the Securities may institute proceedings for the Winding-Up of the Issuer and/or prove 
and/or claim in the Winding-Up of the Issuer for the principal amount of the Securities 
together with Distribution, Arrears of Distribution and any Additional Distribution Amount 
accrued to the day prior to the commencement of the Winding-Up. The right to proving 
and/or claiming in Winding-Up in respect of any of the Issuer’s payment obligations 
arising from the Securities is limited to circumstances provided by applicable law. 

(c) Enforcement: Without prejudice to Condition 10(b), Securityholders holding not less 
than 15 per cent. of the aggregate principal amount of the outstanding Securities may 
without further notice to the Issuer institute such proceedings against the Issuer as it 
may think fit to enforce any term or condition binding on the Issuer under the Securities 
(other than any payment obligation of the Issuer under or arising from the Securities 
including, without limitation, payment of any principal or premium or satisfaction of any 
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Distributions (including any Arrears of Distribution and any Additional Distribution 
Amount) in respect of the Securities, including any damages awarded for breach of any 
obligations), provided that in no event shall the Issuer, by virtue of the institution of any 
such proceedings, be obliged to pay any sum or sums, in cash or otherwise, sooner 
than the same would otherwise have been payable by it. 

(d) Extent of Securityholders' remedy: No remedy against the Issuer, other than as 
referred to in this Condition 10, shall be available to the Securityholders, whether for 
the recovery of amounts owing in respect of the Securities or in respect of any breach 
by the Issuer of any of its other obligations under or in respect of the Securities. 

11. MEETINGS OF SECURITYHOLDERS AND MODIFICATIONS 

(a) Meetings of Securityholders: The Agency Agreement contains provisions for 
convening meetings of Securityholders to consider any matter affecting their interests, 
including the sanctioning by Extraordinary Resolution of a modification of any of these 
Conditions. Such a meeting may be convened by Securityholders holding not less than 
10% in nominal amount of the Securities for the time being outstanding. The quorum 
for any meeting convened to consider an Extraordinary Resolution shall be two or more 
persons holding or representing a clear majority in nominal amount of the Securities for 
the time being outstanding, or at any adjourned meeting two or more persons being or 
representing Securityholders whatever the nominal amount of the Securities held or 
represented, unless the business of such meeting includes consideration of proposals, 
inter alia, (i) to amend the dates of maturity of Subordinated Dated Securities or Deeply 
Subordinated Dated Securities or redemption of the Securities, any date for payment of 
distribution or Distribution Amounts on the Securities, (ii) to reduce or cancel any 
premium payable on redemption of the Securities, (iii) to reduce the rate or rates of 
distribution in respect of the Securities or to vary the method or basis of calculating the 
rate or rates or amount of distribution or the basis for calculating any Distribution 
Amount in respect of the Securities, (iv) if a Minimum and/or a Maximum Rate of 
Distribution or Redemption Amount is shown hereon, to reduce any such Minimum 
and/or Maximum, (v) to vary any method of, or basis for, calculating the Final 
Redemption Amount, the Early Redemption Amount, the Optional Redemption Amount 
or the Make Whole Redemption Amount, (vi) to vary the currency or currencies of 
payment or denomination of the Securities, (vii) to amend the subordination provisions 
in the Deed of Covenant or (viii) to modify the provisions concerning the quorum 
required at any meeting of Securityholders or the majority required to pass the 
Extraordinary Resolution, in which case the necessary quorum shall be two or more 
persons holding or representing not less than 75% or at any adjourned meeting not less 
than one-third in nominal amount of the Securities for the time being outstanding. Any 
Extraordinary Resolution duly passed shall be binding on Securityholders (whether or 
not they were present at the meeting at which such resolution was passed) and on all 
Couponholders. 

The Agency Agreement provides that a resolution in writing signed by or on behalf of 
the holders of not less than 90% in nominal amount of the Securities outstanding shall 
for all purposes be as valid and effective as an Extraordinary Resolution passed at a 
meeting of Securityholders duly convened and held. Such a resolution in writing may 
be contained in one document or several documents in the same form, each signed by 
or on behalf of one or more Securityholders. 

These Conditions may be amended, modified or varied in relation to any Series of 
Securities by the terms of the relevant Pricing Supplement in relation to such Series. 

(b) Modification of Agency Agreement: The Issuer shall only permit any modification of, 
or any waiver or authorisation of any breach or proposed breach of or any failure to 
comply with, the Agency Agreement, if to do so could not reasonably be expected to be 
prejudicial to the interests of the Securityholders. 

12. REPLACEMENT OF SECURITIES, CERTIFICATES, RECEIPTS, COUPONS AND 
TALONS 
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If a Security, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or 
destroyed, it may be replaced, subject to applicable laws, regulations and stock 
exchange or other relevant authority regulations, at the specified office of the Fiscal 
Agent (in the case of Bearer Securities, Receipts, Coupons or Talons) and of the 
relevant Registrar (in the case of Certificates) or such other Paying Agent or Transfer 
Agent, as the case may be, as may from time to time be designated by the Issuer for 
the purpose and notice of whose designation is given to Securityholders, in each case 
on payment by the claimant of the fees and costs incurred in connection therewith and 
on such terms as to evidence, security and indemnity (which may provide, inter alia, 
that if the allegedly lost, stolen or destroyed Security, Certificate, Receipt, Coupon or 
Talon is subsequently presented for payment or, as the case may be, for exchange for 
further Coupons, there shall be paid to the Issuer on demand the amount payable by 
the Issuer in respect of such Securities, Certificates, Receipts, Coupons or further 
Coupons) and otherwise as the Issuer may require. Mutilated or defaced Securities, 
Certificates, Receipts, Coupons or Talons must be surrendered before replacements 
will be issued. 

13. SUBSTITUTION OR VARIATION 

(a) This Condition 13 shall apply to Securities only if “Special Event Substitution or 
Variation” is specified as being applicable in the relevant Pricing Supplement. 

(b) If a Special Event has occurred and is continuing, then the Issuer may, subject to 
Condition 4 (without any requirement for the consent or approval of the Securityholders) 
and subject to its having satisfied the requirements set out under the definition of 
"Qualifying Securities" immediately prior to the giving of any notice referred to herein 
that the provisions of this Condition 13 have been complied with, and having given not 
less than 30 nor more than 60 days' notice to the Fiscal Agent and, in accordance with 
Condition 15, the Securityholders (which notice shall be irrevocable), at any time either 
(i) substitute all, but not some only, of the Securities for, or (ii) vary the terms of the 
Securities with the effect that they remain or become (as the case may be), Qualifying 
Securities. 

(c) Upon expiry of such notice, the Issuer shall either vary the terms of or, as the case may 
be, substitute the Securities in accordance with this Condition 13, as the case may be. 

(d) In connection therewith, any outstanding Arrears of Distribution (including any 
Additional Distribution Amount) will be satisfied in full in accordance with the provisions 
of Condition 5(a) (if applicable). 

(e) In connection with any substitution or variation in accordance with this Condition 13, the 
Issuer shall comply with the rules of any stock exchange on which the Securities are for 
the time being listed or admitted to trading. 

(f) Any such substitution or variation in accordance with the foregoing provisions shall not 
be permitted if any such substitution or variation would give rise to a Special Event with 
respect to the Securities or the Qualifying Securities. 

In this Condition 13, "Qualifying Securities" means securities that: 

(a) have terms not materially less favourable to an investor (including, without 
limitation, terms allowing for the reduction, conversion or write-down of their 
principal amount in certain circumstances) than the terms of the Securities (as 
reasonably determined by the Issuer, and provided that a certification to such 
effect (and confirming that the conditions set out in (i) and (ii) below have been 
satisfied) of two directors of the Issuer shall have been delivered to the 
Securityholders prior to the substitution or variation of the relevant Securities), 
provided that: 

(i) they are issued by the Issuer or any wholly-owned direct or indirect 
subsidiary of the Issuer with a guarantee of the Issuer; and 
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(ii) they (or, as appropriate, the guarantee as aforesaid) shall rank senior 
to or pari passu with the Securities on a Winding-Up of the issuer or 
guarantor thereof, shall preserve the Securityholders' rights to any 
Arrears of Distribution, any Additional Distribution Amount and any other 
payment that has accrued with respect to the relevant securities, and 
shall contain terms which provide for the same Rate of Distribution, 
Distribution Payment Dates and redemption events, from time to time 
applying to the Securities; and other terms of such securities are 
substantially identical (as reasonably determined by the Issuer) to the 
Securities, save for the modifications or amendments to such terms that 
are required to be made in order to avoid or resolve the applicable 
Special Event; 

(b) have been, or will on issue be, assigned at least the same rating as that 
assigned by the Rating Agencies to the Securities (if any such rating was 
assigned on or prior to the Issue Date of the Securities, as specified in the 
relevant Pricing Supplement) immediately prior to such substitution or variation; 
and 

(c) are listed on the Stock Exchange of Hong Kong Limited or another securities 
exchange of international standing regularly used for the listing and quotation 
of debt securities offered and traded in the international markets. 

14. FURTHER ISSUES 

The Issuer may from time to time without the consent of the Securityholders or 
Couponholders create and issue further securities having the same terms and 
conditions as the Securities (except in respect of the first payment of distribution and 
their issue price, and so that, for the avoidance of doubt, references in these Conditions 
to "Issue Date" shall be to the first issue date of the Securities) and so that the same 
shall be consolidated and form a single series with such Securities, and references in 
these Conditions to "Securities" and "Securityholders" shall be construed accordingly. 

15. NOTICES 

Notices to the holders of Registered Securities shall be mailed to them at their 
respective addresses in the Register and deemed to have been given on the fourth 
weekday (being a day other than a Saturday or a Sunday) after the date of mailing. 
Notices to the holders of Bearer Securities shall be valid if published in a daily 
newspaper of general circulation in Asia (which is expected to be the Asian Wall Street 
Journal). Any such notice shall be deemed to have been given on the date of such 
publication or, if published more than once or on different dates, on the date of the first 
publication as provided above. 

Couponholders shall be deemed for all purposes to have notice of the contents of any 
notice given to the holders of Bearer Securities in accordance with this Condition. 

So long as the Securities are represented by a Global Security or a Global Certificate 
and such Global Security or Global Certificate is held on behalf of Euroclear or 
Clearstream, Luxembourg or DTC, or any other clearing system (except as provided in 
(ii) and (iii) below), notices to the holders of Securities of that Series may be given by 
delivery of the relevant notice to that clearing system for communication by it to entitled 
accountholders in substitution for publication as required by these Conditions or by 
delivery of the relevant notice to the holder of the Global Security or Global Certificate; 
(ii) on behalf of the CMU Service, notices to the holders of Securities of that Series may 
be given by delivery of the relevant notice to the persons shown in a CMU Instrument 
Position Report issued by the CMU Service on the second business day preceding the 
date of despatch of such notice as holding interests in the relevant Global Security or 
Global Certificate. 

16. CURRENCY INDEMNITY 
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Any amount received or recovered in a currency other than the currency in which 
payment under the relevant Security, Coupon or Receipt is due (whether as a result of, 
or of the enforcement of, a judgment or order of a court of any jurisdiction, in the 
insolvency, winding-up or dissolution of the Issuer or otherwise) by any Securityholder 
or Couponholder in respect of any sum expressed to be due to it from the Issuer shall 
only constitute a discharge to the Issuer to the extent of the amount in the currency of 
payment under the relevant Security, Coupon or Receipt that the recipient is able to 
purchase with the amount so received or recovered in that other currency on the date 
of 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 the amount received or recovered 
is less than the amount expressed to be due to the recipient under any Security, Coupon 
or Receipt, the Issuer shall indemnify it against any loss sustained by it as a result. In 
any event, the Issuer shall indemnify the recipient against the cost of making any such 
purchase. For the purposes of this Condition, it shall be sufficient for the Securityholder 
or Couponholder, as the case may be, to demonstrate that it would have suffered a loss 
had an actual purchase been made. These indemnities constitute a separate and 
independent obligation from the Issuer's other obligations, shall give rise to a separate 
and independent cause of action, shall apply irrespective of any indulgence granted by 
any Securityholder or Couponholder 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, Coupon or Receipt or any other judgment or order. 

17. RIGHTS OF THIRD PARTIES 

No person shall have any right to enforce any term or condition of the Securities under 
the Contracts (Rights of Third Parties) Act 1999 (England and Wales) or the Contracts 
(Rights of Third Parties) Ordinance (Hong Kong). 

18. GOVERNING LAW AND JURISDICTION 

(a) Governing Law: The Securities, the Receipts, the Coupons and the Talons and any 
non-contractual obligations arising out of or in connection with them are governed by, 
and shall be construed in accordance with, English law except that the subordination 
provisions set out in Conditions 3(b), (c) and (d) are governed by, and shall be 
construed in accordance with, Hong Kong law. 

(b) Jurisdiction: The Courts of England are to have jurisdiction to settle any disputes that 
may arise out of or in connection with any Securities, Receipts, Coupons or Talons and 
accordingly any legal action or proceedings arising out of or in connection with any 
Securities, Receipts, Coupons or Talons ("Proceedings") may be brought in such 
courts. The Issuer irrevocably submits to the jurisdiction of the courts of England and 
waives any objection to Proceedings in such courts on the ground of venue or on the 
ground that the Proceedings have been brought in an inconvenient forum. These 
submissions are made for the benefit of each of the holders of the Securities, Receipts, 
Coupons and Talons and shall not affect the right of any of them to take Proceedings 
in any other court of competent jurisdiction nor shall the taking of Proceedings in one 
or more jurisdictions preclude the taking of Proceedings in any other jurisdiction 
(whether concurrently or not). 

(c) Service of Process: The Issuer irrevocably appoints Kennedys of 25 Fenchurch 
Avenue, London EC3M 5AD, United Kingdom as its agent in England to receive, for it 
and on its behalf, service of process in any Proceedings in England. Such service shall 
be deemed completed on delivery to such process agent (whether or not, it is forwarded 
to and received by the Issuer). If for any reason such process agent ceases to be able 
to act as such or no longer has an address in London, the Issuer irrevocably agrees to 
appoint a substitute process agent and shall immediately notify Securityholders of such 
appointment in accordance with Condition 15. Nothing shall affect the right to serve 
process in any manner permitted by law. 
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FORM OF PRICING SUPPLEMENT IN RELATION TO NOTES 

[The Pricing Supplement in respect of each Tranche of Notes will be substantially in the 
following form, duly supplemented (if necessary), amended (if necessary) and completed to 
reflect the particular terms of the relevant Notes and their issue.] 

[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 Directive 2014/65/EU ("MiFID II"); (ii) a customer within the meaning of 
Directive (EU) 2016/97 (the "Insurance Distribution Directive"), where that customer would 
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not 
a qualified investor as defined in Regulation (EU) 2017/1129 (the "Prospectus Regulation"). 
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.]3 
 
[PROHIBITION OF SALES TO UK 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 United Kingdom (“UK”). For these purposes, a retail 
investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of 
Article 2 of Regulation (EU) No 2017/565 as it forms part of UK domestic law by virtue of the 
European Union (Withdrawal) Act 2018 (“EUWA”); (ii) a customer within the meaning of the 
provisions of the Financial Services and Markets Act 2000, as amended ("FSMA"), and any 
rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that 
customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of 
Regulation (EU) No 600/2014 as it forms part of UK domestic law by virtue of the EUWA; or (iii) 
not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of 
UK domestic law by virtue of the EUWA. Consequently no key information document required 
by Regulation (EU) No 1286/2014 as it forms part of UK domestic law by virtue of the EUWA 
(the “UK PRIIPs Regulation”) for offering or selling the Notes or otherwise making them 
available to retail investors in the UK has been prepared and therefore offering or selling the 
Notes or otherwise making them available to any retail investor in the UK may be unlawful under 
the UK PRIIPs Regulation.] 4 

MiFID II product governance / target market – [legend to be included for issuances involving 
one or more MiFID Firm manufacturers] 

[MIFID II product governance / Professional investors and ECPs only target market – 
Solely for the purposes of [the/each] manufacturer’s product approval process, the target 
market assessment in respect of the Notes has led to the conclusion that: (i) the target market 
for the Notes is eligible counterparties and professional clients only, each as defined in 
[Directive 2014/65/EU (as amended, "MiFID II")][MiFID II]; and (ii) all channels for distribution 
of the Notes to eligible counterparties and professional clients are appropriate. Any person 
subsequently offering, selling or recommending the Notes (a "distributor") should take into 
consideration the manufacturer[’s/s’] target market assessment; however, a distributor subject 
to MiFID II is responsible for undertaking its own target market assessment in respect of the 
Notes (by either adopting or refining the manufacturer[’s/s’] target market assessment) and 
determining appropriate distribution channels.] 
 

                                                      
3  To be included if the Notes may constitute "packaged" products and no KID will be prepared or the Issuer wishes 

to prohibit offers to EEA retail investors for any other reason. 
4  To be included if the Notes may constitute "packaged" products and no KID will be prepared or the Issuer wishes 

to prohibit offers to UK retail investors for any other reason. 
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UK MiFIR product governance / target market – [legend to be included for issuances 
involving one or more UK MiFIR Firm manufacturers] 
 
[UK MIFIR product governance / Professional investors and ECPs only target market – 
Solely for the purposes of [the/each] manufacturer’s product approval process, the target 
market assessment in respect of the Notes has led to the conclusion that: (i) the target market 
for the Notes is only eligible counterparties, as defined in the FCA Handbook Conduct of 
Business Sourcebook (“COBS”), and professional clients, as defined in Regulation (EU) No 
600/2014 as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 
2018 ("UK MiFIR"); and (ii) all channels for distribution of the Notes to eligible counterparties 
and professional clients are appropriate. Any person subsequently offering, selling or 
recommending the Notes (a "distributor") should take into consideration the 
manufacturer[’s/s’] target market assessment; however, a distributor subject to the FCA 
Handbook Product Intervention and Product Governance Sourcebook (the “UK MiFIR Product 
Governance Rules”) is responsible for undertaking its own target market assessment in 
respect of the Notes (by either adopting or refining the manufacturer[’s/s’] target market 
assessment) and determining appropriate distribution channels.] 

The Notes have not and will not be registered under the U.S. Securities Act of 1933, as 
amended (the “Securities Act”), or the securities laws of any other jurisdiction. The Notes may 
not be offered or sold in the United States except in transactions exempt from or not subject to 
the registration requirements of the Securities Act. Accordingly, the Notes are being offered 
and sold inside the United States only to “qualified institutional buyers” as defined under and in 
accordance with Rule 144A promulgated under the Securities Act and outside the United States 
to non-U.S. persons in offshore transactions in accordance with Regulation S promulgated 
under the Securities Act. 
 
This communication does not constitute an offer to sell or the solicitation of an offer to buy any 
securities in any jurisdiction to any person to whom it is unlawful to make such offer or 
solicitation in such jurisdiction. The information in this Pricing Supplement amends and 
supplements the Offering Circular dated [●] 2022 (the “Offering Circular”), and supersedes 
the information in the Offering Circular to the extent inconsistent with the information in the 
Offering Circular.  This Pricing Supplement should be read together with the Offering Circular, 
which is hereby incorporated by reference. Terms used herein but not defined herein shall have 
the respective meanings as set forth in the Offering Circular.  

This Pricing Supplement is intended for the sole use of the person to whom it is provided by 
the sender, and it is being distributed to professional investors (as defined in Chapter 37 of the 
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the 
"HKSE")) ("Professional Investors") only.  
 
Notice to Hong Kong investors: the Issuer confirms that the Notes are intended for purchase 
by Professional Investors only and will be listed on the HKSE on that basis. Accordingly, the 
Issuer confirms that the Notes are not appropriate as an investment for retail investors in Hong 
Kong. Investors should carefully consider the risks involved. 

The HKSE has not reviewed the contents of this Pricing Supplement, other than to 
ensure that the prescribed form disclaimer and responsibility statements, and a 
statement limiting distribution of this Pricing Supplement to Professional Investors only 
have been reproduced in this Pricing Supplement. Listing of the Programme and the 
Notes on the HKSE is not to be taken as an indication of the commercial merits or credit 
quality of the Programme, the Notes, the Issuer or the Group or quality of disclosure in 
this Pricing Supplement. Hong Kong Exchanges and Clearing Limited and the HKSE take no 
responsibility for the contents of this Pricing Supplement, 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 Pricing 
Supplement. 

This Pricing Supplement, together with the Offering Circular, includes particulars given in 
compliance with the Rules Governing the Listing of Securities on the HKSE (the “HKSE Rules” 
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or “Listing Rules”) for the purpose of giving information with regard to the Issuer and the Group. 
The Issuer accepts full responsibility for the accuracy of the information contained in this Pricing 
Supplement 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. 
 
[Singapore Securities and Futures Act Product Classification — Solely for the purposes of 
its obligations pursuant to sections 309B(1)(a) and 309B(1)(c) of the Securities and Futures Act 
(Chapter 289 of Singapore) (the "SFA"), the Issuer has determined, and hereby notifies all 
relevant persons (as defined in Section 309A of the SFA) that the Notes are ["prescribed capital 
markets products"]/[capital markets products other than "prescribed capital markets products"] 
(as defined in the Securities and Futures (Capital Markets Products) Regulations 2018).] 

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BELOW ARE NOT 
APPLICABLE TO THIS COMMUNICATION AND SHOULD BE DISREGARDED.  SUCH 
DISCLAIMERS OR OTHER NOTICES WERE AUTOMATICALLY GENERATED AS A 
RESULT OF THIS COMMUNICATION BEING SENT VIA BLOOMBERG OR ANOTHER 
EMAIL SYSTEM. 

 

Pricing Supplement dated [●] 

AIA Group Limited 
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]  

under the US$12,000,000,000 Global Medium Term Note and Securities Programme 

The document constitutes the Pricing Supplement relating to the issue of Notes described 
herein. 

Terms used herein shall be deemed to be defined as such for the purposes of the Notes 
Conditions (the “Conditions”) set forth in the Offering Circular dated [original date] [and the 
supplemental Offering Circular dated [date]] (the “Offering Circular”). This Pricing Supplement 
contains the final terms of the Notes and must be read in conjunction with the Offering Circular. 

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the 
numbering should remain as set out below, even if “Not Applicable” is indicated for individual 
paragraphs or sub-paragraphs. Italics denote guidance for completing the Pricing Supplement.] 
1. Issuer: AIA Group Limited 

2. [(i) Series Number:] [●] 

 [(ii) Tranche Number: [●] 

 (If fungible with an existing 
Series, details of that Series, 
including the date on which the 
Notes become fungible)] 

 

3. Specified Currency or Currencies: [●] 

  (If Notes are being cleared through DTC with 
interest and or principal payable in a currency 
other than U.S. dollars, check whether DTC will 
accept payments in such currency) 

4. Aggregate Nominal Amount:  [●] 

 [(i)] [Series]:  [●] 
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 [(ii) Tranche: [●]] 

5. (i) Issue Price: [●] per cent of the Aggregate Nominal Amount 
[plus accrued interest from [insert date] (in the 
case of fungible issues only, if applicable)] 

 [(ii) Net Proceeds: [●] (Required only for listed issues)] 

6. (i) Specified 
Denominations:5 6 7 

[●] 

 (ii) Calculation Amount: [●] 

7. (i) Issue Date: [●] 

 (ii) Interest Commencement 
Date: 

[Specify/Issue Date/Not Applicable] 

8. Maturity Date: [Specify date or (for Floating Rate Notes) 
Interest Payment Date falling in or nearest to the 
relevant month and year]8  

9. Interest Basis: [[●] per cent Fixed Rate] 

  [[Specify reference rate] +/- [●] per cent Floating 
Rate] 

  [Zero Coupon] 

  [Index Linked Interest] 

  [Other (Specify)] 

  (further particulars specified below) 

10. Redemption/Payment Basis: [Redemption at par] 

  [Index Linked Redemption] 

  [Dual Currency] 

  [Partly Paid] 

                                                      
5  Notes (including Notes denominated in Sterling) in respect of which the issue proceeds 

are to be accepted by the Issuer in the United Kingdom or whose issue otherwise 
constitutes a contravention of section 19 of the FSMA and which have a maturity of less 
than one year and must have a minimum redemption value of £100,000 (or its equivalent 
in other currencies). 

6  If the specified denomination is expressed to be €100,000 or its equivalent and multiples 
of a lower principal amount (for example €1,000), insert the additional wording as follows: 
€100,000 and integral multiples of [€1,000] in excess thereof up to and including 
[€99,000]/[€199,000]. No notes in definitive form will be issued with a denomination above 
[€99,000]/[€199,000]. 

7  Notes to be listed on the Hong Kong Stock Exchange are required to be traded with a 
board lot size of at least HKD500,000 (or equivalent in other currencies). 

8  Note that for Renminbi or Hong Kong dollar denominated Fixed Rate Notes where Interest 
Payment Dates are subject to modification it will be necessary to use the second option 
here. 
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  [Instalment] 

  [Other (Specify)] 

11. Change of Interest or 
Redemption/Payment Basis: 

[Specify details of any provision for convertibility 
of Notes into another interest or redemption/ 
payment basis] 

12. Put/Call Options: [Put Option] 

  [Call Option] 

[Call Option (Make Whole Redemption)] 

  [(further particulars specified below)] 

13. Listing: [Hong Kong/Other (specify)/None] (For Notes to 
be listed on the Hong Kong Stock Exchange, 
insert the expected effective listing date of the 
Notes) 

14. Method of Distribution: [Syndicated/Non-syndicated] 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

15. Fixed Rate Note Provisions [Applicable/Not Applicable] 

  (If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Rate[(s)] of Interest: [●] per cent per annum [payable [annually/semi-
annually/quarterly/monthly/other (specify)] in 
arrear] 

 (ii) Interest Payment Date(s): [●] in each year [subject to adjustment in 
accordance with [specify Business Day 
Convention and any applicable Business 
Centre(s) for the definition of “Business 
Day”]/not adjusted] 

 (iii) Fixed Coupon Amount[(s)]: [●] per Calculation Amount9 

 (iv) Broken Amount(s): [●] per Calculation Amount, payable on the 
Interest Payment Date falling [in/on] [●] 

 (v) Day Count Fraction: [30/360/Actual/Actual(ICMA/ISDA)/Actual/ 
365(fixed)/other] 

                                                      
9  For Renminbi or Hong Kong dollar denominated Fixed Rate Notes where the Interest 

Payment Dates are subject to modification the following alternative wording is appropriate: 
“Each Fixed Coupon Amount shall be calculated by multiplying the product of the Rate of 
Interest and the Calculation Amount by the Day Count Fraction and rounding the resultant 
figure to the nearest CNY0.01, CNY0.005 for the case of Renminbi denominated Fixed 
Rate Notes to the nearest HK$0.01, HK$0.005 for the case of Hong Kong dollar 
denominated Fixed Rate Notes, being rounded upwards. 
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 (vi) [Determination Dates: [●] in each year (insert regular interest payment 
dates, ignoring issue date or maturity date in the 
case of a long or short first or last coupon. N.B. 
only relevant where Day Count Fraction is 
Actual/Actual (ICMA))] 

 (vii) Other terms relating to the 
method of calculating 
interest for Fixed Rate 
Notes: 

[Not Applicable/Condition [●] or Condition [●]] 

16. Floating Rate Note Provisions [Applicable/Not Applicable] 

  (If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Interest Period(s): [●] 

 (ii) Specified Period: [●] 

  (Specified Period and Specified Interest 
Payment Dates are alternatives. A Specified 
Period, rather than Specified Interest Payment 
Dates, will only be relevant if the Business Day 
Convention is the FRN Convention, Floating 
Rate Convention or Eurodollar Convention. 
Otherwise, insert “Not Applicable’) 

 (iii) Specified Interest Payment 
Dates: 

[●]  

  (Specified Period and Specified Interest 
Payment Dates are alternatives. If the Business 
Day Convention is the FRN Convention, 
Floating Rate Convention or Eurodollar 
Convention, insert “Not Applicable”) 

 (iv) Business Day Convention: [Floating Rate Business Day Convention/ 
Following Business Day Convention/Modified 
Following Business Day Convention/Preceding 
Business Day Convention/other (give details)] 

 (v) Additional Business 
Centre(s): 

[Not Applicable/give details] 

 (vi) Manner in which the Rate(s) 
of Interest is/are to be 
determined: 

[Screen Rate Determination/ISDA 
Determination/other (give details)] 

 (vii) Party responsible for 
calculating the Rate(s) of 
Interest and/or Interest 
Amount(s) (if not the [Fiscal 
Agent]): 

[[Name] shall be the Calculation Agent (no need 
to specify if the Fiscal Agent is to perform this 
function)] 

 (viii) Screen Rate Determination:   

 ● Reference Rate: [For example, EURIBOR/SOFR/SONIA] 
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 ● Observation Method: [Lag / Observation Shift] 

 ● Day Count Fraction: [360/365/[ ]] / [Not Applicable] 

 ● Interest Determination 
Date(s): 

[●] 

 ● Relevant Screen Page: [For example, EURIBOR 01] 

 (ix) ISDA Determination  

 ● Floating Rate Option: [●] 

 ● Designed Maturity: [●] 

 ● Reset Date: [●] 

 (x) Margin(s): [+/-] [●] per cent per annum 

 (xi) Minimum Rate of Interest: [●] per cent per annum 

 (xii) Maximum Rate of Interest: [●] per cent per annum 

 (xiii) Day Count Fraction: [●] 

 (xiv) Fall back provisions, 
rounding provisions, 
denominator and any other 
terms relating to the method 
of calculating interest on 
Floating Rate Notes, if 
different from those set out in 
the Conditions: 

[●] 

17. Zero Coupon Note Provisions [Applicable/Not Applicable] 

  (If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Amortisation Yield: [●] per cent per annum 

 (ii) Day count fraction: [●] 

 (iii) Any other formula / basis of 
determining amount payable:  

[●] 

18. Index-Linked Interest Note/other 
variable-linked interest Note 
Provisions 

[Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Index/Formula/other 
variable: 

[give or annex details] 

 (ii) Calculation Agent 
responsible for calculating 
the interest due: 

[●] 
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 (iii) Provisions for determining 
Coupon where calculated by 
reference to Index and/or 
Formula and/or other 
variable: 

[●]  

 (iv) Interest Determination 
Date(s): 

[●] 

 (v) Provisions for determining 
Coupon where calculation by 
reference to Index and/or 
Formula and/or other 
variable is impossible or 
impracticable or otherwise 
disrupted: 

[●] 

 (vi) Interest or calculation 
period(s): 

[●] 

 (vii) Specified Period: [●] 

(Specified Period and Specified Interest 
Payment Dates are alternatives. A Specified 
Period, rather than Specified Interest Payment 
Dates, will only be relevant if the Business Day 
Convention is the FRN Convention, Floating 
Rate Convention or Eurodollar Convention. 
Otherwise, insert “Not Applicable”) 

 (viii) Specified Interest Payment 
Dates: 

[●] 

(Specified Period and Specified Interest 
Payment Dates are alternatives. If the Business 
Day Convention is the FRN Convention, 
Floating Rate Business Day Convention or 
Eurodollar Convention, insert “Not Applicable”) 

 (ix) Business Day Convention: [Floating Rate Convention/Following Business 
Day Convention/Modified Following Business 
Day Convention/Preceding Business Day 
Convention/other (give details)] 

 (x) Additional Business 
Centre(s): 

[●] 

 (xi) Minimum Rate/Amount of 
Interest: 

[●] per cent per annum 

 (xii) Maximum Rate/Amount of 
Interest: 

[●] per cent per annum 

 (xiii) Day Count Fraction: [●] 

19. Dual Currency Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 
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 (i) Rate of Exchange/method of 
calculating Rate of 
Exchange: 

[give details] 

 (ii) Calculation Agent, if any, 
responsible for calculating 
the principal and/or interest 
due: 

[●]  

 (iii) Provisions applicable where 
calculation by reference to 
Rate of Exchange impossible 
or impracticable: 

[●] 

 (iv) Person at whose option 
Specified Currency(ies) 
is/are payable: 

[●] 

PROVISIONS RELATING TO REDEMPTION 

20. Call Option [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Optional Redemption 
Date(s): 

[●] 

 (ii) Optional Redemption 
Amount(s) of each Note and 
method, if any, of calculation 
of such amount(s): 

[●] per Calculation Amount 

 (iii) If redeemable in part:  

 (a) Minimum Redemption 
Amount: 

[●] per Calculation Amount 

 (b) Maximum Redemption 
Amount: 

[●] per Calculation Amount 

 (iv) Notice period: [●] 

21. Call Option (Make Whole 
Redemption) [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Make Whole Optional 
 Redemption Date(s): 

[●] 

 (ii) Reference Security:  [●] 

 (iii) Reference Security Price: [Not Applicable] 

 (iv) Make Whole Redemption 
 Margin: 

[●] 
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 (v) Quotation Time: [●] 

 (vi) If redeemable in part:  

  (a) Minimum   
 Redemption   
 Amount: 

[●] per Calculation Amount 

  (b) Maximum   
 Redemption   
 Amount: 

[●] per Calculation Amount 

 (vii) Make Whole Redemption 
 Amount: 

[●] 

22. Put Option [Applicable/Not Applicable] 

(If not applicable, delete the remaining 
subparagraphs of this paragraph) 

 (i) Optional Redemption 
Date(s): 

[●] 

 (ii) Optional Redemption 
Amount Amount(s) of each 
Note and method, if any, of 
calculation of such 
amount(s): 

[●] per Calculation Amount 

 (iii) Notice period: [●] 

23. Final Redemption Amount of each 
Note 

[●] per Calculation Amount 

 In cases where the Final 
Redemption Amount is Index-
Linked or other variable-linked: 

 

 (i) Index/Formula/variable: [give or annex details] 

 (ii) Calculation Agent 
responsible for calculating 
the Final Redemption 
Amount: 

[●]  

 (iii) Provisions for determining 
Final Redemption Amount 
where calculated by 
reference  to Index and/or 
Formula and/or other 
variable: 

[●] 

 (iv) Date for determining Final 
Redemption Amount where 
calculation by reference to 
Index and/or Formula and/or 
other variable: 

[●] 
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 (v) Provisions for determining 
Final Redemption Amount 
where calculation by 
reference to Index and/or 
Formula and/or other 
variable is impossible or 
impracticable or otherwise 
disrupted: 

[●] 

 (vi) [Payment Date]: [●] 

 (vii) [Minimum Final Redemption 
Amount: 

[●] per Calculation Amount]  

 (viii) [Maximum Final Redemption 
Amount: 

[●] per Calculation Amount] 

24. Early Redemption Amount [Not Applicable] 

 Early Redemption Amount(s) per 
Calculation Amount payable on 
redemption for taxation reasons 
or on event of default or other 
early redemption and/or the 
method of calculating the same (if 
required or if different from that 
set out in the Conditions): 

(If both the Early Redemption Amount (Tax 
Event) and the Early Termination Amount are 
the principal amount of the Notes/specify the 
Early Redemption Amount (Tax Event) and/or 
the Early Termination Amount if different from 
the principal amount of the Notes) 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

25. Form of Notes Bearer Notes: 

  [Temporary Global Note exchangeable for a 
permanent Global Note which is exchangeable 
for Definitive Notes in the limited circumstances 
specified in the permanent Global Note] 

  [Temporary Global Note exchangeable for 
Definitive Notes on [●] days’ notice]10 

  [Permanent Global Note exchangeable for 
Definitive Notes in the limited circumstances 
specified in the permanent Global Note] 

  [Registered Notes: 

  [Unrestricted Global Certificate exchangeable 
for unrestricted Individual Note Certificates in 
the limited circumstances described in the 
Unrestricted Global Certificate] 

  [and] 

                                                      
10  If the Specified Denominations of the Notes in paragraph 6 includes language substantially 

to the following effect: “[€100,000] and integral multiples of [€1,000] in excess thereof up 
to and including [€99,000]/[€199,000]”, the temporary Global Note shall not be 
exchangeable on [●] days’ notice. 
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  [Restricted Global Certificate exchangeable for 
Restricted Individual Note Certificates in the 
limited circumstances described in the 
Restricted Global Certificate]] 

26. Additional Business Centre(s) or 
other special provisions relating to 
payment dates: 

[Not Applicable/give details 

Note that this paragraph relates to the date and 
place of payment, and not interest period end 
dates, to which sub paragraphs 15(vi) and 16(x) 
relate] 

27. Talons for future Coupons or 
Receipts to be attached to 
Definitive Notes (and dates on 
which such Talons mature): 

[Yes/No. If yes, give details] 

28. Details relating to Partly Paid 
Notes: amount of each payment 
comprising the Issue Price and 
date on which each payment is to 
be made [and consequences (if 
any) of failure to pay, including 
any right of the Issuer to forfeit 
the Notes and interest due on late 
payment]: 

[Not Applicable/give details] 

29. Details relating to Instalment 
Notes: amount of each 
instalment, date on which each 
payment is to be made: 

[Not Applicable/give details] 

30. Redenomination, 
Renominalisation and 
Reconventioning Provisions: 

[Not Applicable/The provisions annexed to this 
Pricing Supplement apply] 

31. Consolidation Provisions: [The provisions in [Condition 13 (Further 
Issues)] [annexed to this Pricing Supplement] 
apply] 

32. Other Terms or Special 
Conditions:  

[Not Applicable/give details] 

DISTRIBUTION 

33. (i) If syndicated, names of 
Managers: 

[Not Applicable/give names] 

 (ii) Stabilising Manager(s) (if 
any): 

[Not Applicable/give names] 

34. If non-syndicated, name and 
address of Dealer: 

[Not Applicable/give name and address] 

35. U.S. Selling Restrictions: Reg. S Category 2; 

  (In the case of Bearer Notes) – [TEFRA 
C/TEFRA D/TEFRA not applicable] 
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  (In the case of Registered Notes) – [Not] Rule 
144A Eligible 

36. Additional Selling Restrictions: [Not Applicable/give details] 

37. Prohibition of Sales to EEA Retail 
Investors: 

[Applicable/Not Applicable] 
 

(If the Notes clearly do not constitute “packaged” 
products, “Not Applicable” should be specified. 
If the Notes may constitute “packaged” products 
and no KID will be prepared, or the Issuer 
wishes to prohibit offers to EEA retail investors 
for any other reason, “Applicable” should be 
specified.) 

38. Prohibition of Sales to UK Retail 
Investors 

[Applicable/Not Applicable] 
 
(If the Notes clearly do not constitute “packaged” 
products, “Not Applicable” should be specified. 
If the Notes may constitute “packaged” products 
and no KID will be prepared, or the Issuer 
wishes to prohibit offers to UK retail investors for 
any other reason, “Applicable” should be 
specified.) 

OPERATIONAL INFORMATION 

 ISIN Code [●] 

 Common Code: [●] 

 CUSIP: [●] 

 CMU Instrument Number: [●] 

 Any clearing system(s) other than 
Euroclear, Clearstream, 
Luxembourg and the CMU 
Service and the relevant 
identification number(s): 

[Not Applicable/give name(s) and number(s)] 

 Delivery: Delivery [against/free of] payment 

 Additional Paying Agent(s) (if 
any): 

[●] 

GENERAL 

 The aggregate principal amount 
of Notes issued has been 
translated into U.S. dollars at the 
rate of [●], producing a sum of (for 
Notes not denominated in [U.S. 
dollars]): 

[Not Applicable/US$[●]] 

 [Ratings: The Notes to be issued are expected to be rated:  

  [S&P: [•]] 
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  [Other: [•]] 

  (The above disclosure should reflect the rating 
allocated to Notes of the type being issued 
under the Programme generally or, where the 
issue has been specifically rated, that rating.)] 
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[STABILISATION 

In connection with the issue of the Notes, [name(s) of Stabilising Manager(s)] (or persons acting 
on behalf of [name(s) of Stabilising Manager(s)]) (the "Stabilising Manager[s]") may over-allot 
Notes or effect transactions with a view to supporting the price of the Notes at a level higher 
than that which might otherwise prevail for a limited period after the Issue Date. However, there 
is no obligation on such Stabilising Manager[s] to do this. Such stabilising, if commenced, may 
be discontinued at any time, and must be brought to an end after a limited period. Such 
stabilising shall be in compliance with all applicable laws, regulations and rules.] 

[INVESTMENT CONSIDERATIONS 

There are significant risks associated with the Notes including, but not limited to, counterparty 
risk, country risk, price risk and liquidity risk. Investors should contact their own financial, legal, 
accounting and tax advisers about the risks associated with an investment in these Notes, the 
appropriate tools to analyse that investment, and the suitability of the investment in each 
investor’s particular circumstances. No investor should purchase the Notes unless that investor 
understands and has sufficient financial resources to bear the price, market liquidity, structure 
and other risks associated with an investment in these Notes. 

Before entering into any transaction, investors should ensure that they fully understand the 
potential risks and rewards of that transaction and independently determine that the transaction 
is appropriate given their objectives, experience, financial and operational resources and other 
relevant circumstances. Investors should consider consulting with such advisers as they deem 
necessary to assist them in making these determinations.] 

[USE OF PROCEEDS 

[       ] (See “Use of Proceeds” wording in the Offering Circular. If the use of the net proceeds is 
different from those reasons stated, include those reasons here.)] 

PURPOSE OF PRICING SUPPLEMENT 

This Pricing Supplement comprises the final terms required for issue and admission to trading 
on the Hong Kong Stock Exchange of the Notes described herein pursuant to the 
US$12,000,000,000 Global Medium Term Note and Securities Programme. 

RESPONSIBILITY 

The Issuer accepts responsibility for the information contained in this Pricing Supplement.  

Signed on behalf of AIA Group Limited: 

 

By:   
 Name:  
 Title:  
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FORM OF PRICING SUPPLEMENT IN RELATION TO SECURITIES 

[The Pricing Supplement in respect of each Tranche of Securities will be substantially in the 
following form, duly supplemented (if necessary), amended (if necessary) and completed to 
reflect the particular terms of the relevant Securities and their issue.] 

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS – The Securities are not intended 
to be offered, sold or otherwise made available to and should not be offered, sold or otherwise 
made available to any retail investor in the European Economic Area ("EEA"). For these 
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined 
in point (11) of Article 4(1) of Directive 2014/65/EU ("MiFID II"); (ii) a customer within the 
meaning of Directive (EU) 2016/97 (the "Insurance Distribution Directive"), where that 
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of 
MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (the 
"Prospectus Regulation"). Consequently no key information document required by Regulation 
(EU) No 1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the Securities 
or otherwise making them available to retail investors in the EEA has been prepared and 
therefore offering or selling the Securities or otherwise making them available to any retail 
investor in the EEA may be unlawful under the PRIIPS Regulation.]11 
 
[PROHIBITION OF SALES TO UK RETAIL INVESTORS – The Securities are not intended to 
be offered, sold or otherwise made available to and should not be offered, sold or otherwise 
made available to any retail investor in the United Kingdom (“UK”). For these purposes, a retail 
investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of 
Article 2 of Regulation (EU) No 2017/565 as it forms part of UK domestic law by virtue of the 
European Union (Withdrawal) Act 2018 (“EUWA”); (ii) a customer within the meaning of the 
provisions of the Financial Services and Markets Act 2000, as amended ("FSMA"), and any 
rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that 
customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of 
Regulation (EU) No 600/2014 as it forms part of UK domestic law by virtue of the EUWA; or (iii) 
not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of 
UK domestic law by virtue of the EUWA. Consequently no key information document required 
by Regulation (EU) No 1286/2014 as it forms part of UK domestic law by virtue of the EUWA 
(the “UK PRIIPs Regulation”) for offering or selling the Securities or otherwise making them 
available to retail investors in the UK has been prepared and therefore offering or selling the 
Securities or otherwise making them available to any retail investor in the UK may be unlawful 
under the UK PRIIPs Regulation.] 12 

MiFID II product governance / target market – [legend to be included for issuances involving 
one or more MiFID Firm manufacturers] 

[MIFID II product governance / Professional investors and ECPs only target market – 
Solely for the purposes of [the/each] manufacturer’s product approval process, the target 
market assessment in respect of the Securities has led to the conclusion that: (i) the target 
market for the Securities is eligible counterparties and professional clients only, each as defined 
in [Directive 2014/65/EU (as amended, "MiFID II")][MiFID II]; and (ii) all channels for distribution 
of the Securities to eligible counterparties and professional clients are appropriate. Any person 
subsequently offering, selling or recommending the Securities (a "distributor") should take into 
consideration the manufacturer[’s/s’] target market assessment; however, a distributor subject 
to MiFID II is responsible for undertaking its own target market assessment in respect of the 
Securities (by either adopting or refining the manufacturer[’s/s’] target market assessment) and 
determining appropriate distribution channels.] 
 
UK MiFIR product governance / target market – [legend to be included for issuances 
involving one or more UK MiFIR Firm manufacturers] 

                                                      
11  To be included if the Securities may constitute "packaged" products and no KID will be prepared or the Issuer 

wishes to prohibit offers to EEA retail investors for any other reason. 
12  To be included if the Securities may constitute "packaged" products and no KID will be prepared or the Issuer 

wishes to prohibit offers to UK retail investors for any other reason. 
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[UK MIFIR product governance / Professional investors and ECPs only target market – 
Solely for the purposes of [the/each] manufacturer’s product approval process, the target  
market assessment in respect of the Securities has led to the conclusion that: (i) the target 
market for the Securities is only eligible counterparties, as defined in the FCA Handbook 
Conduct of Business Sourcebook (“COBS”), and professional clients, as defined in Regulation 
(EU) No 600/2014 as it forms part of UK domestic law by virtue of the European Union 
(Withdrawal) Act 2018 ("UK MiFIR"); and (ii) all channels for distribution of the Securities to 
eligible counterparties and professional clients are appropriate. Any person subsequently 
offering, selling or recommending the Securities (a "distributor") should take into consideration 
the manufacturer[’s/s’] target market assessment; however, a distributor subject to the FCA 
Handbook Product Intervention and Product Governance Sourcebook (the “UK MiFIR Product 
Governance Rules”) is responsible for undertaking its own target market assessment in 
respect of the Securities (by either adopting or refining the manufacturer[’s/s’] target market 
assessment) and determining appropriate distribution channels.] 
 
The Securities have not and will not be registered under the U.S. Securities Act of 1933, as 
amended (the “Securities Act”), or the securities laws of any other jurisdiction. The Securities 
may not be offered or sold in the United States except in transactions exempt from or not subject 
to the registration requirements of the Securities Act. Accordingly, the Securities are being 
offered and sold inside the United States only to “qualified institutional buyers” as defined under 
and in accordance with Rule 144A promulgated under the Securities Act and outside the United 
States to non-U.S. persons in offshore transactions in accordance with Regulation S 
promulgated under the Securities Act. 
 
This communication does not constitute an offer to sell or the solicitation of an offer to buy any 
securities in any jurisdiction to any person to whom it is unlawful to make such offer or 
solicitation in such jurisdiction. The information in this Pricing Supplement amends and 
supplements the Offering Circular dated [●] 2022 (the “Offering Circular”), and supersedes 
the information in the Offering Circular to the extent inconsistent with the information in the 
Offering Circular.  This Pricing Supplement should be read together with the Offering Circular, 
which is hereby incorporated by reference. Terms used herein but not defined herein shall have 
the respective meanings as set forth in the Offering Circular.  

This Pricing Supplement is intended for the sole use of the person to whom it is provided by 
the sender, and it is being distributed to professional investors (as defined in Chapter 37 of the 
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the 
"HKSE")) ("Professional Investors") only.  

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

The HKSE has not reviewed the contents of this Pricing Supplement, other than to 
ensure that the prescribed form disclaimer and responsibility statements, and a 
statement limiting distribution of this Pricing Supplement to Professional Investors only 
have been reproduced in this Pricing Supplement. Listing of the Programme and the 
Securities on the HKSE is not to be taken as an indication of the commercial merits or 
credit quality of the Programme, the Securities, the Issuer or the Group or quality of 
disclosure in this Pricing Supplement. Hong Kong Exchanges and Clearing Limited and the 
HKSE take no responsibility for the contents of this Pricing Supplement, 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 Pricing Supplement. 

This Pricing Supplement, together with the Offering Circular, includes particulars given in 
compliance with the Rules Governing the Listing of Securities on the HKSE (the “HKSE Rules” 
or “Listing Rules”) for the purpose of giving information with regard to the Issuer and the Group. 
The Issuer accepts full responsibility for the accuracy of the information contained in this Pricing 
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Supplement 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. 
 
[Singapore Securities and Futures Act Product Classification — Solely for the purposes of 
its obligations pursuant to sections 309B(1)(a) and 309B(1)(c) of the Securities and Futures Act 
(Chapter 289 of Singapore) (the "SFA"), the Issuer has determined, and hereby notifies all 
relevant persons (as defined in Section 309A of the SFA) that the Securities are ["prescribed 
capital markets products"]/[capital markets products other than "prescribed capital markets 
products"] (as defined in the Securities and Futures (Capital Markets Products) Regulations 
2018).] 
 
ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BELOW ARE NOT 
APPLICABLE TO THIS COMMUNICATION AND SHOULD BE DISREGARDED.  SUCH 
DISCLAIMERS OR OTHER NOTICES WERE AUTOMATICALLY GENERATED AS A 
RESULT OF THIS COMMUNICATION BEING SENT VIA BLOOMBERG OR ANOTHER 
EMAIL SYSTEM.  

Pricing Supplement dated [•] 

AIA Group Limited 
Issue of [Aggregate Nominal Amount of Tranche] [Title of Securities]  

under the US$12,000,000,000 Global Medium Term Note and Securities Programme 

The document constitutes the Pricing Supplement relating to the issue of Securities described 
herein. 

Terms used herein shall be deemed to be defined as such for the purposes of the Securities 
Conditions (the “Conditions”) set forth in the Offering Circular dated [original date] [and the 
supplemental Offering Circular dated [date]] (the “Offering Circular”). This Pricing Supplement 
contains the final terms of the Securities and must be read in conjunction with the Offering 
Circular. 

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the 
numbering should remain as set out below, even if “Not Applicable” is indicated for individual 
paragraphs or sub-paragraphs. Italics denote guidance for completing the Pricing Supplement.] 
1.  Issuer: AIA Group Limited 

2.  [(i) Series Number:] [•] 

 [(ii) Tranche Number: [•] 

 (If fungible with an existing 
Series, details of that Series, 
including the date on which the 
Securities become fungible)] 

 

3.  Type of Security and Ranking: [Senior Perpetual Securities/Subordinated 
Perpetual Securities/Subordinated Dated 
Securities/Deeply Subordinated Perpetual 
Securities/Deeply Subordinated Dated 
Securities] 

(specify if any additional provisions relating to 
ranking under Condition 3, if applicable) 

4.  Specified Currency or Currencies: [•] 
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  (If Securities are being cleared through DTC 
with interest and or principal payable in a 
currency other than U.S. dollars, check whether 
DTC will accept payments in such currency) 

5.  Aggregate Nominal Amount:  [•] 

 [(i)] [Series]:  [•] 

 [(ii) Tranche: [•]] 

6.  (i) Issue Price: [•] per cent of the Aggregate Nominal Amount 
[plus accrued Distribution from [insert date] (in 
the case of fungible issues only, if applicable)] 

 [(ii) Net Proceeds: [•] (Required only for listed issues)] 

7.  Maturity Date: [Specify/Not Applicable] 

8.  (i)     Specified Denominations:13 

14 15 
[•] 

 (ii) Calculation Amount: [•] 

9.  (i) Issue Date: [•] 

 (ii) Distribution Commencement 
Date: 

[Specify/Issue Date/Not Applicable] 

10.  Distribution Basis:  [[●] per cent. Fixed Rate] 

[Optional Distribution Deferral applies. 
Distributions are [compounding/non-
compounding] in accordance with Condition 
5(a)(vi)] 
 
[Optional Distribution Cancellation applies] 
 
[Mandatory Distribution Deferral applies] 
 
[Mandatory Distribution Cancellation applies] 

(see paragraph [14/15/16] below) 

11.  Put/Call Options:  [Redemption for Taxation Reasons] 

                                                      
13  Securities (including Securities denominated in Sterling) in respect of which the issue 

proceeds are to be accepted by the Issuer in the United Kingdom or whose issue otherwise 
constitutes a contravention of section 19 of the FSMA and which have a maturity of less 
than one year and must have a minimum redemption value of £100,000 (or its equivalent 
in other currencies). 

14  If the specified denomination is expressed to be €100,000 or its equivalent and multiples 
of a lower principal amount (for example €1,000), insert the additional wording as follows: 
€100,000 and integral multiples of [€1,000] in excess thereof up to and including 
[€99,000]/[€199,000]. No securities in definitive form will be issued with a denomination 
above [€99,000]/[€199,000]. 

15  Securities to be listed on the Hong Kong Stock Exchange are required to be traded with a 
board lot size of at least HKD500,000 (or equivalent in other currencies). 
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  [Issuer's Call Option] 

  [Issuer's Call Option (Make Whole Redemption)] 

  [Rating Event Redemption] 

  [Accounting Event Redemption] (Subordinated 
Perpetual Securities or Deeply Subordinated 
Perpetual Securities only) 

  [Minimum Outstanding Amount Redemption] 

  [Regulatory Event Redemption] 

  [(See paragraph [17/18/19/20/21/22/23/24] 
below)] 

12.  Listing: [Hong Kong/Other (specify)/None] (For 
Securities to be listed on the Hong Kong Stock 
Exchange, insert the expected effective listing 
date of the Securities) 

13.  Method of Distribution: [Syndicated/Non-syndicated] 

PROVISIONS RELATING TO DISTRIBUTION (IF ANY) PAYABLE 

14.  Rate of Distribution:  [[•] per cent. per annum payable in arrear on 
each Distribution Payment Date]/ 

  [(or if the Rate of Distribution of the Securities 
are to be subject to step-up(s), consider the 
following) 

  (a) in respect of the period from, and including, 
the Issue Date to, but excluding, the First 
Reset Date, the Initial Distribution Rate; 
[and] 

  (b) in respect of the period from, and including, 
the First Reset Date to, but excluding, the 
Second Reset Date, the First Reset 
Distribution Rate[./;] 

  (c) from and including, each Reset Date falling 
on and after the Second Reset Date, to, but 
excluding, the immediately following Reset 
Date, up to the Reset Date falling on 
Additional Step-up Margin Reset Date, the 
Second Reset Distribution Rate[./;/; and] 



 
 

145 

  (d) from, and including, each Reset Date 
falling on and after the Additional Step-up 
Margin Reset Date, to, but excluding, the 
immediately following Reset Date, the 
Third Reset Distribution Rate. 

  Where: 

  "Initial Distribution Rate" is [•] per cent.; [and] 

  "Second Reset Distribution Rate" is [•] per 
cent.[;] 

  ["Third Reset Distribution Rate" is [•] per 
cent.;] 

  "First Reset Date" is [•]; 

  "Second Reset Date" is [•]; and 

  "Additional Step-up Margin Reset Date" is [•];] 

  (Amend as appropriate. See "Definitions" 
section for applicability of any additional 
definitions.) 

 (ii) Distribution Payment 
Date(s):  

[•] and [•] in each year [subject to adjustment in 
accordance with [specify Business day 
Convention and any applicable Business 
Centre(s) for the definition of "Business 
Day"]]/[not adjusted] 

 (iii) Fixed Distribution 
Amount[(s)]: 

[•] per Calculation Amount16  

 (iv)  Optional Distribution 
Deferral: 

[Applicable/Not Applicable]/[give details] 

 (v)  Optional Distribution 
Cancellation: 

[Applicable/Not Applicable]/[give details] 

                                                      
16  For Hong Kong dollar or Renminbi denominated Securities where the Distribution Payment 

Dates are subject to modification the following alternative wording is appropriate: "Each 
Fixed Distribution Amount shall be calculated by multiplying the product of the Rate of 
Distribution and the Calculation Amount by the Day Count Fraction and rounding the 
resultant figure to the nearest HK$0.01, HK$0.005 for the case of Hong Kong dollar 
denominated Securities and to the nearest CNY0.01, CNY0.005 for the case of Renminbi 
denominated Securities, in each case being rounded upwards. 
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 (vi) Broken Amount(s): [Not Applicable]/[[•] per Calculation Amount, 
payable on the Distribution Payment Date falling 

[in/on] [•]] 

 (vii) Day Count Fraction:  [30/360 / Actual/Actual (ICMA/ISDA) / other] 

15.  Dividend Pusher and Dividend 
Stopper: 

[Applicable/Not Applicable] 

[Payment Event (Pusher) applies] 

[Redemption Event (Pusher) applies] 

[Discretionary Payment Restriction (Stopper) 
applies] 

[Discretionary Redemption Restriction (Stopper) 
applies] 

(select as applicable) 

 (i) [Dividend Pusher Lookback 
Period: 

[•] months] 

 (ii) Relevant Obligations 
(Pusher): 

[Junior Obligations/Parity Obligations/Junior 
Obligations and Parity Obligations/Not 
Applicable] 

[The definition of "Junior Obligations" set out in 
the Terms and Conditions shall be modified as 
follows: [insert]] 

[The definition of "Parity Obligations" set out in 
the Terms and Conditions shall be modified as 
follows: [insert]] 

 (iii) Relevant Obligations 
(Stopper):  

[Junior Obligations/Parity Obligations/Junior 
Obligations and Parity Obligations/Not 
Applicable] 

 (iv) Compulsory Distribution 
Payment Event 

[Applicable/Not Applicable]/[give details] 

16.  Other terms relating to the method 
of calculating Distribution: 

[Not Applicable]/[specify which criteria apply] 

PROVISIONS RELATING TO REDEMPTION 

17.  Issuer's Call Option [Applicable/Not Applicable] 

 (i) Optional Redemption 
Date(s): 

[•] 

 (ii) Optional Redemption 
Amount of each Security: 

[•] per Calculation Amount  



 
 

147 

 [(iii) If redeemable in part:  (If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (a) Minimum 
Redemption 
Amount: 

[•] per Calculation Amount 

 (b) Maximum 
Redemption Amount  

[•] per Calculation Amount] 

 (iv) Notice period:  [•] 
(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

18.  Issuer's Call Option (Make Whole 
Redemption) 

[Applicable/Not Applicable] 

(Applicable only to Subordinated Dated 
Securities or Deeply Subordinated Dated 
Securities. If not applicable, delete the 
remaining sub-paragraphs of this paragraph) 

 (i) Make Whole Optional 
Redemption Date(s): 

[•] 

 (ii)  Reference Security:  [•] 

 (iii)       Reference Security Price: [Not Applicable] 

 (iv)       Make Whole Redemption 
Margin: 

[•] 

 (v)        Quotation Time: [•] 

 
(vi)        If redeemable in part:  

  (a) Minimum  
  Redemption  
  Amount: 

[•] per Calculation Amount 

 
 (b) Maximum  

 Redemption  
 Amount: 

[•] per Calculation Amount 

 Make Whole Redemption 
Amount: 

[•]  

19.  Rating Event Redemption:  [Applicable/Not Applicable]  
(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Early Redemption Amount 
(Rating Event): 

[As defined in the Conditions]/[[•] per 
Calculation Amount] 
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 (ii) relevant Rating Agencies 
in relation to any Rating 
Event: 

[•] 

20.  Accounting Event Redemption:  [Applicable/Not Applicable] (If not applicable, 
delete the remaining sub-paragraphs of this 
paragraph) 

 (i) Early Redemption Amount 
(Accounting Event): 

[As defined in the Conditions]/[[•] per 
Calculation Amount] 

21.  Minimal Outstanding Amount 
Redemption: 

[Applicable/Not Applicable] (If not applicable, 
delete the remaining sub-paragraphs of this 
paragraph) 

 (i) Early Redemption Amount
 (Minimal Outstanding
 Amount): 

[As defined in the Conditions]/[[•] per 
Calculation Amount] 

22.  Redemption for Taxation 
Reasons:  

[Applicable/Not Applicable] (If not applicable, 
delete the remaining sub-paragraphs of this 
paragraph) 

 (i) Early Redemption Amount 
(Tax Event): 

[As defined in the Conditions]/[[•] per 
Calculation Amount] 

23.  Regulatory Event Redemption: [Applicable/Not Applicable] (If not applicable, 
delete the remaining sub-paragraphs of this 
paragraph) 

 (i) Early Redemption Amount
 (Regulatory Event): 

[As defined in the Conditions]/[[•] per Calculation 
Amount] 

 (ii) Tier 1 limited group capital 
/ Tier 2 group capital: 

[Tier 1 limited group capital / Tier 2 group capital] 

24.  Other Special Events [Not Applicable/give details] 

25.  Redemption Conditions: [Applicable/Not Applicable] 

26.  Conditional Purchase:  [Not Applicable/Condition 6(h) (Redemption, 
Purchase and Options — Purchases) shall be 
conditional.] 

  [The Issuer, any of its Subsidiaries or any of their 
respective agents may: 

  
(a) prior to the First Reset Date, at any time 

purchase Securities up to a maximum 
amount representing 25 per cent. of the 
aggregate principal amount of the 
Securities issued on the Issue Date in the 
open market or otherwise and at any price; 
and 
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(b) following the First Reset Date, at any time 

purchase Securities in the open market or 
otherwise and at any price.] 

GENERAL PROVISIONS APPLICABLE TO THE SECURITIES 

27.  Special Event Substitution or 
Variation: 

[Applicable/Not Applicable] 

28.  Form of Securities: Bearer Securities: 

  [Temporary Global Security exchangeable for a 
permanent Global Security which is 
exchangeable for Definitive Securities in the 
limited circumstances specified in the 
permanent Global Security] 

  [Temporary Global Security exchangeable for 

Definitive Securities on [•] days’ notice]17 

  [Permanent Global Security exchangeable for 
Definitive Securities in the limited circumstances 
specified in the permanent Global Security] 

  [Registered Securities: 

  [Unrestricted Global Certificate exchangeable 
for unrestricted Individual Security Certificates in 
the limited circumstances described in the 
Unrestricted Global Certificate] 

  [and] 

  [Restricted Global Certificate exchangeable for 
Restricted Individual Security Certificates in the 
limited circumstances described in the 
Restricted Global Certificate]] 

29.  Additional Business Centre(s) or 
other special provisions relating to 
payment dates: 

[Not Applicable/give details 

Note that this paragraph relates to the date and 
place of payment, and not distribution period 
end dates, to which sub paragraph 14(ii) relates] 

30.  Talons for future Coupons or 
Receipts to be attached to 
Definitive Securities (and dates 
on which such Talons mature): 

[Yes/No. If yes, give details] 

31.  Redenomination, 
Renominalisation and 
Reconventioning Provisions: 

[Not Applicable/The provisions annexed to this 
Pricing Supplement apply] 

                                                      
17  If the Specified Denominations of the Securities in paragraph 8 includes language 

substantially to the following effect: “[€100,000] and integral multiples of [€1,000] in excess 
thereof up to and including [€99,000]/[€199,000]”, the temporary Global Security shall not 
be exchangeable on [●] days’ notice. 
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32.  Consolidation Provisions: [The provisions in [Condition 13 (Further 
Issues)] [annexed to this Pricing Supplement] 
apply] 

33.  Other Terms or Special 
Conditions:  

[Not Applicable/give details] 

DISTRIBUTION 

34.  (i) If syndicated, names of 
Managers: 

[Not Applicable/give names] 

 (ii) Stabilising Manager(s) (if 
any): 

[Not Applicable/give names] 

35.  If non-syndicated, name and 
address of Dealer: 

[Not Applicable/give name and address] 

36.  U.S. Selling Restrictions: Reg. S Category 2; 

  (In the case of Bearer Securities) – [TEFRA 
C/TEFRA D/TEFRA not applicable] 

  (In the case of Registered Securities) – [Not] 
Rule 144A Eligible 

37.  Additional Selling Restrictions: [Not Applicable/give details] 

38.  Prohibition of Sales to EEA Retail 
Investors: 

[Applicable/Not Applicable] 
 

(If the Securities clearly do not constitute 
“packaged” products, “Not Applicable” should be 
specified. If the Securities may constitute 
“packaged” products and no KID will be 
prepared, or the Issuer wishes to prohibit offers 
to EEA retail investors for any other reason, 
“Applicable” should be specified.) 

39.  Prohibition of Sales to UK Retail 
Investors: 

[Applicable/Not Applicable] 
 

(If the Securities clearly do not constitute 
“packaged” products, “Not Applicable” should be 
specified. If the Securities may constitute 
“packaged” products and no KID will be 
prepared, or the Issuer wishes to prohibit offers 
to UK retail investors for any other reason, 
“Applicable” should be specified.) 

OPERATIONAL INFORMATION 

 ISIN Code [•] 

 Common Code: [•] 

 CUSIP: [•] 

 CMU Instrument Number: [•] 
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 Any clearing system(s) other than 
Euroclear, Clearstream, 
Luxembourg and the CMU 
Service and the relevant 
identification number(s): 

[Not Applicable/give name(s) and number(s)] 

 Delivery: Delivery [against/free of] payment 

 Additional Paying Agent(s) (if 
any): 

[•] 

GENERAL 

 The aggregate principal amount 
of Securities issued has been 
translated into U.S. dollars at the 

rate of [•], producing a sum of (for 
Securities not denominated in 
[U.S. dollars]): 

[Not Applicable/US$[•]] 

 [Ratings: The Securities to be issued are expected to be 
rated:  

  [S&P: [•]] 

  [Other: [•]] 

  (The above disclosure should reflect the rating 
allocated to Securities of the type being issued 
under the Programme generally or, where the 
issue has been specifically rated, that rating.)] 
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[STABILISATION 

In connection with the issue of the Securities, [name(s) of Stabilising Manager(s)] (or persons 
acting on behalf of [name(s) of Stabilising Manager(s)]) (the "Stabilising Manager[s]") may over-
allot Securities or effect transactions with a view to supporting the price of the Securities at a 
level higher than that which might otherwise prevail for a limited period after the Issue Date. 
However, there is no obligation on such Stabilising Manager[s] to do this. Such stabilising, if 
commenced, may be discontinued at any time, and must be brought to an end after a limited 
period. Such stabilising shall be in compliance with all applicable laws, regulations and rules.] 

[INVESTMENT CONSIDERATIONS 

[SPECIFY ANY ADDITIONAL INVESTMENT OR TAX CONSIDERATIONS WHICH ARE 
RELEVANT TO THE TERMS OF THE SECURITIES] 

There are significant risks associated with the Securities including, but not limited to, 
counterparty risk, country risk, price risk and liquidity risk. Investors should contact their own 
financial, legal, accounting and tax advisers about the risks associated with an investment in 
these Securities, the appropriate tools to analyse that investment, and the suitability of the 
investment in each investor’s particular circumstances. No investor should purchase the 
Securities unless that investor understands and has sufficient financial resources to bear the 
price, market liquidity, structure and other risks associated with an investment in these 
Securities. 

Before entering into any transaction, investors should ensure that they fully understand the 
potential risks and rewards of that transaction and independently determine that the transaction 
is appropriate given their objectives, experience, financial and operational resources and other 
relevant circumstances. Investors should consider consulting with such advisers as they deem 
necessary to assist them in making these determinations.] 

[USE OF PROCEEDS 

[       ] (See “Use of Proceeds” wording in the Offering Circular. If the use of the net proceeds is 
different from those reasons stated, include those reasons here.)] 

PURPOSE OF PRICING SUPPLEMENT 

This Pricing Supplement comprises the final terms required for issue and admission to trading 
on the Hong Kong Stock Exchange of the Securities described herein pursuant to the 
US$12,000,000,000 Global Medium Term Note and Securities Programme. 

RESPONSIBILITY 

The Issuer accepts responsibility for the information contained in this Pricing Supplement.  

Signed on behalf of AIA Group Limited: 

 

By:   
 Name:  
 Title:  



 
 

153 

SUMMARY OF PROVISIONS RELATING TO THE INSTRUMENTS WHILE IN GLOBAL 
FORM  

1. INITIAL ISSUE OF INSTRUMENTS 

Global Instruments and Global Certificates may be delivered on or prior to the original issue 
date of the Tranche to a common depositary for Euroclear and Clearstream, Luxembourg (the 
“Common Depositary”) or a sub-custodian for the CMU Service or registered in the name of 
a nominee for DTC. 

Upon the initial deposit of a Global Instrument with the Common Depositary or with a sub-
custodian for the CMU Service or registration of Registered Instruments in the name of (a) any 
nominee for Euroclear and Clearstream, Luxembourg or a Common Depositary therefor or (b) 
the HKMA as operator of the CMU Service and delivery of the relative Global Certificate to the 
Common Depositary or the sub-custodian for the CMU Service (as the case may be), Euroclear 
or Clearstream, Luxembourg or the CMU Service (as the case may be) will credit each 
subscriber with a nominal amount of Instruments equal to the nominal amount thereof for which 
it has subscribed and paid. 

Upon the initial deposit of a Global Certificate in respect of, and registration of, Registered 
Instruments in the name of a nominee for DTC and delivery of the relevant Global Certificate to 
the Custodian for DTC, DTC will credit each participant with a nominal amount of Instruments 
equal to the nominal amount thereof for which it has subscribed and paid. 

Instruments that are initially deposited with the Common Depositary may also be credited to 
the accounts of subscribers with (if indicated in the relevant Pricing Supplement) other clearing 
systems through direct or indirect accounts with Euroclear and Clearstream, Luxembourg held 
by such other clearing systems. Conversely, Instruments that are initially deposited with any 
other clearing system may similarly be credited to the accounts of subscribers with Euroclear, 
Clearstream, Luxembourg or other clearing systems. 

2. RELATIONSHIP OF ACCOUNTHOLDERS WITH CLEARING SYSTEMS 

Save as provided in the following paragraph, each of the persons shown in the records of 
Euroclear, Clearstream, Luxembourg, DTC or any other clearing system (“Alternative Clearing 
System”) as the holder of an Instrument represented by a Global Instrument or a Global 
Certificate must look solely to Euroclear, Clearstream, Luxembourg, DTC or any such 
Alternative Clearing System (as the case may be) for his share of each payment made by us 
to the bearer of such Global Instrument, or the holder of the underlying Registered Instruments, 
as the case may be, and in relation to all other rights arising under the Global Instruments or 
Global Certificates, subject to and in accordance with the respective rules and procedures of 
Euroclear, Clearstream, Luxembourg, DTC or any such Alternative Clearing System (as the 
case may be). Such persons shall have no claim directly against us in respect of payments due 
on the Instruments for so long as the Instruments are represented by such Global Instrument 
or Global Certificate and such obligations of ours will be discharged by payment to the bearer 
of such Global Instrument, or the holder of the underlying Registered Instruments, as the case 
may be, in respect of each amount so paid. 

If a Global Instrument or a Global Certificate is lodged with a sub-custodian for or registered 
with the CMU Service, the person(s) for whose account(s) interests in such Global Instrument 
or Global Certificate are credited as being held in the CMU Service in accordance with the CMU 
Rules as notified by the CMU Service to the CMU Lodging Agent in a relevant CMU Instrument 
Position Report or any other relevant notification by the CMU Service (which notification, in 
either case, shall be conclusive evidence of the records of the CMU Service save in the case 
of manifest error) shall be the only person(s) entitled (in the case of Registered Instruments, 
directed or deemed by the CMU Service as entitled) to receive payments in respect of 
Instruments represented by such Global Instrument or Global Certificate and we will be 
discharged by payment to, or to the order of, such person(s) for whose account(s) interests in 
such Global Instrument or Global Certificate are credited as being held in the CMU Service in 
respect of each amount so paid. Each of the persons shown in the records of the CMU Service, 
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as the beneficial holder of a particular nominal amount of Instruments represented by such 
Global Instrument or Global Certificate, must look solely to the CMU Lodging Agent for his 
share of each payment so made by us in respect of such Global Instrument or Global Certificate. 

3. EXCHANGE 

3.1 Temporary Global Instruments 

Each temporary Global Instrument will be exchangeable, free of charge to the holder, on or 
after its Exchange Date: 

(a) if the relevant Pricing Supplement indicates that such Global Instrument is issued in 
compliance with the C Rules or in a transaction to which TEFRA is not applicable (as to 
which, see “Summary of the Programme – Selling Restrictions”), in whole, but not in 
part, for the Definitive Instruments defined and described below; and 

(b) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership in 
the form set out in the Agency Agreement for interests in a permanent Global Instrument 
or, if so provided in the relevant Pricing Supplement, for Definitive Instruments. 

3.2 Permanent Global Instruments 

Each permanent Global Instrument will be exchangeable, free of charge to the holder, on or 
after its Exchange Date in whole but not, except as provided under “Partial Exchange of 
Permanent Global Instruments” below, in part for Definitive Instruments (a) if the permanent 
Global Instrument is held on behalf of Euroclear or Clearstream, Luxembourg or the CMU 
Service or any other clearing system and any such clearing system is closed for business for a 
continuous period of 14 days (other than by reason of holidays, statutory or otherwise) or 
announces an intention permanently to cease business or in fact does so or (b) if principal in 
respect of any Instruments is not paid when due, by the holder giving notice to the Fiscal Agent 
(or, in the case of Instruments lodged with the CMU Service, the CMU Lodging Agent) of its 
election for such exchange. 

In the event that a Global Instrument is exchanged for Definitive Instruments, such Definitive 
Instruments shall be issued in Specified Denomination(s) only. An Instrumentholder who holds 
a principal amount of less than the minimum Specified Denomination will not receive a Definitive 
Instrument in respect of such holding and would need to purchase a principal amount of 
Instruments such that it holds an amount equal to one or more Specified Denominations. 

3.3 Permanent Global Certificates  

(a) Unrestricted Global Certificates 

If the relevant Pricing Supplement states that the Instruments are to be represented by an 
Unrestricted Global Certificate on issue, the following will apply in respect of transfers of 
Instruments held in Euroclear or Clearstream, Luxembourg or the CMU Service or an 
Alternative Clearing System. These provisions will not prevent the trading of interests in the 
Instruments within a clearing system whilst they are held on behalf of such clearing system, but 
will limit the circumstances in which the Instruments may be withdrawn from the relevant 
clearing system. 

Transfers of the holding of Instruments represented by any Global Certificate pursuant to Notes 
Condition 2(b) or Securities Condition 2(b) may only be made: 

(i) in whole but not in part, if such Instruments are held on behalf of Euroclear or Clearstream, 
Luxembourg or the CMU Service or an Alternative Clearing System and any such clearing 
system is closed for business for a continuous period of 14 days (other than by reason of 
holidays, statutory or otherwise) or announces an intention permanently to cease business 
or does in fact do so; 
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(ii) in whole but not in part, if such Instruments are held on behalf of a Custodian for DTC and 
if DTC notifies us that it is no longer willing or able to discharge properly its responsibilities 
as depositary with respect to that DTC Unrestricted Global Certificate or DTC ceases to be 
a “clearing agency” registered under the Exchange Act, or is at any time no longer eligible 
to act as such, and we are unable to locate a qualified successor within 90 days of receiving 
notice of such ineligibility on the part of DTC; or 

(iii) in whole or in part, with our prior consent, provided that, in the case of the first transfer of 
part of a holding pursuant to (i) or (ii) above, the Registered Holder has given the relevant 
Registrar not less than 30 days’ notice at its specified office of the Registered Holder’s 
intention to effect such transfer. 

(b) Restricted Global Certificates 

If the relevant Pricing Supplement states that the Restricted Instruments are to be represented 
by a Restricted Global Certificate on issue, the following will apply in respect of transfers of 
such Instruments held in DTC. These provisions will not prevent the trading of interests in the 
Instruments within DTC whilst they are held on behalf of such clearing system, but will limit the 
circumstances in which the Instruments may be withdrawn from DTC. Transfers of the holding 
of Instruments represented by that Restricted Global Certificate pursuant to Notes Condition 
2(b) or Securities Condition 2(b) may only be made: 

(i) in whole but not in part, if such Instruments are held on behalf of a Custodian for DTC and 
if DTC notifies us that it is no longer willing or able to discharge properly its responsibilities 
as depositary with respect to that Restricted Global Certificate or DTC ceases to be a 
“clearing agency” registered under the Exchange Act or is at any time no longer eligible to 
act as such, and we are unable to locate a qualified successor within 90 days of receiving 
notice of such ineligibility on the part of DTC; or 

(ii) in whole or in part, with our consent, provided that, in the case of any transfer pursuant to 
(i) or (ii) above, the relevant Registered Instrumentholder has given the relevant Registrar 
not less than 30 days’ notice at its specified office of the Registered Instrumentholder’s 
intention to effect such transfer. Individual Certificates issued in exchange for a beneficial 
interest in a Restricted Global Certificate shall bear the legend applicable to such 
Instruments as set out in “Transfer Restrictions”. 

3.4 Partial Exchange of Permanent Global Instruments 

For so long as a permanent Global Instrument is held on behalf of a clearing system and the 
rules of that clearing system permit, such permanent Global Instrument will be exchangeable 
in part on one or more occasions for Definitive Instruments (a) if principal in respect of any 
Instruments is not paid when due or (b) if so provided in, and in accordance with, the Conditions 
(which will be set out in the relevant Pricing Supplement) relating to Partly Paid Notes. 

3.5 Delivery of Instruments 

On or after any due date for exchange the holder of a Global Instrument may surrender such 
Global Instrument or, in the case of a partial exchange, present it for endorsement to or to the 
order of the Fiscal Agent (or, in the case of Instruments lodged with the CMU Service, the CMU 
Lodging Agent). In exchange for any Global Instrument, or the part thereof to be exchanged, 
we will (a) in the case of a temporary Global Instrument exchangeable for a permanent Global 
Instrument, deliver, or procure the delivery of, a permanent Global Instrument in an aggregate 
nominal amount equal to that of the whole or that part of a temporary Global Instrument that is 
being exchanged or, in the case of a subsequent exchange, endorse, or procure the 
endorsement of, a permanent Global Instrument to reflect such exchange or (b) in the case of 
a Global Instrument exchangeable for Definitive Instruments or Registered Instruments, deliver, 
or procure the delivery of, an equal aggregate nominal amount of duly executed and 
authenticated Definitive Instruments and/or Certificates, as the case may be. Global 
Instruments and Definitive Instruments will be delivered outside the United States and its 
possessions. In this Offering Circular, “Definitive Instruments” means, in relation to any Global 
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Instrument, the definitive Bearer Instruments for which such Global Instrument may be 
exchanged (if appropriate, having attached to them all Coupons and Receipts in respect of 
interest or Instalment Amounts that have not already been paid on the Global Instrument and 
a Talon). Definitive Instruments will be security printed and Certificates will be printed in 
accordance with any applicable legal and stock exchange requirements in or substantially in 
the form set out in the Schedules to the Agency Agreement. On exchange in full of each 
permanent Global Instrument, we will, if the holder so requests, procure that it is cancelled and 
returned to the holder together with the relevant Definitive Instruments. 

3.6 Exchange Date 

“Exchange Date” means (a) in relation to an exchange of a temporary Global Instrument to a 
permanent Global Instrument, the day falling after the expiry of 40 days after its issue date; (b) 
in relation to an exchange of a permanent Global Instrument to a Definitive Instrument, a day 
falling not less than 60 days or in the case of exchange following failure to pay principal in 
respect of any Instruments when due 30 days after the date of receipt of the first relevant notice 
by the Fiscal Agent; (c) in relation to an exchange of a permanent Global Instrument to a 
Registered Instrument, a day falling not more than five days after the date of receipt of the first 
relevant notice by the Fiscal Agent; or (d) in the case of failure to pay principal in respect of any 
Instruments when due or an Event of Default has occurred and is continuing, a day falling 45 
days after the date of receipt of the first relevant notice by the Fiscal Agent, provided if such 
date is not a day on which banks are open for business in the city in which the specified office 
of the Fiscal Agent is located and in the city in which the relevant clearing system is located, 
the immediately following day on which banks are so open in such locations. 

4. AMENDMENT TO CONDITIONS 

The temporary Global Instruments, permanent Global Instruments and Global Certificates 
contain provisions that apply to the Instruments that they represent, some of which modify the 
effect of the terms and conditions of the Instruments set out in this Offering Circular. The 
following is a summary of certain of those provisions: 

4.1 Payments 

No payment falling due after the Exchange Date will be made on any Global Instrument unless 
exchange for an interest in a permanent Global Instrument or for Definitive Instruments or 
Registered Instruments is improperly withheld or refused. Payments on any temporary Global 
Instrument  issued in compliance with the D Rules before the Exchange Date will only be made 
against presentation of certification as to non-U.S. beneficial ownership in the form set out in 
the Agency Agreement. All payments in respect of Instruments represented by a Global 
Instrument (except with respect to Global Instrument held through the CMU Service) will be 
made against presentation for endorsement and, if no further payment falls to be made in 
respect of the Instruments, surrender of that Global Instrument to or to the order of the Fiscal 
Agent as shall have been notified to the Instrumentholders for such purpose. A record of each 
payment so made will be endorsed on each Global Instrument, which endorsement will be 
prima facie evidence that such payment has been made in respect of the Instruments. Notes 
Condition 8(c) and Securities Condition 8(c) will apply to the Definitive Instruments only. For 
the purpose of any payments made in respect of a Global Instrument, the relevant place of 
presentation (if applicable) shall be disregarded in the definition of “business day” set out in 
Notes Condition 7(h) and Securities Condition 7(h) (Non-Business Days). 

All payments in respect of Instruments represented by a Global Certificate (other than a Global 
Certificate held through the CMU Service) will be made to, or to the order of, the person whose 
name is entered on the Register at the close of business on the Clearing System Business Day 
immediately prior to the date for payment (the “record date”), where “Clearing System 
Business Day” means Monday to Friday inclusive except 25 December and 1 January. 

In respect of a Global Instrument or Global Certificate held through the CMU Service, any 
payments of principal, interest or distribution (if any), or any other amounts shall be made to 
the person(s) for whose account(s) interests in the relevant Global Instrument are credited (as 
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set out in a CMU Instrument Position Report or any other relevant notification supplied to the 
CMU Lodging Agent by the CMU Service as at the business day before the date for payment) 
and, save in the case of final payment, no presentation of the relevant bearer Global Instrument 
or Global Certificate shall be required for such purpose. 

4.2 Prescription 

Claims against us in respect of Instruments that are represented by a permanent Global 
Instrument will become void unless it is presented for payment within a period of 10 years (in 
the case of principal) and five years (in the case of interest or distribution) from the appropriate 
Relevant Date (as defined in Notes Condition 8 and Securities Condition 8). 

4.3 Meetings 

The holder of a permanent Global Instrument or of the Instruments represented by a Global 
Certificate shall (unless such permanent Global Instrument or Global Certificate represents only 
one Instrument) be treated as being two persons for the purposes of any quorum requirements 
of a meeting of Instrumentholders and, at any such meeting, the holder of a permanent Global 
Instrument or a Global Certificate shall be treated as having one vote in respect of each integral 
currency unit of the Specified Currency of the Instruments. (All holders of Registered 
Instruments are entitled to one vote in respect of each integral currency unit of the Specified 
Currency of the Instruments comprising such Instrumentholder’s holding, whether or not 
represented by a Global Certificate). 

4.4 Cancellation 

Cancellation of any Instrument represented by a permanent Global Instrument or Global 
Certificate that is required by the Conditions to be cancelled (other than upon its redemption) 
will be effected by reduction in the nominal amount of the relevant permanent Global Instrument 
or its presentation to or to the order of the Fiscal Agent for endorsement in the relevant schedule 
of such permanent Global Instrument or in the case of a Global Certificate, by reduction in the 
aggregate principal amount of the Certificates in the register of the certificateholders, 
whereupon the principal amount thereof shall be reduced for all purposes by the amount so 
cancelled and endorsed. 

4.5 Purchase 

Instruments represented by a permanent Global Instrument may only be purchased by us or 
any of our subsidiaries if they are purchased together with the rights to receive all future 
payments of interest or distribution and Instalment Amounts (if any) thereon. 

4.6 Our Option 

Any option of ours provided for in the Conditions of any Instruments while such Instruments are 
represented by a permanent Global Instrument or a Global Certificate shall be exercised by us 
giving notice to the Instrumentholders within the time limits set out in and containing the 
information required by the Conditions, except that the notice shall not be required to contain, 
in the case of Bearer Instruments, the certificate numbers of Instruments drawn or, in the case 
of Registered Instruments, the holder of the Instruments in respect of a partial exercise of an 
option and accordingly no drawing of Instruments shall be required. In the event that any option 
of ours is exercised in respect of some but not all of the Instruments of any Series, the rights of 
accountholders with a clearing system in respect of the Instruments will be governed by the 
standard procedures of Euroclear, Clearstream, Luxembourg, DTC, the CMU Service or any 
other clearing system (as the case may be). 

4.7 Instrumentholders’ Options 

Any option of the Instrumentholders provided for in the Conditions of any Instruments while 
such Instruments are represented by a permanent Global Instrument may be exercised by the 
holder of the permanent Global Instrument giving notice to the Fiscal Agent or (in respect of 
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Instruments represented by a Global Certificate) the Registrar or Transfer Agent or (in respect 
of Instruments lodged with the CMU Service) the CMU Lodging Agent within the time limits 
relating to the deposit of Instruments with a Paying Agent set out in the Conditions substantially 
in the form of the notice available from any Paying Agent, except that the notice shall not be 
required to contain the serial numbers of the Instruments in respect of which the option has 
been exercised, and stating the nominal amount of Instruments in respect of which the option 
is exercised and at the same time presenting the permanent Global Instrument or Global 
Certificate to the Fiscal Agent, the Registrar or a Transfer Agent (or, in each case, to a Paying 
Agent acting on their behalf), as the case may be, for notation. 

4.8 Notices 

So long as any Instruments are represented by a Global Instrument or Global Certificate and 
such Global Instrument or Global Certificate is held on behalf of (a) Euroclear and/or 
Clearstream, Luxembourg and/or DTC or any other clearing system (except as provided in (b) 
below), notices to the holders of Instruments of that Series may be given by delivery of the 
relevant notice to that clearing system for communication by it to entitled accountholders in 
substitution for publication as required by the Conditions or by delivery of the relevant notice to 
the holder of the Global Instrument or Global Certificate or (b) the CMU Service, notices to the 
holders of Instruments of that Series may be given by delivery of the relevant notice to the 
persons shown in a CMU Instrument Position Report issued by the CMU Service on the second 
business day preceding the date of dispatch of such notice as holding interests in the relevant 
Global Instrument or Global Certificate. 

4.9 Rights under Deed of Covenant 

Under the Deed of Covenant, persons shown in the records of Euroclear or Clearstream, 
Luxembourg or the CMU Service and/or any other relevant clearing system as being entitled to 
an interest in a temporary Global Instrument or a permanent Global Instrument which becomes 
void will acquire directly against the Issuer all those rights to which they would have been 
entitled if, immediately before the temporary Global Instrument or permanent Global Instrument 
became void, they had been the holders of Definitive Instruments, in an aggregate principal 
amount equal to the principal amount of Instruments they were shown as holding in the records 
of Euroclear and/or Clearstream, Luxembourg and/or the CMU Service and/or any other 
relevant clearing system. 

5. PARTLY PAID NOTES 

The provisions relating to Partly Paid Notes are not set out in this Offering Circular, but will be 
contained in the relevant Pricing Supplement and thereby in the Global Notes or Global 
Certificates. 

While any instalments of the subscription moneys due from the holder of Partly Paid Notes are 
overdue, no interest in a Global Note representing such Notes may be exchanged for an interest 
in a permanent Global Note or for Definitive Notes (as the case may be). If any Noteholder fails 
to pay any instalment due on any Partly Paid Notes within the time specified, we may forfeit 
such Notes and shall have no further obligation to their holder in respect of them. 
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TOTAL CAPITALISATION  

The following table sets out the consolidated Total Capitalisation (as defined below) of the 
Group as derived from our audited consolidated financial statements as of 31 December 2021. 
The table should be read in conjunction with our audited consolidated financial statements as 
of 31 December 2021 and the notes thereto included elsewhere in this Offering Circular. 

 

 

 

As of 
31 December 

2021 

 
(in US$ 

millions) 

  
Medium term notes and securities(1) ........................................................................  9,588 

  

Total Borrowings ...................................................................................................  9,588 

  
Equity  

Share capital ........................................................................................................  14,160 

Employee share-based trusts ..............................................................................  (225) 
Other reserves .....................................................................................................  (11,841) 
Retained earnings ................................................................................................  49,984 

Fair value reserve ................................................................................................  8,407 

Foreign currency translation reserve ....................................................................  (1,068) 
Property revaluation reserve ................................................................................  1,069 

Others ..................................................................................................................  (19) 

Non-controlling interests ......................................................................................  467 

  

Total Equity  ...........................................................................................................  60,934 

  

Total Capitalisation(2)  ............................................................................................  70,522 

 

(1) Represents our outstanding medium term notes and securities placed to the market as of 31 December 2021. 
(2) Total Capitalisation is the sum of Total Borrowings plus Total Equity. 

There has been no material change in our Total Capitalisation since 31 December 2021.  
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA 

The tables set forth below show certain selected historical consolidated financial information 
and other data of the Group. The financial information as of and for the years ended 31 
December 2021, 2020 and 2019, set forth below, has been derived from our 2021 audited 
consolidated financial statements and 2020 audited consolidated financial statements, 
respectively, included elsewhere in this Offering Circular. The information on VONB and EV 
Equity for and as of the years ended 31 December 2021, 2020 and 2019, set forth below, has 
been derived from “Supplementary Embedded Value Information” included elsewhere in this 
Offering Circular. The selected historical consolidated financial and other data should be read 
in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results 
of Operations” and the audited consolidated financial statements and the information in 
“Supplementary Embedded Value Information” included elsewhere in this Offering Circular. 

The consolidated income statement and statement of financial position include amounts 
attributable to unit-linked contracts. Such amounts are excluded in calculating OPAT, which is 
set forth in “– Other Data” below. 
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CONSOLIDATED INCOME STATEMENT 

 

Year ended 
31 December 

 2021 2020 2019 

 
 
 

 
 

 
 

 (in US$ millions) 

  
Revenue    

Premiums and fee income  ................................  37,123 35,780 34,777 

Premiums ceded to reinsurers ...........................  (2,679) (2,452) (2,166) 

Net premiums and fee income  ..........................  34,444 33,328 32,611 

Investment return ...............................................  12,748 16,707 14,350 

Other operating revenue  ...................................  333 324 281 

Total revenue .......................................................  47,525 50,359 47,242 

     
Expenses    

Insurance and investment contract benefits.......  32,381 36,865 34,068 

Insurance and investment contract benefits ceded  

 
(2,326) 

 
(2,126) 

 
(1,940) 

Net insurance and investment contract benefits  
 

30,055 34,739 32,128 

Commission and other acquisition expenses .....  4,597 4,402 4,283 
Operating expenses  ..........................................  3,031 2,695 2,468 

Finance costs  ....................................................  357 292 283 

Other expenses .................................................  1,006 944 845 

Total expenses .....................................................  39,046 43,072 40,007 

     
Profit before share of losses from associates and joint 

ventures  ............................................................  
 

8,479 
 

7,287 
 

7,235 

Share of losses from associates and joint ventures  (11) (17) (8) 
Profit before tax  ..................................................  8,468 7,270 7,227 

Tax expense .........................................................  (991) (1,491) (1,209) 

Net profit...............................................................  7,477 5,779 6,018 

    
Less: amounts attributable to non-controlling 

interests  ........................................................  
 

50 
 

 - 
 

39 

Net profit attributable to shareholders of the Issuer 7,427 5,779 5,979 
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION 

 

 

As of 31 December  

 2021 2020 2019 

 

 

 
 

 
 

 

 (in US$ millions) 

Assets    

Intangible assets  ...................................................  2,914 2,634 2,520 

Investments in associates and joint ventures  ........  
 

679 
 

606 
 

615 
Property, plant and equipment  ..............................  2,744 2,722 2,865 

Investment property  ..............................................  4,716 4,639 4,834 

Reinsurance assets  ...............................................  4,991 4,560 3,833 

Deferred acquisition and origination costs  ............  28,708 27,915 26,328 

Financial investments:    

Loans and deposits  ...............................................  9,311 9,335 10,086 

Available for sale    

Debt securities  ......................................................  161,087 165,106 138,852 

At fair value through profit or loss    

Debt securities  ......................................................  38,993 36,775 33,132 

Equity shares .........................................................  30,822 30,156 25,360 

Interests in investment funds 40,195 29,026 24,962 

Derivative financial instruments  .............................  1,468 1,069 971 

Total financial investments  ........................................  281,876 271,467 233,363 

Deferred tax assets  ...............................................  50 23 23 

Current tax recoverable  .........................................  120 103 205 

Other assets  ..........................................................  8,087 5,833 5,605 

Cash and cash equivalents  ...................................  4,989 5,619 3,941 

Total assets  .............................................................  339,874 326,121 284,132 

    

Liabilities    

Insurance contract liabilities  ..................................  239,423 223,071 192,181 

Investment contract liabilities  ................................  11,860 12,881 12,273 

Borrowings  ............................................................  9,588 8,559 5,757 

Obligations under repurchase agreements   ..........  
 

1,588 
1,664 1,826 

Derivative financial instruments  .............................  1,392 1,003 412 

Provisions  .............................................................  194 230 225 

Deferred tax liabilities  ............................................  5,982 6,902 6,214 

Current tax liabilities  ..............................................  389 346 432 

Other liabilities .......................................................  8,524 7,797 9,417 

Total liabilities  .....................................................  278,940 262,453 228,737 

    

Equity    

Share capital  .........................................................  14,160 14,155 14,129 

Employee share-based trusts ................................  (225) (155) (220) 

Other reserves  ......................................................  (11,841) (11,891) (11,887) 

Retained earnings  .................................................  49,984 44,704 40,922 

Fair value reserve  .................................................  8,407 15,170 11,669 

Foreign currency translation reserve ......................  (1,068) 233 (698) 

Property revaluation reserve ..................................  1,069 1,027 1,073 

Others  ...................................................................  (19) (43) (41) 

Amounts reflected in other comprehensive 
income ............................................................  

 
8,389 

 
16,387 

 
12,003 

Total equity attributable to shareholders of the 

Issuer  ...................................................................  

 
60,467 

 
63,200 

 
54,947 

Non-controlling interests  .......................................  467 468 448 

Total equity  ..............................................................  60,934 63,668 55,395 

Total liabilities and equity  ......................................  339,874 326,121 284,132 
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OTHER DATA 

 

 

As of and for the Year ended  
31 December 

 2021 2020 2019 

 
(in US$ millions, except ratios) 

 
VONB(1)(2) ..........................................................................  3,366 2,765 4,154 

ANP(1)(2) .............................................................................  5,647 5,219 6,585 

TWPI(1)(3)  ...........................................................................  36,859 35,408 34,002 

OPAT(1)(4)(5) ........................................................................  6,409 5,942 5,689 

EV Equity(1)(5) ....................................................................  75,001 67,185 63,905 

Group LCSM Cover Ratio(1)(6)  .........................................  399% 374% 366% 

Leverage Ratio(7)  .............................................................  13.6% 11.9% 9.4% 

 

(1) Definitions of VONB, ANP, TWPI, OPAT, EV Equity and Group LCSM Cover Ratio are provided in the Glossary 
beginning on page A-1 of this Offering Circular. 

(2) Includes the contribution from Tata AIA Life attributable to our 49% interest in Tata AIA Life. 
(3) TWPI excludes the contribution from Tata AIA Life. 
(4) For a reconciliation of OPAT to net profit, see note 7 to our 2021 audited consolidated financial statements 

included elsewhere in this Offering Circular. OPAT is before non-operating investment returns and other items, 
net of tax.  

(5) OPAT and EV Equity include the contribution from Tata AIA Life.  
(6) The ratios as at 31 December 2020 and 31 December 2019 were based on the Group’s understanding of the 

likely application of the GWS framework to the Group at the time. The ratio as at 31 December 2020 included 
US$1,735 million of subordinated securities but excluded US$5,822 million carrying amount of senior notes that 
had not yet been approved to contribute to Group available capital. The ratio as at 31 December 2019 excluded 
senior notes in Group available capital. The calculation basis as at 31 December 2020 and 31 December 2019 
are largely consistent with that applied to the Group LCSM Cover Ratio as at 31 December 2021 with the key 
difference being the treatment of senior notes. For more information see “Management’s Discussion and Analysis 
of Financial Condition and Results of Operations – Liquidity and Capital Resources – Group Local Capital 
Summation Method Solvency Position” and “Regulation – Regulatory Framework – Hong Kong – Group-wide 
Supervision Framework”.  
 

(7) The leverage ratio is calculated by dividing Total Borrowings by Total Capitalisation, each as set out or defined 
in “Total Capitalisation”. 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS 

You should read the following discussion and analysis together with our 2021 and 2020 audited 
consolidated financial statements, and the accompanying notes thereto, which are included 
elsewhere in this Offering Circular, together with the other information included elsewhere in 
this Offering Circular. This section contains forward-looking statements that involve risks and 
uncertainties. Our results may differ materially from those discussed in those forward-looking 
statements as a result of various factors, including those described under “Risk Factors”. 
 

OVERVIEW 

We are the holding company of the largest independent publicly listed pan-Asian life insurance 
group in the world. We trace our roots to 1919 when C.V. Starr, a young American entrepreneur, 
established a fire and marine insurance agency in Shanghai. From this beginning, we have built 
a long and established record that provides us with significant experience and expertise, 
enabling us to offer products and services across all classes of consumers, from the mass 
market to high net worth individuals and corporate clients, across our geographical markets. 
We are a market leader in the Asia region based on life insurance premiums and we hold 
leading positions across the majority of geographical markets in which we operate.18  We were 
an early entrant to a number of our Key Segments and are distinguished in many markets by 
our consistent presence operating through wholly-owned subsidiaries and branches. Our brand 
is widely known and highly respected in the markets we serve, and we believe our reputation 
is that of an industry leader in quality and service excellence. 

As of 31 December 2021, we had total assets of US$339,874 million and total equity attributable 
to shareholders of the Issuer of US$60,467 million. For the year ended 31 December 2021, 
VONB was US$3,366 million and OPAT was US$6,409 million. We have maintained a stable 
persistency rate of 95%, 95% and 95% for the years ended 31 December 2021, 2020 and 2019, 
respectively.  We had ANP of US$5,647 million and TWPI of US$36,859 million for the year 
ended 31 December 2021, with 86% of our TWPI consisting of renewal premiums. As of 31 
December 2021, we had EV Equity of US$75,001 million. 

KEY PERFORMANCE INDICATORS  

We measure the scale and profitability of our business using various key performance 
indicators, including the following: 

• Value of new business ("VONB"): VONB, our most important value metric, measures the 
value of new business written in the reporting period. It is the present value, measured at 
the point of sale, of projected after-tax statutory profits emerging in the future from new 
business sold in the period, less the cost of holding the required capital in excess of 
regulatory reserves to support this business. 

• Annualised new premiums ("ANP"): ANP is our measure of new business in the reporting 
period, consisting of 100% of annualised first year premiums and 10% of single premiums, 
before reinsurance ceded. ANP excludes new business of pension business, personal lines 
and motor insurance (of which we sell very small amounts in a limited number of markets).  

• Total weighted premium income ("TWPI"): TWPI provides a volume measure of 
transactions undertaken in the reporting period that have the potential to generate profits 
for our shareholders. TWPI consists of 100% of renewal premiums, 100% of first year 
premiums and 10% of single premiums, before reinsurance ceded. We apply a weighting 
of 10% to single premiums because such weighting makes the value of a single premium 
sale broadly equivalent to the same dollar amount of first year premiums in a regular 
premium sale. In this manner, TWPI provides an indication of our longer-term business 

                                                      
18  Based on premiums. Market rankings are based on latest available data published by relevant regulatory and 

industry sources, as well as our own internal estimates where reasonable.  
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volumes as it smoothes the peaks and troughs in single premiums. There are two key 
drivers of TWPI, namely the persistency of the renewal premiums generated by our in-force 
portfolio and our new business. 

• Operating profit after tax ("OPAT"):  OPAT is determined using, among others, expected 
long-term investment returns for equities and real estate. Short-term fluctuations between 
expected long-term investment returns and actual investment returns for these asset 
classes are excluded from operating profit. The investment return assumptions used to 
determine expected long-term investment returns are based on the assumptions applied 
by the Group in determining its embedded value and are disclosed in the Supplementary 
Embedded Value Information. 

• Equity attributable to shareholders of the Issuer on the embedded value basis ("EV 
Equity"): EV Equity is the total of embedded value ("EV"), goodwill and other intangible 
assets attributable to shareholders of the Issuer. EV is an actuarially determined estimate 
of the economic value of a life insurance business based on a particular set of assumptions 
as to future experience, excluding any economic value attributable to future new business. 
EV for the Issuer is stated after adjustments to reflect consolidated reserving and capital 
requirements and the after-tax value of unallocated Group Office expenses. EV by market 
is stated before adjustments to reflect consolidated reserving and capital requirements and 
unallocated Group Office expenses, and presented on a local statutory basis. EV is 
comprised of two components: the value of in-force business (“VIF”) and adjusted net worth 
(“ANW”). VIF is the present value of projected after-tax statutory profits emerging in the 
future from the current in-force business less the cost arising from holding the required 
capital to support the in-force business. VIF for the Issuer is stated after adjustments to 
reflect consolidated reserving and capital requirements and the after-tax value of 
unallocated Group Office expenses. VIF by market is stated before adjustments to reflect 
consolidated reserving and capital requirements and unallocated Group Office expenses, 
and presented on a local statutory basis. ANW is the market value of assets in excess of 
the assets backing the policy reserves and other liabilities of the life (and similar) business 
of the Issuer, plus the IFRS equity value of other activities, such as general insurance 
business, less the value of intangible assets. It excludes any amounts not attributable to 
shareholders of the Issuer. ANW for the Issuer is stated after adjustment to reflect 
consolidated reserving requirements. ANW by market is stated before adjustment to reflect 
consolidated reserving requirements, and presented on a local statutory basis. Goodwill 
and other intangible assets are consistent with the amounts reported in our IFRS financial 
statements, net of tax, amounts attributable to participating funds and non-controlling 
interests. 

The following table shows VONB, ANP, TWPI, OPAT and EV Equity as of and for the periods 
indicated. 

 As of and for the Year ended 31 December Change 

 2021 2020 2019 2021/2020 2020/2019 
 
   

 
  

 (in US$ millions) (%) 

VONB(1) ......   3,366 2,765 4,154 22 (33) 

ANP(1) .........   5,647 5,219 6,585 8 (21) 

TWPI(2) .......   36,859 35,408 34,002 4 4 

OPAT(3) .......   6,409 5,942 5,689 8 4 

EV Equity(3) .   75,001 67,185 63,905 12 5 

 

(1) Includes the contribution from Tata AIA Life attributable to our 49% interest in Tata AIA Life. 
(2) TWPI excludes the contribution from Tata AIA Life.  
(3) OPAT and EV Equity include the contribution from Tata AIA Life. 
 

Our Key Performance Indicators are non-GAAP financial measures used for management 
decision-making and internal performance management purposes. Non-GAAP financial 
measures are not measures of our performance under IFRS and should not be considered in 
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isolation or as alternatives to any performance measures derived in accordance with IFRS or 
any other generally accepted accounting principles. 

GEOGRAPHICAL SEGMENTS 

We report our financial results on a geographical segment basis. This includes reporting 
separately the results for each of our Key Segments and an “Other Markets” segment.  Our 
Other Markets segment includes the combined results for Australia, New Zealand, Cambodia, 
Indonesia, South Korea, Sri Lanka, the Philippines, Taiwan (China), Vietnam and Myanmar 
(which began operations as a wholly owned foreign life insurer in November 2019), as well as 
our interest in our joint venture in India.  

Finally, we also provide information of our Group Corporate Centre. The Group Corporate 
Centre segment includes our corporate functions, shared services and elimination of intra-
group transactions. 

RECENT DEVELOPMENTS 

In September 2021, AIA completed the acquisition of 100% of BEA Life Limited, a wholly-owned 
subsidiary of The Bank of East Asia, Limited (“BEA”). The completion of the acquisition signifies 
another key achievement in the long-term relationship with BEA, following the commencement 
of the 15-year strategic bancassurance partnership in July 2021. BEA Life Limited was 
subsequently renamed AIA Everest Life Company Limited (“AIA Everest”). 
 
On 11 January 2022, the Group completed our investment in China Post Life. The investment 
was completed upon receiving all necessary regulatory approvals for AIA Co. to invest 
RMB12,033m (approximately US$1,860m) for a 24.99% equity stake in China Post Life. In 
February 2022, we agreed a new distribution partnership between AIA China and Postal 
Savings Bank of China Co., Ltd. 
 
The HKIA is in the process of developing amendments to the Hong Kong Insurance Ordinance 
to cater for the new HKRBC regime with an effective date of 1 January 2024. On 28 December 
2021, the HKIA released a circular setting out requirements for insurers that are “sufficiently 
advanced” to adopt HKRBC at an early date and the Group submitted an application for early 
adoption of HKRBC for AIA International. The application is currently under review by the HKIA 
and we expect to receive approval before the end of the first half of 2022, subject to meeting 
all of the necessary conditions. The requirements under HKRBC have not been applied to the 
Group LCSM solvency reporting as of 31 December 2021. 
 
The CBIRC announced the new rules for the China Risk-Oriented Solvency System phase 2 
(C-ROSS II) for insurers effective from the first quarter of 2022. These new C-ROSS II 
requirements have not been applied to the Group LCSM solvency reporting as of 31 December 
2021. 

SIGNIFICANT FACTORS AFFECTING OUR FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS 

Our financial condition and results of operations, as well as the comparability of our results of 
operations between periods, are affected by a number of factors, including: economic 
conditions and demographic fundamentals in the Asia region; fluctuations in market interest 
rates and credit risk; fluctuations in equity markets; fluctuations in foreign exchange rates; 
regulatory environment; customer sentiment and policyholder behaviour; claims experience; 
product mix and multi-channel distribution; and competition in our geographical markets. 

Economic conditions and demographic fundamentals in the Asia region 

The Asia region’s economic growth trends, household savings rates, demographic profiles and 
life insurance penetration rates are some of the key factors affecting the performance of the 
region’s life insurance industry. As we have a presence in 18 geographical markets across the 
region and provide a range of products to different customer segments, our business is less 
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susceptible to adverse trends in any one geographical market. However, if the economic 
conditions in the Asia region deteriorate, or the impact on our business is different from what 
we expect, our financial condition and results of operations may be materially and adversely 
affected. 

Fluctuations in market interest rates and credit risk 

We are affected by fluctuations in market interest rates as a substantial portion of our invested 
assets is held in fixed income debt securities. Movements in interest rates and credit spreads 
may affect the level and timing of recognition of gains and losses on debt securities and other 
investments held in our invested assets. A sustained period of lower interest rates or credit 
spreads would generally reduce the investment yield of our invested assets over time as higher 
yielding investments mature or are redeemed and proceeds are reinvested in new investments 
with lower yields. However, declining interest rates would also increase realised and unrealised 
gains on our existing investments. Conversely, rising interest rates should, over time, increase 
our investment income, but may reduce the market value of our invested assets. Our holding 
of debt securities also exposes us to corporate, sovereign and other credit risk. 

In addition, interest rate risk arises from our insurance and investment contracts with fully 
guaranteed benefit features. While these contracts do not form a substantial part of our in-force 
product portfolio, they do carry the risk that interest income from the financial assets backing 
the liabilities are insufficient to fund the guaranteed benefits payable as interest rates fall or fail 
to meet customer expectations for participating or universal life products. In periods of rapidly 
increasing interest rates, changing yield curves or changing spreads of credit instruments, 
policy loans, surrenders and withdrawals may increase. These events may result in cash 
payments by the Group requiring the sale of invested assets at a time of declining prices, which 
may result in realised losses. In addition, when interest rates increase, third-party financing of 
premiums may decrease, leading to a reduction in the premiums we earn.  

Fluctuations in equity markets 

Fluctuations in equity markets may affect our investment returns and sales of many of our unit-
linked and universal life insurance products. Our exposure to equity markets is significantly less 
than our exposure to debt markets, with equity shares and interests in investment funds 
representing only 16% of the total Policyholder and Shareholder Investments as of 31 
December 2021. In general, the investment risk in respect of investments held to back unit-
linked contracts is borne by holders of our unit-linked insurance products, such as variable 
universal life insurance products. The investment risk associated with investments held by 
participating funds is shared between our policyholders and our shareholders based on the 
minimum policyholder participation ratios established by local regulations, whereas the 
investment risk associated with investments held by other participating business is shared 
between our policyholders and our shareholders where the timing or amount of the sharing are 
at the discretion of the Group as an insurer. 

Sales of unit-linked products typically decrease in periods of protracted or steep declines in 
equity markets and increase in periods of rising equity markets. In particular, customers may 
be reluctant to commit to new unit-linked products in times of uncertainty or market volatility, 
although some customers with regular premium paying policies may choose to maintain their 
payments of regular premiums as markets decline, following a strategy of dollar cost averaging. 
Policy loans, surrenders and withdrawals may increase at times of declining equity markets. In 
addition, lower investment returns for our unit-linked products would also reduce the asset 
management and other fees we earn, certain of which are based on the account balance of 
these contracts.  Conversely, in periods of rapidly rising equity markets, surrenders may 
increase as customers lock in the capital gains, leading to an overall lower account balance 
and therefore lower fees earned where such fees are based on the account balance of these 
contracts. 
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Fluctuations in foreign exchange rates 

Our business has a presence in 18 geographical markets in the Asia region. As each of our 
operating units operates largely in its local currency (except for Hong Kong, which is primarily 
denominated in U.S. dollars), we face foreign exchange rate risk arising from the conversion of 
the functional currencies of our local operations to our reporting currency, the U.S. dollar. In 
addition, profits generated in local currencies by our operating units must be converted to U.S. 
dollars at the exchange rate in effect on the date at which they are repatriated to the Group. 
The translation of local currency to U.S. dollars can also lead to gains and losses that affect our 
Group-wide solvency margin. 

Each of our operating units is subject to foreign exchange risk, mainly through translation of its 
assets and liabilities denominated in currencies other than its functional currency. Our exposure 
to foreign exchange rate risk in each operating unit is partially mitigated because assets and 
liabilities in the functional currency of each operating unit are generally matched and some of 
our operating units undertake hedging activities such as cross-currency swaps and foreign 
exchange forward contracts. In addition, premiums and deposits are largely received in the 
local functional currency, insurance and investment contract liabilities are largely determined in 
that currency and operating units typically invest in assets denominated in that currency to 
match insurance and investment contract liabilities.  
 
The overall net foreign exchange impact, both realised and unrealised, from these transactions 
was a gain of US$37 million for the year ended 31 December 2021, a loss of US$104 million 
for the year ended 31 December 2020 and a loss of US$360 million for the year ended 31 
December 2019. 

Regulatory environment 

We are subject to the regulatory oversight of a number of financial services, insurance, tax, 
securities and related regulators, as described in “Regulation” in this Offering Circular. These 
regulators have broad authority over our business, including our capital requirements, where 
we are authorised to operate and our ability to enter certain new lines of business, expand our 
operations, offer new products, enter into distribution arrangements and declare dividends. 
These regulators oversee our operations in each of the geographical markets in which we 
operate and, as a result of this broad and diverse oversight, we are occasionally subject to 
overlapping, conflicting and/or increased regulation. Our efforts to comply with changes in 
regulations may lead to increased operating and administrative expenses. In addition, pursuant 
to the insurance laws, rules and regulations of the various geographical markets in which we 
operate, we are restricted to a specified range of investment activities. These restrictions may 
limit our ability to diversify investment risks and improve returns on our invested assets, thereby 
affecting our results of operations as well as liquidity and solvency positions. Furthermore, we 
are subject to the tax regime of each geographical market in which we operate. If the tax regime, 
or the application of the tax regime to us, changes, our tax liabilities in each of these 
geographical markets could also change materially. See “Risk Factors – Risks Relating to Our 
Business – Cross-border operations inherently pose complex legal, political, regulatory, tax and 
economic risks.” 

Customer sentiment and policyholder behaviour 

As an insurer with a long-established track record, a significant portion of our business is on a 
regular premium basis, which has provided us with a regular stream of renewal premiums. 
However, customer sentiment and actual policyholder behaviour (such as policy take-up rates, 
premium holidays, lapses and surrenders) may differ from our expectations due to factors that 
are outside of our control. In particular, persistency varies over time and from one type of 
product to another. Persistency measures the proportion of customers who continue to maintain 
their policies with us, which we calculate by reference to the percentage of insurance policies 
remaining in-force from month to month, as measured by premiums. Factors that cause policy 
take-up, lapse and surrender rates to vary over time include changes in investment 
performance of the assets underlying the contract (in the case of unit-linked and universal life 
contracts), changes in the rate of policyholder dividends declared relative to competitors, 
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regulatory changes that make alternative products more attractive, customer perception of the 
insurance industry in general and the Group in particular, and general economic conditions in 
each of our key markets. These factors can cause our results of operations and the financial 
position of our business to fluctuate from year to year. 

Customers may perceive particular value in contracts with guaranteed features at times of low 
market interest rates and consequently policy lapses may be lower than expected. 

Claims experience 

Our reported financial results are affected by our claims experience, which may vary from the 
assumptions that we make both when we design and price our products and when we calculate 
our insurance contract liabilities. Claims experience varies over time and from one type of 
product to another, and may be impacted by specific events and changes in macroeconomic 
conditions, population demographics, mortality, morbidity and other factors. 

We establish liabilities to reflect future expected policyholder benefits and claims. We establish 
these liabilities and price our products based on many assumptions and estimates, including 
mortality and morbidity rates, policyholder behaviour, expected premiums, investment return, 
policy persistency, benefits to be paid and expense to be incurred, as well as macroeconomic 
factors such as interest rates and inflation. If the net liabilities initially established for future 
policy benefits prove insufficient, we must increase our net liabilities, which may have a material 
adverse effect on our business, financial condition and results of operations. 

Product mix and multi-channel distribution 

We design and distribute a broad range of life insurance, accident and health insurance, 
savings plans, employee benefits, credit life and pension products. The performance of our 
operating units, and the revenue we generate, are affected by our ability to deliver the most 
suitable products to our targeted customer segments through multiple distribution channels in 
each of our markets on a timely basis. Our ability to expand and build, as well as adequately 
manage and utilise, alternative distribution channels, including bancassurance, IFAs, brokers 
and specialist advisers, may affect the performance of our operating units. 

Competition in our geographical markets 

Competition may negatively affect our business and future business prospects by reducing our 
market share in the geographical markets in which we operate, decreasing our margins and 
spreads, increasing our policy acquisition costs and operating expenses or reducing the growth 
of our customer base. Depending on the nature of the product, our competitors include 
insurance companies, mutual fund companies, banks and investment management firms. 

REVENUES, EXPENSES AND PROFITABILITY 

We derive our revenues primarily from: 

• insurance premiums from the sale of life insurance policies and annuity contracts, as well 
as A&H insurance products; 

• policy fees for our unit-linked and universal life insurance products; and 

• investment returns from our invested assets. 

Our expenses consist primarily of: 

• the change in insurance and investment contract liabilities; 

• insurance and investment contract benefits and claims paid to policyholders; 



 
 

170 

• commission and other acquisition expenses; 

• operating expenses, including employee benefit expenses, operating lease rentals, 
depreciation and amortisation and other expenses; 

• finance costs and other expenses, including investment management expenses; and 

• taxation in the various geographical markets in which we operate. 

Our profitability depends mainly on our ability to attract new customers, retain existing 
customers, price and manage risk on insurance products, manage our invested assets and 
control our expenses. 

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS 

The preparation of consolidated financial information requires selecting accounting policies and 
making estimates and assumptions that affect the reported amounts of assets, liabilities, and 
revenue and expenses. All estimates are based on management’s knowledge of current facts 
and circumstances, assumptions based on that knowledge and predictions of future events and 
actions. Actual results can always differ from those estimates, possibly significantly. For more 
information regarding our critical accounting estimates and judgements, see note 3 to our 2021 
audited consolidated financial statements included elsewhere in this Offering Circular.  

Items that are considered particularly sensitive to changes in estimates and assumptions, and 
the relevant accounting policies are those which relate to product classification, insurance 
contract liabilities (including liabilities in respect of investment contracts with a discretionary 
participation feature (“DPF”)), deferred acquisition and origination costs, liability adequacy 
testing, fair value measurement, impairment of financial assets and impairment of goodwill and 
other intangible assets. These are discussed further below. 

Product Classification 

We issue contracts that transfer insurance risk or financial risk or both. Insurance contracts are 
those contracts that transfer significant insurance risk, while investment contracts are those 
contracts without significant insurance risk. We exercise significant judgement to determine 
whether there is a scenario (other than those lacking commercial substance) in which an 
insured event would require us to pay significant additional benefits to our customers. In the 
event we have to pay significant additional benefits to our customers, the contract is accounted 
for as an insurance contract. 

The judgements exercised in determining the level of insurance risk in product classification 
affect the amounts recognised in the consolidated financial statements as insurance and 
investment contract liabilities and deferred acquisition and origination costs. 

Insurance Contract Liabilities (including liabilities in respect of investment contracts 
with DPF) 

We calculate the insurance contract liabilities for traditional life insurance using a net level 
premium valuation method, whereby the liability represents the present value of estimated 
future policy benefits to be paid, less the present value of estimated future net premiums to be 
collected from policyholders. This method uses best estimate assumptions at inception 
adjusted for a provision for the risk of adverse deviation for mortality, morbidity, expected 
investment yields, policyholder dividends (for other participating business), surrenders and 
expenses set at the policy inception date. These assumptions remain locked in thereafter, 
unless a deficiency arises on liability adequacy testing. Interest rate assumptions can vary by 
geographical market, year of issuance and product. Mortality, surrender and expense 
assumptions are based on actual experience by each geographical market, modified to allow 
for variations in policy form. We exercise significant judgement in making appropriate 
assumptions. 
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For contracts with an explicit account balance, such as universal life and unit-linked contracts, 
insurance contract liabilities represent the accumulation value, which represents premiums 
received and investment returns credited to the policy less deductions for mortality and 
morbidity costs and expense charges. Significant judgement is exercised in making appropriate 
estimates of gross profits which are based on historical and anticipated future experiences, 
these estimates are regularly reviewed by us. We account for insurance contract liabilities for 
participating business written in participating funds and other participating business with distinct 
portfolios by establishing a liability for the present value of guaranteed benefits less estimated 
future net premiums to be collected from policyholders. In addition, an insurance liability is 
recorded for the proportion of the net assets of the participating fund that would be allocated to 
policyholders assuming all relevant surplus at the date of the consolidated statement of financial 
position were to be declared as a policyholder dividend based upon applicable regulations or 
the underlying bonus rules as determined by the relevant board of directors based on applicable 
regulatory requirements after considering the Appointed Actuary’s recommendation. 
Establishing these liabilities requires the exercise of significant judgement. In addition, the 
assumption that all relevant performance is declared as a policyholder dividend may not be 
borne out in practice. We account for other participating business by establishing a liability for 
the present value of guaranteed benefits and non-guaranteed participation, less estimated 
future net premiums to be collected from policyholders. 

The judgements exercised in the valuation of insurance contract liabilities (including investment 
contracts with DPF) affect the amounts recognised in the consolidated financial statements as 
insurance contract benefits and insurance contract liabilities. 

Deferred Acquisition and Origination Costs 

The judgements exercised in the deferral and amortisation of acquisition and origination costs 
affect amounts recognised in the consolidated financial statements as deferred acquisition and 
origination costs and insurance and investment contract benefits. 

DAC for traditional life insurance and annuity policies are amortised over the expected life of 
the contracts as a constant percentage of expected premiums. Expected premiums are 
estimated at the date of policy issue and are applied consistently throughout the life of the 
contract unless a deficiency occurs when performing liability adequacy testing. 

DAC for universal life and unit-linked contracts are amortised over the expected life of the 
contracts based on a constant percentage of the present value of estimated gross profits 
expected to be realised over the life of the contract or on a straight-line basis. Significant 
judgement is exercised in making appropriate estimates of gross profits. The expensing of 
acquisition costs is accelerated following adverse investment performance. Likewise, in periods 
of favourable investment performance, previously expensed acquisition costs are reversed, not 
exceeding the amount initially deferred. 

In a limited number of cases where the Group measures insurance contract liabilities with 
reference to statutory requirements in the applicable jurisdiction, acquisition costs deemed 
recoverable are included as a component of insurance contract liabilities and are therefore 
deferred and amortised over the life of the corresponding policies. 

Liability Adequacy Testing 

We evaluate the adequacy of our insurance and investment contract liabilities with DPF at least 
annually. Significant judgement is exercised in determining the level of aggregation at which 
liability adequacy testing is performed and in selecting best estimate assumptions. Liability 
adequacy is assessed by portfolio of contracts in accordance with our manner of acquiring, 
servicing and measuring the profitability of our insurance contracts. We perform liability 
adequacy testing separately for each reportable segment. 

The judgements exercised in liability adequacy testing affect amounts recognised in the 
consolidated financial statements as commission and other acquisition expenses, DAC, 
insurance contract benefits and insurance and investment contract liabilities. 



 
 

172 

Fair Values of Financial Assets 

We determine the fair values of financial assets traded in active markets using quoted bid prices 
as of each reporting date. The fair values of financial assets that are not traded in active markets 
are typically determined using a variety of other valuation techniques, such as prices observed 
in recent transactions and values obtained from current bid prices of comparable investments. 
More judgement is used in measuring the fair value of financial assets for which market 
observable prices are not available or are available only infrequently. 

The degree of judgement used in measuring the fair value of financial assets generally 
correlates with the level of pricing observability. Pricing observability is affected by a number of 
factors, including the type of financial instrument, whether the financial instrument is new to the 
market and not yet established, the characteristics specific to the transaction and general 
market conditions. 

Changes in the fair value of financial assets held by our participating funds affect not only the 
value of financial assets, but are also reflected in corresponding movements in insurance and 
investment contract liabilities. This is due to an insurance liability being recorded for the 
proportion of the net assets of the participating funds that would be allocated to policyholders if 
all relevant surplus at the date of the consolidated statement of financial position were to be 
declared as a policyholder dividend based on current local regulations. Both of the foregoing 
changes are reflected in the consolidated income statement. 

Changes in the fair value of financial assets held to back our unit-linked contracts result in a 
corresponding change in insurance and investment contract liabilities. Both of the foregoing 
changes are also reflected in our consolidated income statement. 

Fair value of property held for own use and investment property 

We use independent professional valuers to determine the fair value of properties on the basis 
of the highest and best use of the properties that is physically possible, legally permissible and 
financially feasible. In most cases, current use of the properties is considered to be the highest 
and best use for determining the fair value. Different valuation techniques may be adopted to 
reach the fair value of the properties. Under the Market Data Approach, records of recent sales 
and offerings of similar property are analysed and comparisons are made for factors such as 
size, location, quality and prospective use. For investment properties, the discounted cash flow 
approach may be used by reference to net rental income allowing for reversionary income 
potential to estimate the fair value of the properties. On some occasions, the cost approach is 
used as well to calculate the fair value which reflects the cost that would be required to replace 
the service capacity of the property. 

Impairment of Financial Assets 

Financial assets, other than those at fair value through profit or loss, are assessed for 
impairment regularly. This requires the exercise of significant judgement. We assess at each 
reporting date whether there is objective evidence that a financial asset or group of financial 
assets is impaired. Objective evidence that a financial asset, or a group of assets, is impaired 
includes observable data that comes to our attention about the following events: 

• Significant financial difficulty of the issuer or debtor; 

• A breach of contract, such as a default or delinquency in payments; 

• It becomes probable that the issuer or debtor will enter bankruptcy or other financial 
reorganisation; 

• The disappearance of an active market for that financial asset because of financial 
difficulties; or 
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• Observable data, including market prices, indicating that there is a potential decrease in 
the estimated future cash flows since the initial recognition of those assets, including: 

o Adverse changes in the payment status of issuers; or 

o National or local economic conditions that correlate with increased default risk. 

For loans and receivables, impairment loss is determined using an analytical method based on 
knowledge of each loan group or receivable. The method is usually based on historical 
statistics, adjusted for trends in the group of financial assets or individual accounts. 

In respect of available for sale debt securities, we recognised nil, nil and nil impairment losses 
for the years ended 31 December 2021, 2020 and 2019, respectively.  

Impairment of Goodwill and Other Intangible Assets 

For the purposes of impairment testing, goodwill and other intangible assets are grouped into 
cash-generating units. These assets are tested for impairment by comparing the carrying 
amount of the cash-generating unit, including goodwill, to the recoverable amount of that cash-
generating unit. The determination of the recoverable amount requires significant judgement 
regarding the selection of appropriate valuation techniques and assumptions. 

OVERVIEW OF CONSOLIDATED FINANCIAL RESULTS  

The tables below provide a summary of the results of operations for the Group for the years 
ended 31 December 2021, 2020 and 2019. For more information on performance by each 
reporting segment, see “– Segmental Information” below. 

Discussion of Key Performance Indicators 
 
VONB, ANP, TWPI and OPAT   

The following discusses our results as measured by VONB, ANP, TWPI and OPAT for the years 
ended 31 December 2021, 2020 and 2019. For definitions of these metrics, see “– Overview – 
Key Performance Indicators”. For a discussion of EV Equity, see “– EV Equity”. 
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VONB 

The following table shows a breakdown of VONB by geographical segment for the years ended 
31 December 2021, 2020 and 2019. 

 

  Year ended 31 December 

 2021 2020 2019 

 (in US$ millions) 

Mainland China ................................................   1,108 968 1,167 
Hong Kong .......................................................  756 550 1,621 
Thailand ...........................................................   609 469 494 
Singapore ........................................................   356 330 352 
Malaysia...........................................................   283 222 258 
Other Markets(1) ...............................................   511 514 535 
Subtotal ..........................................................   3,623 3,053 4,427 
Adjustment to reflect consolidated reserving 

and capital requirements ..............................   
 

(57) 
 

(103)  
 

(87) 

After-tax value of unallocated Group Office 
expenses  .....................................................   

 
(167) 

 
(161)  

 
(154) 

Total before non-controlling interests 
(Consolidated)  ...........................................  

 
3,399 

 
2,789 

 
4,186 

Non-controlling interests ..................................  (33) (24)  (32) 

Total ................................................................  3,366 2,765 4,154 

 

(1) Includes the contribution from Tata AIA Life attributable to our 49% interest in Tata AIA Life. 

 
 
VONB was US$3,366 million for the year ended 31 December 2021, an increase of 22% from 
US$2,765 million for the year ended 31 December 2020. The growth was the result of our multi-
channel distribution, and reflected our geographical diversification and market-leading positions 
across Asia. VONB margin improved by 6.7 percentage points to 59.3% for the year ended 31 
December 2021 compared with 52.6% for the year ended 31 December 2020, driven by a 
positive shift in product mix, particularly in Hong Kong and Thailand, higher government bond 
yields, and a reduction in acquisition expense overruns. 
 
Mainland China VONB increased by 14% for the year ended 31 December 2021 compared to 
the year ended 31 December 2020 as higher new business volumes were partly offset by the 
impact of the 5% withholding tax that was applied since July 2020 following the conversion of 
AIA Co.’s Shanghai branch into a wholly-owned subsidiary. Excluding the impact of the 
withholding tax following subsidiarization, VONB from AIA China increased by 18% compared 
to the year ended 31 December 2020. 
 
Hong Kong reported VONB growth of 37% for the year ended 31 December 2021 compared to 
the year ended 31 December 2020 as both our agency and bancassurance channels delivered 
strong performances, underpinned by an improvement in both agency activity and productivity 
and supported by the launch of our new partnership with BEA in July.  The resumption of 
Macau’s Individual Visit Scheme with Mainland China drove strong growth in sales to Mainland 
Chinese visitors through  our Macau branch for the year ended 31 December 2021. 
 
Thailand reported 30% VONB growth and VONB margin improved by 19.0 percentage points 
for the year ended 31 December 2021 compared to the year ended 31 December 2020, driven 
by a shift in product mix towards the sale of regular premium unit-linked and protection products. 
Both our agency business and our strategic bancassurance partner, Bangkok Bank Public 
Company Limited (”Bangkok Bank”), delivered strong VONB growth for the year ended 31 
December 2021 as we continued to improve the productivity of our new agency recruits and 
bank insurance specialists. 
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VONB for Singapore increased by 8% for the year ended 31 December 2021 compared to the 
year ended 31 December 2020, with growth in the agency channel partly offset by the reduction 
in new business from the partnership distribution channel.  
 
VONB for Malaysia increased by 27% for the year ended 31 December 2021 compared to the 
year ended 31 December 2020, supported by strong growth in both agency and partnership 
distribution channels. 
 
Our Other Markets segment recorded a 1% reduction in VONB for the year ended 31 December 
2021 compared to the year ended 31 December 2020.  Excluding the large one-off contribution 
from Commonwealth Bank of Australia (“CBA”) in Australia for the year ended 31 December 
2020, Other Markets reported positive VONB growth for the year ended 31 December 2021 
compared to the year ended 31 December 2020, with growth in the first half offset by a weaker 
performance in the second half, as stricter containment measures were imposed in a number 
of markets due to a resurgence of COVID-19. 
 
VONB was US$2,765 million for the year ended 31 December 2020, a decrease of 33% from 
US$4,154 million for the year ended 31 December 2019. VONB margin declined by 10.3 
percentage points to 52.6% for the year ended 31 December 2020 compared with 62.9% for 
the year ended 31 December 2019. The decline in new business sales reflected the impact of 
the COVID-19 pandemic as containment measures in many of our markets limited face-to-face 
sales activity, particularly in the first half of the year ended 31 December 2020. 
 
Mainland China was the largest contributor to the Group’s VONB for the year ended 31 
December 2020. VONB decreased by 17% for the year ended 31 December 2020 compared 
to the year ended 31 December 2019, which was primarily driven by limited sales volumes 
during the initial outbreak of the COVID-19 pandemic in the first quarter of the year ended 31 
December 2020.  
 
VONB for Hong Kong reduced by 66% for the year ended 31 December 2020 as new business 
sales to Mainland Chinese visitors have effectively been on hold from early February 2020 
following the introduction of travel restrictions. VONB margins reduced due to acquisition 
expense overruns following the fall in new business volumes, a shift in product mix and the 
impact of lower interest rates.       
 
Thailand reported a 5% decline in VONB for the year ended 31 December 2020, primarily driven 
by lower sales volumes due to the impact of the COVID-19 outbreaks. This was partly offset by 
36% VONB growth in the second half of the year ended 31 December 2020 compared to the 
first half of the year ended 31 December 2020 as movement restrictions eased in the second 
half of the year ended 31 December 2020.  
 
VONB for Singapore declined by 6% for the year ended 31 December 2020 with growth in the 
agency business partly offset by lower new business from the partnership distribution business, 
as sales to the offshore customer segment were particularly affected by border controls. During 
the second half of the year ended 31 December 2020, there was a recovery due to a positive 
shift in product mix and a reduction in acquisition expense overruns as new business volumes 
increased.    
 
VONB for Malaysia reduced by 14% for the year ended 31 December 2020, mainly driven by 
strict COVID-19 related movement restrictions imposed in the first half of the year ended 31 
December 2020.  
 
VONB for the Other Markets segment was 4% lower for the year ended 31 December 2020 
compared to the year ended 31 December 2019, following the decline in VONB in New Zealand, 
the Philippines and Indonesia. This was partially offset by positive VONB growth in the 
remaining markets in the Other Markets segment for the year ended 31 December 2020 
compared to the year ended 31 December 2019.   
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ANP 

The following table shows a breakdown of ANP by geographical segment for the years ended 
31 December 2021, 2020 and 2019. 

 

  Year ended 31 December 

 2021 2020 2019 

 (in US$ millions) 

Mainland China ............................................   1,404 1,197 1,248 
Hong Kong ...................................................   1,106 1,138 2,393 
Thailand .......................................................   677 661 729 
Singapore ....................................................   549 520 538 
Malaysia.......................................................   491 369 406 

Other Markets(1) ...........................................   1,420 1,334 1,271 

Total ............................................................   5,647 5,219 6,585 

 

(1) Includes the contribution from Tata AIA Life attributable to our 49% interest in Tata AIA Life. 

 
 
ANP increased by 8% to US$5,647 million for the year ended 31 December 2021 compared 
with the year ended 31 December 2020. New business regular premiums decreased by 2% 
and accounted for 88% of overall ANP for the year ended 31 December 2021. The growth was 
primarily driven by higher production in Mainland China, Malaysia and Australia, partly offset 
by lower production in Hong Kong, Vietnam and Taiwan (China).  

ANP decreased by 21% to US$5,219 million for the year ended 31 December 2020 compared 
with the year ended 31 December 2019. New business regular premiums decreased by 3% 
and accounted for 90% of overall ANP for the year ended 31 December 2020. The decline was 
primarily driven by lower production in our Key Segments, partly offset by growth in Other 
Markets primarily driven by Australia, Taiwan (China) and Vietnam.  

TWPI 

The following table shows a breakdown of TWPI by geographical segment for the years ended 
31 December 2021, 2020 and 2019. 

 

 
 

Year ended 31 December 

 2021 2020 2019 

 (in US$ millions) 

Mainland China ...............................................   6,999 5,622 4,804 
Hong Kong ......................................................   11,904 13,042 13,107 
Thailand ..........................................................   4,428 4,462 4,352 
Singapore .......................................................   3,433 3,088 2,916 
Malaysia..........................................................   2,479 2,216 2,142 

Other Markets(1) ..............................................   7,616 6,978 6,681 

Total ...............................................................   36,859 35,408 34,002 

 

(1)  Excludes Tata AIA Life. 
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TWPI was US$36,859 million for the year ended 31 December 2021, an increase of 4% from 
US$35,408 million for the year ended 31 December 2020, driven primarily by growth in 
Mainland China.  

TWPI was US$35,408 million for the year ended 31 December 2020, an increase of 4% from 
US$34,002 million for the year ended 31 December 2019, driven primarily by growth in 
Mainland China. 

OPAT 

The following table shows a breakdown of OPAT by geographical segment for the years ended 
31 December 2021, 2020 and 2019. 

 

 Year ended 31 December 

 2021 2020 2019 

    

 (in US$ millions) 

Mainland China ............................................   1,371 1,220 1,061 
Hong Kong ...................................................   2,143 2,059 1,879 
Thailand .......................................................   960 987 1,064 
Singapore ....................................................   723 621 583 
Malaysia.......................................................   392 326 333 
Other Markets(1) ...........................................   784 687 772 

Group Corporate Centre ..............................   36 42 (3) 

Total ............................................................  6,409 5,942 5,689 

 

(1) Includes Tata AIA Life. 

 
OPAT was US$6,409 million for the year ended 31 December 2021, an increase of 8% from 
US$5,942 million for the year ended 31 December 2020. The growth was the result of our high-
quality, recurring sources of earnings and proactive management of our growing in-force 
portfolio. Total recurring premiums accounted for over 90% of premiums received for the year 
ended 31 December 2021. Successive cohorts of new business are the primary driver of our 
OPAT growth as VONB translates into earnings over time. OPAT growth was 11% after 
normalising for the exceptionally low claims experience during the COVID-19 pandemic and 
excluding the impact of the 5% withholding tax following the subsidiarization of AIA China.  
 
Mainland China reported 12% growth in OPAT for the year ended 31 December 2021 compared 
to the year ended 31 December 2020 as strong underlying business growth was partly offset 
by the impact of the 5% withholding tax following subsidiarization and the normalisation of 
medical claims relative to the low levels experienced for the year ended 31 December 2020. 
Underlying OPAT growth for the year ended 31 December 2021 was 19% excluding the impact 
of the withholding tax and the medical claims. 
 
Hong Kong’s OPAT increased by 4% for the year ended 31 December 2021 compared to the 
year ended 31 December 2020, as underlying business growth and higher investment returns 
that resulted from an increase in equity asset balances was partly offset by a normalisation of 
medical claims experience relative to the low levels for the year ended 31 December 2020 and 
a small number of unusually large death claims. Underlying OPAT growth was 8% excluding 
the medical claims impact. Underlying business growth in both the year ended 31 December 
2020 and the year ended 31 December 2021 continued to be affected by the lower new 
business from all business segments in aggregate relative to the levels for the year ended 31 
December 2019. 
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Thailand’s OPAT was US$960 million for the year ended 31 December 2021 compared to 
US$987 million for the year ended 31 December 2020, as the adverse lapse experience from 
our in-force portfolio and lower investment returns offset underlying business growth. 
 
OPAT in Singapore increased by 16% for the year ended 31 December 2021 compared to the 
year ended 31 December 2020, driven by growth in our in-force portfolio and increased 
investment returns for the year ended 31 December 2021. 
 
Malaysia’s OPAT grew by 20% for the year ended 31 December 2021 compared to the year 
ended 31 December 2020. A one-off provision for an industry-wide initiative to identify and pay 
accumulated unreported death claims was made in the six months ended 30 June 2020. 
Excluding this provision, OPAT increased by 13% for the year ended 31 December 2021, 
primarily due to underlying profit from new and in-force business and favourable medical claims 
experience. 
 
OPAT in Other Markets increased by 14% for the year ended 31 December 2021 compared to 
the year ended 31 December 2020, as strong underlying business growth was partially offset 
by an increase in mortality claims from markets affected by the resurgence of COVID-19. 
 
OPAT was US$5,942 million for the year ended 31 December 2020, an increase of 4% from 
US$5,689 million for the year ended 31 December 2019. The growth was driven by our high-
quality, recurring sources of earnings and proactive management of our in-force portfolio. 
Renewal premiums received increased by 10%, and total recurring premiums accounted for 
over 90% of premiums received for the year ended 31 December 2020. OPAT growth was 
supported by positive claims experience throughout the year ended 31 December 2020, which 
offset the effect of lower yields on new fixed income investments and lower assumed long-term 
returns on equity investments. Persistency improved in the second half of the year ended 31 
December 2020, supported by a normalisation of lapse experience for AIA Thailand, and has 
remained at 95% for the Group for the year ended 31 December 2020. 
 
Mainland China delivered a 15% increase in OPAT for the year ended 31 December 2020 
compared to the year ended 31 December 2019, primarily from our growing in-force portfolio 
and favourable claims experience. Overall claims experience remained positive throughout the 
year ended 31 December 2020 even as significant positive experience in the first half of the 
year ended 31 December 2020 normalised in the second half of the year ended 31 December 
2020. 
 
Hong Kong’s OPAT increased by 10% for the year ended 31 December 2020 compared to the 
year ended 31 December 2019, as underlying business growth and favourable claims 
experience more than offset reduced investment income from lower bond yields and the 
negative impact from the reduction in long-term investment return assumptions since the end 
of 2019.  
 
Thailand reported a 7% reduction in OPAT for the year ended 31 December 2020 compared to 
the year ended 31 December 2019. Although lapse experience significantly improved in the 
second half of the year ended 31 December 2020 compared to the first half of the year ended 
31 December 2020, a declining Thai equity market and reduced long-term equity return 
assumptions throughout the year ended 31 December 2020 more than offset positive operating 
experience and underlying business growth. 
 
OPAT in Singapore increased by 7% for the year ended 31 December 2020 compared to the 
year ended 31 December 2019, driven by the combination of the growth in our in-force portfolio 
and improved operating experience across persistency, expenses and claims. 
 
Malaysia’s OPAT declined by 2% for the year ended 31 December 2020 compared to the year 
ended 31 December 2019, as underlying growth and positive claims experience were more 
than offset by a one-off provision ahead of an industry-wide initiative to identify and pay 
accumulated unreported death claims. Excluding this provision, Malaysia’s OPAT grew by 8% 
for the year ended 31 December 2020 compared to the year ended 31 December 2019.  
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OPAT in Other Markets declined by 11% for the year ended 31 December 2020 compared to 
the year ended 31 December 2019, primarily due to a US$68 million decrease in OPAT from 
Australia for the year ended 31 December 2020 compared to the year ended 31 December 
2019 as a result of lower profitability from disability insurance policies. Growth in OPAT in 
Taiwan (China) and Vietnam broadly offset lower OPAT from Indonesia, the Philippines and 
South Korea. 

Discussion of Selected Consolidated Income Statement Information 

The following discusses certain selected consolidated income statement information for the 
years ended 31 December 2021, 2020 and 2019. 

Net Premiums and Fee Income 

 

 
Year ended  

31 December 

 2021 2020 2019 

 (in US$ millions) 

Premiums and fee income .........................................  37,123 35,780 34,777 

Premiums ceded to reinsurers ..................................  (2,679) (2,452) (2,166) 

Total ........................................................................  .  34,444 33,328 32,611 

 
Premiums and fee income increased by 4% to US$37,123 million for the year ended 31 
December 2021 from US$35,780 million for the year ended 31 December 2020, primarily due 
to growth in our in-force portfolio.  
 
Premiums ceded to reinsurers increased by 9% to US$2,679 million for the year ended 31 
December 2021 from US$2,452 million in year ended 31 December 2020, due to the increase 
in premiums and fee income.  For a discussion of our reinsurance strategy, see “– Operations 
– Underwriting and New Business – Reinsurance”. 
 
Premiums and fee income increased by 3% to US$35,780 million for the year ended 31 
December 2020 from US$34,777 million for the year ended 31 December 2019, primarily due 
to growth in our in-force portfolio.  
 
Premiums ceded to reinsurers increased by 13% to US$2,452 million for the year ended 31 
December 2020 from US$2,166 million in year ended 31 December 2019, due to the increase 
in premiums and fee income.     
 

IFRS Operating Profit Investment Return 

 

 
Year ended  

31 December 

 2021 2020 2019 

 (in US$ millions) 

Interest income ..........................................................  7,536 7,051 6,624 

Expected long-term investment return for equities 
and real estate ........................................................  3,095 

 
2,347 

 
2,275 

IFRS operating profit investment return ...............  10,631 9,398 8,899 

IFRS operating profit investment return, consisting of interest income plus expected long-term 
investment return for equities and real estate, increased by 13% to US$10,631 million for the 
year ended 31 December 2021 from US$9,398 million for the year ended 31 December 2020. 
The increase was primarily driven by the increase in the size of our investment portfolio.  
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The fixed income yield of the Policyholder and Shareholder Investments was 4.16% for the year 
ended 31 December 2021 as compared with 4.38% for the year ended 31 December 2020. 
Fixed income yield is the interest income from fixed income investments excluding investment 
income from unit-linked contracts and consolidated investment funds (which was US$7,536 
million and US$7,051 million in the years ended 31 December 2021 and 2020, respectively), 
as a percentage of average fixed income investments measured at amortised cost over the 
period. 

IFRS operating profit investment return increased by 6% to US$9,398 million for the year ended 
31 December 2020 from US$8,899 million for the year ended 31 December 2019. The increase 
was primarily driven by the increased size of our investment portfolio. 

The fixed income yield of the Policyholder and Shareholder Investments was 4.38% for the year 
ended 31 December 2020 as compared with 4.57% for the year ended 31 December 2019. 
Fixed income yield is the interest income from fixed income investments excluding investment 
income from unit-linked contracts and consolidated investment funds (which was US$7,051 
million and US$6,624 million in the years ended 31 December 2020 and 2019, respectively), 
as a percentage of average fixed income investments measured at amortised cost over the 
period. 

Net Insurance and Investment Contract Benefits 
 
Net insurance and investment contract benefits decreased by 13% to US$30,055 million for the 
year ended 31 December 2021 from US$34,739 million for the year ended 31 December 2020, 
reflecting the sharing of investment experience with policyholders for the participating and 
investment linked businesses. 
 
Net insurance and investment contract benefits increased by 8% to US$34,739 million for the 
year ended 31 December 2020 from US$32,128 million for the year ended 31 December 2019, 
reflecting the underlying growth of the in-force portfolio. 
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Commission and Other Acquisition Expenses 

 

 
Year ended  

31 December  

 2021 2020 2019 

 (in US$ millions) 

Commission and other acquisition expenses    
Commission and other acquisition expenses 
incurred ....................................................................  

 
5,687 

 
5,566 

 
6,499 

Deferral and amortisation of acquisition costs.........  (1,090) (1,164) (2,216) 

Total ........................................................................  4,597 4,402 4,283 

Commission and other acquisition expenses incurred increased by 2% to US$5,687 million for 
the year ended 31 December 2021 from US$5,566 million for the year ended 31 December 
2020, primarily due to higher new business volumes. Deferral and amortisation of acquisition 
costs decreased by 6% to US$1,090 million for the year ended 31 December 2021 from 
US$1,164 million for the year ended 31 December 2020, reflecting an increase in amortisation 
of acquisition costs. 

Commission and other acquisition expenses incurred decreased by 14% to US$5,566 million 
for the year ended 31 December 2020 from US$6,499 million for the year ended 31 December 
2019, primarily due to lower new business volumes. Deferral and amortisation of acquisition 
costs decreased by 47% to US$1,164 million for the year ended 31 December 2020 from 
US$2,216 million for the year ended 31 December 2019, reflecting a decrease in deferrals of 
acquisition costs. 

Operating Expenses 

Operating expenses mainly include employee benefit expenses, depreciation and amortisation 
and operating lease rental, as well as other operating expenses. Operating expenses increased 
by 12% to US$3,031 million for the year ended 31 December 2021 from US$2,695 million for 
the year ended 31 December 2020, mainly as a result of growth in headcount and increased 
Technology, Digital and Analytics related spending. Our expense ratio increased to 8.2% for 
the year ended 31 December 2021 from 7.6% for the year ended 31 December 2020. 

Operating expenses increased by 9% to US$2,695 million for the year ended 31 December 
2020 from US$2,468 million for the year ended 31 December 2019. Our expense ratio 
increased to 7.6% for the year ended 31 December 2020 from 7.3% for the year ended 31 
December 2019, mainly as a result of lower new business volumes and the inclusion of the 
CMLA business acquired in Australia in the second half of the year ended 31 December 2019. 

 
  



 
 

182 

Finance Costs and Other Expenses 

 

 
Year ended  

31 December  

 2021 2020 2019 

 (in US$ millions) 

Finance costs ...........................................................  357 292 283 
    
Other expenses    
Investment management expenses and others  .......  621 580 530 
Restructuring and other non-operating costs  ...........  338 285 246 
Depreciation on property held for own use ................  33 32 42 
Change in third-party interests in consolidated 

investment funds  ...................................................  
 

14 
 

47 
 

27 

Other expenses total ...............................................  1,006 944 845 

Finance costs increased by 22% to US$357 million for the year ended 31 December 2021 from 
US$292 million for the year ended 31 December 2020, mainly from increased interest expenses 
following the issuance of new medium term notes and securities during the year ended 31 
December 2021. 

Other expenses increased by 7% to US$1,006 million for the year ended 31 December 2021 
from US$944 million for the year ended 31 December 2020, mainly from higher restructuring 
costs and other non-operating costs and investment management expenses. 

Finance costs increased by 3% to US$292 million for the year ended 31 December 2020 from 
US$283 million for the year ended 31 December 2019, mainly from increased interest expenses 
following the issuance of new medium term notes and securities during the year ended 31 
December 2020. 

Other expenses increased by 12% to US$944 million for the year ended 31 December 2020 
from US$845 million for the year ended 31 December 2019, mainly from higher investment 
management expenses and restructuring costs and other non-operating costs. 

Profit Before Tax 

Profit before tax was US$8,468 million for the year ended 31 December 2021, as compared 
with US$7,270 million for the year ended 31 December 2020. 

Profit before tax was US$7,270 million for the year ended 31 December 2020, as compared 
with US$7,227 million for the year ended 31 December 2019.   
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Income Tax 

 

 Year ended  
31 December 

 2021 2020 2019 

   
 

_ 

 (in US$ millions) 

Current income tax ....................................  981 1,059 610 
Deferred income tax on temporary  

differences ..............................................  10 432 599 

Tax expenses ...........................................  991 1,491 1,209 
    

Tax expenses decreased from US$1,491 million for the year ended 31 December 2020 to 
US$991 million for the year ended 31 December 2021. 

Each of our geographic markets has its own tax regime, and the change in the tax expense (or 
credit) from one year to the next is affected by changes in the mix of income by jurisdiction. The 
effective corporate tax rate on profit before tax of the Group decreased to 12% for the year 
ended 31 December 2021 from 21% for the year ended 31 December 2020. 

The tax charged on shareholders’ profits of US$1,320 million for the year ended 31 December 
2020 as compared with US$1,030 million for the year ended 31 December 2019, and the tax 
charged on policyholders’ returns of US$171 million for the year ended 31 December 2020 as 
compared with US$179 million for the year ended 31 December 2019. 

The effective corporate tax rate on profit before tax of the Group increased to 21% for the year 
ended 31 December 2020 from 17% for the year ended 31 December 2019. 

Net Profit attributable to shareholders of the Issuer 

Net profit attributable to shareholders of the Issuer increased by 29% to US$7,427 million for 
the year ended 31 December 2021 compared with the year ended 31 December 2020. This 
increase was primarily due to growth in OPAT and higher other non-operating investment return 
and other items.  

Net profit attributable to shareholders of the Issuer decreased by 3% to US$5,779 million for 
the year ended 31 December 2020 compared with the year ended 31 December 2019. This 
decrease was primarily due to negative short-term fluctuations in investment return related to 
equities and real estate of US$406 million for the year ended 31 December 2020, compared 
with positive short-term fluctuations in investment return of US$305 million for the year ended 
31 December 2019.  

Movements in Other Comprehensive Income 

Amounts reflected in other comprehensive income decreased to US$8,389 million for the year 
ended 31 December 2021 from US$16,387 million for the year ended 31 December 2020. The 
decrease was mainly a result of negative foreign currency translation reserve movements of 
US$1,301 million and negative fair value reserve movements of US$6,763 million.  

Amounts reflected in other comprehensive income increased to US$16,387 million for the year 
ended 31 December 2020 from US$12,003 million for the year ended 31 December 2019. The 
increase was mainly a result of positive foreign currency translation adjustments of US$931 
million and positive fair value movements of US$3,501 million.  
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SEGMENTAL INFORMATION 

Our reporting segments are categorised as follows: (i) each Key Segment, consisting of 
Mainland China, Hong Kong (which includes Macau), Thailand, Singapore (which includes 
Brunei) and Malaysia; (ii) combined results for our Other Markets, consisting of the combined 
results of Australia, New Zealand, Cambodia, Indonesia, South Korea, Sri Lanka, the 
Philippines, Taiwan (China), Vietnam and Myanmar (which began operations as a wholly 
owned foreign life insurer in November 2019), as well as our interest in our joint venture in India; 
and (iii) our Group Corporate Centre reporting segment.   

The following summarises the results of operations of each of our geographical market 
segments. 

Mainland China 
 

  Year ended 31 December 

 2021 2020 2019 

 (in US$ millions, except VONB margin) 

VONB(1) ...........................................................  1,108 968 1,167 

VONB margin(2) ...............................................  78.9% 80.9% 93.5% 

ANP ................................................................  1,404 1,197 1,248 

TWPI ...............................................................  6,999 5,622 4,804 

OPAT ..............................................................  1,371 1,220 1,061 

 
(1) VONB figures shown in the table are based on local statutory reserving and capital requirements and include 

pension business. 
(2) VONB margin excludes pension business to be consistent with the definition of ANP used within the calculation. 
 

Year Ended 31 December 2021 Compared with Year Ended 31 December 2020 

AIA China reported VONB growth of 14% for the year ended 31 December 2021 compared to 
the year ended 31 December 2020 as higher agency productivity was partly offset by a 
reduction in active agent numbers and the impact of the 5% withholding tax that was applied 
since July 2020 following the conversion of AIA Co.’s Shanghai branch into a wholly-owned 
subsidiary. Excluding the withholding tax following subsidiarization, VONB increased by 18% 
to US$1,166 million. During the year ended 31 December 2021, traditional protection 
products accounted for the majority of VONB as a regulatory change that took effect in 
February 2021 accelerated demand. Nearly half of the VONB for the year ended 31 December 
2021 was recorded in the three months ended 31 March 2021. 

ANP grew by 17% for the year ended 31 December 2021 compared to the year ended 31 
December 2020 due to higher agency productivity, which was partly offset by a reduction in 
active agent numbers. VONB margin was 78.9% for the year ended 31 December 2021, 
compared to 80.9% for the year ended 31 December 2020, driven by an increased proportion 
of savings business and lower VONB margin for the six months ended 31 December 2021. 

AIA China reported OPAT growth of 12% for the year ended 31 December 2021 compared to 
the year ended 31 December 2020 as strong underlying business growth was offset by the 
impact of the 5% withholding tax following subsidiarization and the normalisation of medical 
claims relative to the low levels experienced for the six months ended 30 June 2020. Excluding 
the impact of the withholding tax and medical claims, OPAT grew by 19% for the year ended 
31 December 2021 compared to the year ended 31 December 2020. 

Following the launch of our new operation in Chengdu, Sichuan in March 2021, we received 
approval from the CBIRC, the Chinese banking and insurance regulator, to begin operations in 
Wuhan, Hubei with sales commencing from January 2022. Hubei province has a population of 
nearly 60 million and is a “centre of excellence” of higher education in Mainland China. We 
believe this marks another milestone as we replicate our Premier Agency in new geographies 
and provides us with an opportunity to access a base of potential customers that we estimate 
is five times the reach of our existing footprint. 
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Year Ended 31 December 2020 Compared with Year Ended 31 December 2019 

VONB decreased by 17% to US$968 million and ANP decreased by 4% to US$1,197 million, 
in each case, for the year ended 31 December 2020 compared to the year ended 31 December 
2019, which was primarily driven by limited sales volumes during the initial outbreak of the 
COVID-19 pandemic in the first quarter of the year ended 31 December 2020. As movement 
controls eased, new business sales momentum improved and our usual seasonal pattern 
resumed with VONB weighted towards the first half of the year ended 31 December 2020. 
VONB margin decreased by 12.6 percentage points to 80.9%, driven by a product mix shift 
towards long-term participating savings products as a result of successful cross-sales to 
existing customers, and the application of 5% withholding tax from July 2020.  
 
OPAT increased by 15% for the year ended 31 December 2020, primarily driven by our growing 
in-force portfolio and supported by favourable claims experience. 
 
During the year ended 31 December 2020, AIA China successfully obtained regulatory approval 
and completed the conversion of our Shanghai branch to become the first foreign wholly-owned 
foreign life insurance subsidiary in Mainland China and consolidated other existing branches 
under the new subsidiary. We have also received regulatory approval to begin preparing our 
newest branch in Sichuan. Sichuan is Mainland China’s sixth largest province by GDP and 
fourth largest by population, which we believe represents a significant long-term growth 
opportunity for AIA China.  

Hong Kong 

 
  Year ended 31 December 

 2021 2020 2019 

    

_ 

 (in US$ millions, except VONB margin) 

VONB(1) .........................................................  756 550 1,621  
VONB margin(2) .............................................  64.0% 44.7% 66.1%  
ANP ..............................................................  1,106 1,138 2,393  
TWPI .............................................................  11,904 13,042 13,107  
OPAT ............................................................  2,143 2,059 1,879  

 

(1) VONB figures shown in the table are based on local statutory reserving and capital requirements and include 
pension business. 

(2) VONB margin excludes pension business to be consistent with the definition of ANP used within the calculation. 

 

Year Ended 31 December 2021 Compared with Year Ended 31 December 2020 

AIA Hong Kong reported VONB growth of 37% for the year ended 31 December 2021 compared 
to the year ended 31 December 2020. A favourable product mix shift combined with higher 
government bond yields and reduced acquisition expense overruns led to an increase of 19.3 
percentage points in VONB margin for the year ended 31 December 2021 compared to the 
year ended 31 December 2020. ANP decreased 3% for the year ended 31 December 2021 
compared to the year ended 31 December 2020, primarily due to a decrease in ANP for the six 
months ended 30 June 2021 that was partly offset by positive ANP growth for the six months 
ended 31 December 2021.  

While the Individual Visit Scheme with Mainland China remained suspended for Hong Kong 
throughout the year ended 31 December 2021, the scheme has resumed for Mainland Chinese 
visitors to Macau. This has supported strong growth in sales to Mainland Chinese visitors for 
our Macau branch for the year ended 31 December 2021 compared to the year ended 31 
December 2020.  
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AIA’s Premier Agency remained the market leader in agency distribution in Hong Kong and 
achieved strong VONB growth, supported by an improvement in both agency activity and 
productivity. Our bancassurance channel also achieved strong VONB growth for the year ended 
31 December 2021 compared to the year ended 31 December 2020, supported by the launch 
of our new partnership with BEA in July 2021.  

OPAT grew by 4% for the year ended 31 December 2021 compared to the year ended 31 
December 2020, as underlying business growth and higher investment returns driven by an 
increase in equity asset balances was partly offset by a normalisation of medical claims 
experience relative to the low levels for the year ended 31 December 2020 and a small number 
of unusually large death claims. Underlying OPAT growth was 8% excluding the medical claims 
impact. TWPI reduced as the long-term participating policies reached the end of their premium 
payment terms and became fully paid up, while remaining in force policies continue to generate 
OPAT.  

Year Ended 31 December 2020 Compared with Year Ended 31 December 2019 

AIA Hong Kong’s VONB and ANP decreased by 66% and 52% respectively, as new business 
sales from Mainland Chinese visitors have effectively been on hold from early February 2020 
following the introduction of travel restrictions. VONB margin declined by 21.4 percentage 
points for the year ended 31 December 2020, reflecting acquisition expense overruns following 
the fall in new business volumes, a shift in product mix and the impact of lower interest rates. 
 
OPAT increased 10%, driven by underlying growth in our high quality in-force portfolio with 
renewal premiums up 11%, and was supported by favourable claims experience that more than 
offset the effect of lower bond yields and the reduction in long term investment return 
assumptions. 
 
For our agency channel, despite the disruptions from tightening social distancing measures, 
our Premier Agency remained the market leader in agency distribution in Hong Kong and 
delivered ANP growth for the domestic customer segment in the second half of the year ended 
31 December 2020 compared with the first half of the year ended 31 December 2020. In 
addition, our number of new recruits and agent productivity improved in the second half of the 
year ended 31 December 2020 compared to the first half of the year ended 31 December 2020.  
 
For our partnership distribution channel, VONB for the year ended 31 December 2020 
significantly decreased compared to the year ended 31 December 2019 due to a higher 
historical mix of sales to Mainland Chinese visitors by retail IFAs.  

Thailand 

 
  Year ended 31 December 

 2021 2020 2019 

 (in US$ millions, except VONB margin) 

VONB(1) ......................................................  609 469 494 

VONB margin(2) ..........................................  90.0% 71.0% 67.7% 

ANP ...........................................................  677 661 729 

TWPI ..........................................................  4,428 4,462 4,352 

OPAT .........................................................  960 987 1,064 

 
(1) VONB figures shown in the table are based on local statutory reserving and capital requirements and include 

pension business. 
(2) VONB margin excludes pension business to be consistent with the definition of ANP used within the calculation. 
 

Year Ended 31 December 2021 Compared with Year Ended 31 December 2020 

AIA Thailand reported 30% VONB growth for the year ended 31 December 2021 compared to 
the year ended 31 December 2020. ANP increased by 2% and VONB margin improved by 19.0 
percentage points for the year ended 31 December 2021 compared to the year ended 31 
December 2020, due to a proactive shift in product mix to regular premium unit-linked and 
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protection products. 

Our market-leading agency business delivered strong VONB growth for the year ended 31 
December 2021, as we continued to focus on quality recruitment and achieved strong growth 
in productivity of our agents from our differentiated Financial Adviser programme. Our strategic 
bancassurance partner, Bangkok Bank, delivered VONB growth for the year ended 31 
December 2021 compared to the year ended 31 December 2020, driven by increased 
productivity of bank insurance specialists as well as increased sales of unit-linked products. 

OPAT decreased to US$960 million for the year ended 31 December 2021 compared to US$ 
987 million for the year ended 31 December 2020 as adverse lapse experience from our in-
force portfolio and lower investment returns offset underlying business growth.  

Year Ended 31 December 2020 Compared with Year Ended 31 December 2019 

VONB from AIA Thailand declined 5% for the year ended 31 December 2020 compared to the 
year ended 31 December 2019, primarily driven by lower sales volume due to the impact of the 
COVID-19 outbreaks. We saw positive VONB momentum as movement restrictions eased and 
business activities began to normalise in the second half of the year ended 31 December 2020. 
Although ANP decreased by 9% for the year ended 31 December 2020 compared to the year 
ended 31 December 2019 reflecting the lower sales volume, VONB margin increased to 71.0%, 
driven by a substantial shift in product mix towards long-term protection products and medical 
riders as a result of greater customer awareness of individual protection needs due to the 
COVID-19 pandemic. 
 
OPAT reduced by 7% as in-force growth for the year ended 31 December 2020 and positive 
operating experience in the second half of the year ended 31 December 2020 were more than 
offset by a declining Thai equity market and reduced long term equity return assumptions. 
 
In our agency business we more than doubled the number of new recruits in the second half of 
the year ended 31 December 2020 compared with the first half of the year ended 31 December 
2020, supported by our continued focus on the execution of our differentiated Financial Adviser 
(“FA”)  programme.  
 
Our strategic bancassurance partner, Bangkok Bank, delivered positive VONB growth for the 
year ended 31 December 2020.  

Singapore 

  Year ended 31 December 

 2021 2020 2019 

 (in US$ millions, except VONB margin) 

VONB(1) ...........................................................  356 330 352 

VONB margin(2) ...............................................  64.7% 63.4% 65.5% 

ANP ................................................................  549 520 538 

TWPI ...............................................................  3,433 3,088 2,916 

OPAT ..............................................................  723 621 583 

 
(1) VONB figures shown in the table are based on local statutory reserving and capital requirements and include 

pension business. 
(2) VONB margin excludes pension business to be consistent with the definition of ANP used within the calculation. 

  

Year Ended 31 December 2021 Compared with Year Ended 31 December 2020 

AIA Singapore reported a 8% VONB growth for the year ended 31 December 2021 compared 
to the year ended 31 December 2020. ANP grew by 6% for the year ended 31 December 2021 
compared to the year ended 31 December 2020, as strong growth in our agency channel was 
partly offset by a reduction in new business from our partnership distribution channel. VONB 
margin improved by 1.3 percentage points for the year ended 31 December 2021 compared to 
the year ended 31 December 2020 as a result of reduced acquisition expense overruns. 



 
 

188 

OPAT increased by 16% for the year ended 31 December 2021 compared to the year ended 
31 December 2020, driven by growth in our in-force portfolio and increased investment returns.  

Leveraging our digital tools, our differentiated Premier Agency strategy delivered an increase 
in the number of active agents and improvements in agent productivity.   

Year Ended 31 December 2020 Compared with Year Ended 31 December 2019 

AIA Singapore’s VONB declined by 6% for the year ended 31 December 2020 as VONB growth 
in our agency business was more than offset by lower VONB in our partnership distribution 
channel, as sales to our offshore customer segment were particularly affected by COVID-19 
related border controls. These drivers also drove a 3% decline in ANP for the year ended 31 
December 2020 compared to the year ended 31 December 2019. VONB margin reduced by 
2.1 percentage points to 63.4% for the year ended 31 December 2020, as the reduction in the 
first half of the year ended 31 December 2020 primarily driven by acquisition expense overruns 
and a higher proportion of single premium unit-linked business was mostly offset in the second 
half of the year ended 31 December 2020, reflecting a positive shift in product mix and a 
reduction in acquisition expense overruns as new business volumes increased. 
 
OPAT increased by 7% for the year ended 31 December 2020 compared to the year ended 31 
December 2019, driven by a combination of growth in our in-force portfolio and positive 
operating experience. 
 
Agency productivity increased for the year ended 31 December 2020, supported by widespread 
adoption of our new digital sales capabilities that enabled our agents to sell remotely even 
during strict lockdowns. As containment measures eased, a significant proportion of sales 
continued to be completed without an in-person meeting. 

Malaysia 
 

  Year ended 31 December 

 2021 2020 2019 

 (in US$ millions, except VONB margin) 

VONB(1) ......................................................  283 222 258 

VONB margin(2) ..........................................  57.3% 59.9% 63.1% 

ANP ...........................................................  491 369 406 

TWPI ..........................................................  2,479 2,216 2,142 

OPAT .........................................................  392 326 333 

 
(1) VONB figures shown in the table are based on local statutory reserving and capital requirements and include 

pension business. 
(2) VONB margin excludes pension business to be consistent with the definition of ANP used within the calculation. 

 

Year Ended 31 December 2021 Compared with Year Ended 31 December 2020 

AIA Malaysia reported VONB growth of 27% to US$283 million for the year ended 31 December 
2021 compared to the year ended 31 December 2020, supported by strong growth in both our 
agency and partnership distribution channels. ANP grew by 33% for the year ended 31 
December 2021 compared to the year ended 31 December 2020, driven by strong growth in 
our Takaful business. VONB margin remained strong at 57.3%. 

OPAT grew by 20% for the year ended 31 December 2021 compared to the year ended 31 
December 2020 due to a one-off provision for an industry-wide initiative to identify and pay 
accumulated unreported death claims was made for the six months ended 30 June 2020. 
Excluding this provision, OPAT increased by 13% for the year ended 31 December 2021 
compared to the year ended 31 December 2020, primarily due to underlying profit from new 
and in-force business and favourable medical claims experience. 

In agency, we continued to focus on quality recruitment and achieved strong growth in new 
recruits for the year ended 31 December 2021 compared to the year ended 31 December 2020. 



 
 

189 

We have improved both the activity and productivity of our agents, with over 85% of active 
agents utilising our digital tools to manage their day-to-day activities. Our partnership channel 
delivered strong VONB growth, driven by our exclusive bancassurance partnership with Public 
Bank Berhad.  

Year Ended 31 December 2020 Compared with Year Ended 31 December 2019 

AIA Malaysia’s VONB and ANP for the year ended 31 December 2020 declined by 14% and 
9%, respectively, mainly driven by strict COVID-19 related movement restrictions. VONB 
margin decreased from 63.1% for the year ended 31 December 2019 to 59.9% for the year 
ended 31 December 2020 due to acquisition expense overruns. 
 
OPAT declined by 2% for the year ended 31 December 2020 compared to the year ended 31 
December 2019, mostly due to a one-off provision for an industry-wide initiative to identify and 
pay accumulated unreported death claims. Excluding this provision, OPAT increased by 8% for 
the year ended 31 December 2020. 
 
In the agency channel, our continued focus on quality recruitment helped deliver growth in the 
number of new recruits for the year ended 31 December 2020 compared to the year ended 31 
December 2019. In the second half of the year ended 31 December 2020, the number of active 
agents and case productivity exceeded 2019 levels and the widespread adoption of our new 
mobile-enabled digital tools. introduced in the first half of the year ended 31 December 2020, 
supported perforrmance. In the partnership distribution channel, we worked with our exclusive 
bancassurance partner, Public Bank Berhad, to enhance and streamline in-branch activity 
management process, which helped to nearly double the VONB in the second half of the year 
ended 31 December 2020 compared with the first half of the year ended 31 December 2020.  

Other Markets 

Other Markets include AIA’s operations in Australia, New Zealand, Cambodia, Indonesia, South 
Korea, Sri Lanka, the Philippines, Taiwan (China), Vietnam and Myanmar (which began 
operations as a wholly owned foreign life insurer in November 2019), as well as our 49% 
shareholding in our joint venture in India.  The financial results from our 49% shareholding in 
our joint venture with the Tata Group are included in OPAT on an equity accounted basis. ANP 
and VONB for Other Markets included the contribution attributable to our 49% interest in Tata 
AIA Life. 

The results of Tata AIA Life are accounted for the twelve-month period ended 30 September 
2021 and the twelve-month period ended 30 September 2020 in AIA’s consolidated results for 
the twelve-month periods ended 31 December 2021 and 31 December 2020 respectively. 

However, the TWPI does not include any contribution from Tata AIA Life because we account 
for the IFRS results of Tata AIA Life using the equity method of accounting. The IFRS results 
attributable to our 49% interest in Tata AIA Life are reflected in our consolidated income 
statement within the line item “Share of losses from associates and joint ventures” included in 
OPAT. Accordingly, OPAT set out below and elsewhere in this Offering Circular includes the 
contribution from Tata AIA Life. 
 

  Year ended 31 December 

 2021 2020 2019 

 (in US$ millions, except VONB margin) 

VONB(1)(2) ...................................................  511 514 535 

VONB margin(3) ..........................................  35.9% 38.4% 41.9% 

ANP ...........................................................  1,420 1,334 1,271 

TWPI(4) .......................................................  7,616 6,978 6,681 

OPAT(5) ......................................................  784 687 772 

 
(1) VONB figures shown in the table are based on local statutory reserving and capital requirements and include 

pension business. 
(2)     Includes the contribution from Tata AIA Life attributable to our 49% interest in Tata AIA Life. 
(3) VONB margin excludes pension business to be consistent with the definition of ANP used within the calculation. 
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(4) TWPI excludes the contribution from Tata AIA Life. 
(5) OPAT includes the contribution from Tata AIA Life. 
 

Year Ended 31 December 2021 Compared with Year Ended 31 December 2020 

Our Other Markets segment recorded a 1% reduction in VONB for the year ended 31 December 
2021 compared to the year ended 31 December 2020, with the performance for the six months 
ended 30 June 2021 offset by a weaker performance in the six months ended 31 December 
2021, as stricter containment measures imposed in a number of markets due to a resurgence 
of COVID-19. VONB for the year ended 31 December 2020 included a one-off contribution from 
CBA in Australia. Excluding the impact of the CBA contribution, VONB growth for the segment 
was positive for the year ended 31 December 2021 compared to the year ended 31 December 
2020.  

OPAT increased by 14% for the year ended 31 December 2021 compared to the year ended 
31 December 2020, as strong underlying business growth was partially offset by increased 
mortality claims in Indonesia and the Philippines. 

Australia: For the year ended 31 December 2021, AIA Australia delivered strong VONB growth 
compared to the year ended 31 December 2020, after excluding the one-off contribution from 
CBA for the three months ended 31 March 2020. Our group insurance business delivered 
strong ANP growth as we renewed several large group insurance schemes. 

New Zealand: Our New Zealand business reported positive VONB growth for the year ended 
31 December 2021 compared to the year ended 31 December 2020, driven by a strong 
performance from our IFA channel and a reduction in  acquisition expense overruns. 

Cambodia: AIA Cambodia continued to execute its multi-channel distribution strategy. Our 
partnership distribution delivered strong ANP growth despite disruptions from COVID-19 
containment measures that were in place for most of the year ended 31 December 2021 
compared to the year ended 31 December 2020. During the year ended 31 December 2021, 
we entered into a new partnership with Prince Bank Plc and extended our partnership with 
Cambodian Public Bank. 

Indonesia: AIA Indonesia’s VONB remained broadly stable for the year ended 31 December 
2021 compared to the year ended 31 December 2020, as the pandemic continued to cause 
disruption to new business sales. As restrictions eased in the three months ended 31 December 
2021, we saw business momentum return with positive month-on-month growth in VONB for 
both agency and our strategic bancassurance partnership with Bank Central Asia. Our agency 
channel reported growth for the year ended 31 December 2021 compared to the year ended 
31 December 2020, driven by a significant increase in new recruits and higher utilisation of 
digital tools. 

Myanmar: AIA Myanmar continued to build strong foundations for the long-term expansion of 
our business in this market. Business momentum began to return during the six months ended 
31 December 2021 as we focused on growing our distribution capability. During the year ended 
31 December 2021, we became the market leader in MDRT membership. 

Philippines: VONB reduced slightly for the year ended 31 December 2021 compared to the 
year ended 31 December 2020 as a decline for the six months ended 30 June 2021 was offset 
by growth in both our agency and bancassurance channels for the six months ended 31 
December 2021. In agency, high adoption of iRecruit, our digital end-to-end recruitment 
platform, supported strong growth in new recruits and we drove increased utilisation of digital 
tools amongst our agents. The increased adoption of remote selling tools in our bancassurance 
channel also supported an improvement in productivity of our bank insurance specialists. 

South Korea: AIA Korea reported strong VONB growth for the year ended 31 December 2021 
compared to the year ended 31 December 2020. Our direct marketing channel delivered strong 
VONB and ANP growth for the year ended 31 December 2021 compared to the year ended 31 
December 2020, underpinned by an increase in sales representatives. We continued to 
enhance our omnichannel distribution with SK Telecom, SK Inc. C&C and Samsung Card, 
resulting in an increase in sales for the six months ended 31 December 2021 compared to the 
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six months ended 30 June 2021. 

Sri Lanka: AIA Sri Lanka reported strong VONB growth for the year ended 31 December 2021 
compared to the year ended 31 December 2020, driven by favourable performances across 
both our agency and bancassurance channels. Our continued focus on supporting our agency 
force with enhanced digital tools drove the strong growth in the number of active agents. 

Taiwan (China): AIA Taiwan reported a decline in VONB for the year ended 31 December 
2021 compared to the year ended 31 December 2020, as stringent containment measures were 
implemented for the first time since the start of the pandemic and remained in place for the 
majority of the year, affecting sales across all channels. 

Vietnam: VONB declined for the year ended 31 December 2021 compared to the year ended 
31 December 2020 as the implementation of strict mobility restrictions for the first time since 
the beginning of the pandemic affected sales for the six months ended 31 December 2021, 
which more than offset the growth for the six months ended 30 June 2021. We have continued 
to enhance and drive adoption of our digital tools among our agents, resulting in an increase in 
remote sales adoption. Our strategic bancassurance partnership with VPBank reported strong 
VONB growth for the year ended 31 December 2021 compared to the year ended 31 December 
2020, and we launched our partnership with Tiki Corporation, a leading comprehensive e-
commerce platform in Vietnam, in December 2021.  
 
India: Tata AIA Life reported strong VONB growth for the year ended 31 December 2021 
compared to the year ended 31 December 2020. We maintained our industry leading position 
in the pure retail protection market.  We continued to grow our high quality differentiated Premier 
Agency as we expanded our agency’s geographical footprint by opening 100 new digitally-
enabled branches that operate without paper. Our bancassurance channel reported strong 
VONB growth as we enhanced our digital and remote-selling tools. Our digital capabilities 
enabled us to engage and service the customers of our partners with seamless end-to-end 
experiences. For example, our partnership with PolicyBazaar increased sales for the year 
ended 31 December 2021 with over 50,000 cases sold by way of an end-to-end digital journey 
with tele-assistance. 

Year Ended 31 December 2020 Compared with Year Ended 31 December 2019 
 
VONB for the Other Markets segment was lower by 4% for the year ended 31 December 2020 
compared to the year ended 31 December 2019, following lower VONB in New Zealand, the 
Philippines and Indonesia. This was offset by positive VONB growth in the remaining markets 
in the Other Markets segment for the year ended 31 December 2020 compared to the year 
ended 31 December 2019, particularly from Vietnam, Taiwan (China) and India.  
 
OPAT declined by 11% for the year ended 31 December 2020 compared to the year ended 31 
December 2019, primarily due to a US$68 million decrease in OPAT from Australia for the year 
ended 31 December 2020 compared to the year ended 31 December 2019 as a result of lower 
profitability from disability insurance policies. Growth in OPAT in Taiwan (China) and Vietnam 
broadly offset lower OPAT from Indonesia, the Philippines and South Korea. 
 
Australia & New Zealand: While there was positive growth in ANP for the year ended 31 
December 2020, our business in Australia and New Zealand recorded a lower VONB due to 
acquisition expense overruns and a higher mix of group insurance business, with the 
onboarding of a new large group insurance scheme as well as several successful renewals. 
This was moderated by our long term bancassurance partnerships with CBA and ASB Bank 
Limited (ASB), which generated a significant one-off contribution to VONB as both CBA and 
ASB purchased mortality cover on behalf of their existing home loan customers in the first half 
of the year ended 31 December 2020.  
 
Cambodia: We continued to expand our distribution reach through geographical expansion 
outside of Phnom Penh, and opened multiple new agency offices and additional branches with 
our strategic distribution partners. 
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Indonesia: AIA Indonesia reported a decline in VONB for the year ended 31 December 2020 
as the VONB growth in our bancassurance business driven by our strategic partnership with 
Bank Central Asia was more than offset by a decline in agency VONB due to COVID-19 social 
distancing restrictions. This was partly offset by an improvement in the second half of the year 
ended 31 December 2020 from higher activity and productivity of new agents.  
 
Myanmar: Following the official launch of our Myanmar business at the end of November 2019, 
our focus for the year ended 31 December 2020 was on building a foundation for our multi-
channel distribution platforms and awareness of the AIA brand. In addition, AIA Myanmar 
launched its first long-term bancassurance partnership.   
 
Philippines: Our operations in the Philippines reported a decline in VONB for the year ended 
31 December 2020 following the nationwide lockdown implemented since mid-March 2020. 
Community quarantine restrictions of varying levels remain in-force across the country, which 
has created sustained headwinds to both agency and bancassurance businesses. 
 
South Korea: AIA Korea delivered VONB growth for the year ended 31 December 2020, 
supported by a strong performance in direct marketing. We launched an omni-channel 
distribution model in November 2020 with SK Telecom, SK holdings C&C, and our new strategic 
distribution partner, Samsung Card. Under this model, we use data analytics and digital 
marketing to embed our shared-value protection propositions into the customer journeys of the 
online and mobile ecosystems of our partners. 
 
Sri Lanka: AIA Sri Lanka delivered VONB growth for the year ended 31 December 2020 as we 
implemented several new digital tools to support remote agency recruitment and training, as 
well as enhancing the buy, service and claim customer journeys. This supported a recovery in 
the second half of the year ended 31 December 2020, with increased agency recruitment and 
growth in the number of active agents. 
 
Taiwan (China): AIA Taiwan delivered VONB growth for the year ended 31 December 2020, 
primarily driven by sales momentum in our broker channel. We continue to focus on delivering 
insurance solutions that meet targeted customer needs for retirement and legacy planning, and 
strengthening our relationships with key bancassurance and IFA partners. 
 
Vietnam: AIA Vietnam delivered VONB growth for the year ended 31 December 2020 from 
both agency and partnership channels. Agency remained the primary distribution channel for 
AIA Vietnam and an increase in the number of active agents and recruitment momentum drove 
the continued expansion of our Premier Agency. VONB margin increased as a result of a shift 
towards higher-margin protection products following the introduction of a series of first-in-
market features to our health and critical illness products. 
 
India: Tata AlA Life delivered VONB growth through its differentiated multi-channel distribution 
platform and protection focus. Our highly-digitalised model was crucial in enabling business 
continuity and driving growth through the COVID-19 pandemic. Tata AIA Life maintained its 
leading position in the pure retail protection market, and our high-quality Premier Agency 
continued to be a leader in the industry in terms of agent productivity. The business renewed 
its distribution agreement with Indusind Bank Ltd. and we announced a long-term strategic 
partnership with Practo Pte. Ltd. Through this partnership, Tata AIA Life will become the 
exclusive provider of life insurance solutions to Practo’s digital healthcare platform, which has 
175 million unique users, and Tata AIA Life’s customers will gain preferred access to Practo’s 
leading digital healthcare platform. 
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EV EQUITY 

The following table sets forth EV and EV Equity as of 31 December 2021, 2020 and 2019. 
 As of 31 December 

 2021 2020 2019 

 (in US$ millions) 

EV ............................................................  72,987 65,247 61,985 

Goodwill and other intangible assets(1) ....  2,014 1,938 1,920 

EV Equity ................................................  75,001 67,185 63,905 

 

(1) Consistent with the amounts reported in our IFRS financial statements, net of tax, amounts attributable to 
participating funds and non-controlling interests. 

 

Year Ended 31 December 2021 Compared with Year Ended 31 December 2020 

EV Equity increased by US$7,816 million to US$75,001 million at 31 December 2021, an 
increase of 12% from US$67,185 million at 31 December 2020, mainly driven by EV operating 
profit of US$7,896 million and positive investment return variances of US$1,293 million, which 
were partly offset by negative exchange rate movements of US$810 million. 

EV Equity included goodwill and other intangible assets of US$2,014 million at 31 December 
2021, compared with US$1,938 million at 31 December 2020. This increase arose primarily 
from the acquisition of AIA Everest. 
  
Year Ended 31 December 2020 Compared with Year Ended 31 December 2019 

EV Equity increased by US$3,280 million to US$67,185 million at 31 December 2020, an 
increase of 5% from US$63,905 million at 31 December 2019, mainly driven by EV operating 
profit of US$7,243 million and positive exchange rate movements of US$1,164 million, which 
were partly offset by negative investment return variances of US$1,868 million and the negative 
effect of reduced long-term economic assumptions of US$1,013 million. 

EV Equity included goodwill and other intangible assets of US$1,938 million at 31 December 
2020, compared with US$1,920 million at 31 December 2019. This increase was due to the 
purchase price adjustment of US$18 million arising from the acquisition of CMLA. 
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Analysis of EV Movement 

The following tables set forth the movement in EV for the years ended 31 December 2021, 
2020 and 2019. 

 Year ended 31 December 2021 

Adjusted  
Net Worth 

Value of  
In-Force  
Business 

Embedded  
Value 

 (in US$ millions) 

Opening EV ......................................   28,503 36,744 65,247 
Purchase Price ..................................  (397) - (397) 
Acquired EV .......................................  266 254 520 
Effect of Acquisition ...........................  (131) 254 123 
BEA Upfront Payment……………….. (258) - (258) 
Value of new business .......................   (810) 4,176 3,366 
Expected return on EV ......................   5,156 (754) 4,402 
Operating experience variances ........   626 (175) 451 
Operating assumption changes .........   64 (78) (14) 
Finance costs ....................................   (309) - (309) 
EV operating profit ..........................   4,727 3,169 7,896 
Investment return variances ..............   1,636 (343) 1,293 
Effect of changes in economic 

assumptions ....................................   
 

(26) 
 

460 
 

434 
Other non-operating variances ..........   1,163 37 1,200 
Total EV profit ..................................   7,500 3,323 10,823 
Dividends ...........................................   (2,147) - (2,147) 
Other capital movements ...................   9 - 9 
Effect of changes in exchange rates .   (174) (636) (810) 

Closing EV ........................................     33,302   39,685   72,987 

 
 

 Year ended 31 December 2020 

Adjusted  
Net Worth 

Value of  
In-Force  
Business 

Embedded  
Value 

 (in US$ millions) 

Opening EV ......................................   28,241 33,744 61,985 
Purchase Price ..................................  (18) - (18) 
Acquired EV .......................................    -   -   - 
Effect of Acquisition ...........................  (18) - (18) 
Value of new business .......................   (726) 3,491 2,765 
Expected return on EV ......................   5,591   (1,415) 4,176 
Operating experience variances ........   538 (5) 533 
Operating assumption changes .........   (31) 47 16 
Finance costs ....................................     (247)   -   (247) 
EV operating profit ..........................   5,125 2,118 7,243 
Investment return variances ..............   (3,446) 1,578 (1,868) 
Effect of changes in economic 

assumptions....................................   35 (1,048) (1,013) 
Other non-operating variances ..........     160   (490)   (330) 
Total EV profit ..................................   1,874 2,158 4,032 
Dividends ...........................................   (1,997) - (1,997) 
Other capital movements ...................   81 - 81 

Effect of changes in exchange rates .   
  322   842   1,164 

Closing EV ........................................     28,503   36,744   65,247 
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 Year ended 31 December 2019 

Adjusted  
Net Worth 

Value of  
In-Force  
Business 

Embedded  
Value 

 (in US$ millions) 

Opening EV ......................................   24,637 29,880 54,517 
Purchase Price ..................................  (1,454) - (1,454) 
Acquired EV .......................................    790   417   1,207 
Effect of Acquisition ...........................    (664)    417   (247) 
Value of new business .......................   (702) 4,856 4,154 
Expected return on EV ......................   5,072 (967) 4,105 
Operating experience variances ........   394 206 600 
Operating assumption changes .........   (18) 52 34 
Finance costs ....................................     (208)   -   (208) 
EV operating profit ..........................   4,538 4,147 8,685 
Investment return variances ..............   (942) 1,459 517 
Effect of changes in economic 

assumptions....................................   
 

65 
 

(319) 
 

(254) 
Other non-operating variances ..........     2,491   (2,569)   (78) 
Total EV profit ..................................   6,152 2,718 8,870 
Dividends ...........................................   (1,961) - (1,961) 
Other capital movements ...................   136 - 136 

Effect of changes in exchange rates .   
  (59)   729   670 

Closing EV ........................................     28,241   33,744   61,985 

EV AND VONB SENSITIVITIES 

Sensitivities to EV and VONB arising from changes to central assumptions from equity price 
and interest rate movements are shown in the table below. 

 

 

 
 

EV as of 
31 

December 
2021 

Year 
ended  

31 
December 

2021 
VONB 

 
 

EV as of 
31 

December 
2020 

Year 
ended  

31 
December 

2020 
VONB 

EV as of  
31 

December 
2019 

Year 
ended  

31 
December 

2019 
VONB 

 (in US$ millions) 

Central value ........................ 72,987 3,366 65,247 2,765 61,985 4,154 
Impact of Equity price 

changes 
      

10% increase in equity 
prices…… 

 
1,878 

 
n/a 

 
1,099 

 
n/a 

 
968 

 
n/a 

10% decrease in equity 
prices................................. (1,871) n/a (1,095) n/a (967) n/a 

Impact of Interest rate 
changes 

      

50 basis points increase in 
interest rates ...................... 

 
(330) 

 
74 

 
652 

 
193 

 
719 

 
151 

50 basis points decrease in 
interest rates ...................... 

 
279 

 
(108) 

 
(1,294) 

 
(298) 

 
(797) 

 
(207) 
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Year Ended 31 December 2021 Compared with Year Ended 31 December 2020 
 
EV operating profit increased by 9% to US$7,896 million for the year ended 31 December 2021 
compared to the year ended 31 December 2020, mainly driven by growth in VONB and an 
increase in , expected return on EV.  Operating variance contributed US$437 million to EV 
operating profit for the year ended 31 December 2021, as our overall experience has continued 
to be favourable compared with our EV assumptions. 
 

EV grew by US$7,740 million to US$72,987 million as at 31 December 2021. The increase in 
EV was mainly driven by EV operating profit of US$7,896 million and positive investment return 
variances of US$1,293 million, which were partially offset by negative exchange rate 
movements of US$810 million. The EV as at 31 December 2021 included the effect of 
acquisition of US$123 million related to the acquisition of AIA Everest and an upfront payment 
of US$258 million for the BEA strategic bancassurance partnership. The investment of 
US$1,860 million in China Post Life is included in EV as at 31 December 2021 at cost with no 
resulting impact to adjusted net worth (ANW) and EV. 

EV as at 31 December 2021 is shown after the payment of shareholder dividends of US$2,147 
million.  

Year Ended 31 December 2020 Compared with Year Ended 31 December 2019 
 
EV operating profit decreased by 17% to US$7,243 million at 31 December 2020 compared to 
31 December 2019. This performance was the result of negative 33% growth in VONB to 
US$2,765 million, expected return on EV of US$4,176 million and positive operating variances 
of US$549 million. Expected return on EV grew at 2% to US$4,176 million, primarily due to the 
increased size of our in-force portfolio. 
 
EV grew by US$3,262 million to US$65,247 million at 31 December 2020. The increase in EV 
was mainly driven by EV operating profit of US$7,243 million and positive exchange rate 
movements of US$1,164 million, which were partially offset by negative investment return 
variances of US$1,868 million and the impact of reduced long-term economic assumptions of 
US$1,013 million, both reflecting the sharp reduction in government bond yields, most notably 
in the United States and Thailand for the year ended 31 December 2020. 

EV is shown after the payment of shareholder dividends of US$1,997 million and a deduction 
of US$18 million for the acquisition of CMLA due to the purchase price adjustment.  

LIQUIDITY AND CAPITAL RESOURCES 

The Group’s liquidity and capital resources are managed on a group-wide basis, working 
closely with our subsidiaries and branches. Our principal cash inflows come from insurance 
premiums, deposits, policy fees, management fees for our unit-linked insurance products and 
annuity sales. In the case of the Issuer, our principal capital inflows are dividends from the 
operating entities and our principal capital outflows are dividends to shareholders and payments 
on indebtedness. 

The principal sources of funds generated by our insurance operations are generally affected by 
fluctuations in the level of policy surrenders, withdrawals, maturities, benefits and claims and 
guarantees to policyholders. The Group’s operating units may face liquidity pressure in the form 
of unexpected cash demands that could arise from an increase in the level of policyholders 
terminating policies. We closely monitor and manage the level of surrenders in order to 
minimise this liquidity risk. 

We are a holding company and depend upon dividends and other distributions and payments 
from the Group for our cash flow, and AIA Co. depends upon dividends and other distributions 
and payments from its operating subsidiaries and branches for substantially all of its cash flow. 
The payment of dividends and other distributions and payments by the Group’s subsidiaries 
and branches is regulated by applicable insurance, foreign exchange and tax laws, rules and 
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regulations. The amount and timing of certain dividends, distributions and other payments by 
our insurance subsidiaries or branches require regulatory approval. In particular, the payment 
of dividends, distributions and other payments to the Issuer by AIA Co. is subject to the 
oversight of the HKIA. For more information see “Regulation” and “Risk Factors – Risks Relating 
to the Instruments issued under the Programme – Our ability to service payments on the 
Instruments and to meet our obligations depends on dividends and other distributions and 
payments from and among our operating subsidiaries and branches, which are subject to 
contractual, regulatory and other limitations.” As a holding company, the ability of the Issuer to 
pay dividends and meet its other obligations depends on dividends and other distributions and 
payments from its operating subsidiaries and branches, which are subject to contractual, 
regulatory and other limitations. 
 

At 31 December 2021, holding company financial resources were US$13,136 million compared 
with US$12,388 million at 31 December 2020. The increase of US$748 million was mainly 
driven by capital flows to the holding company from subsidiaries of US$3,976 million and net 
proceeds of the issuances and redemption of medium-term notes and securities totalling 
US$1,077 million during the year, offset by the investment in China Post Life of US$1,860 
million and the payment of shareholder dividends of US$2,147 million. Issuances of medium-
term notes and securities totalled US$2,079 million while US$1,002 million of instruments were 
redeemed upon maturity. 

The movements in holding company financial resources for the years ended 31 December 
2021, 2020 and 2019 are summarised as follows: 

 

  Year ended 31 December  

 2021 2020 2019 

 (in US$ millions) 

Opening holding company 
financial resources ....................   12,388 8,630 

 
8,339 

Capital flows from subsidiaries ........   3,976 2,354 2,603 
Corporate activity including 

acquisitions...................................   (1,860) - (1,450) 
Net capital flows to holding 

company......................................  2,116 
                    

2,354 
                   

1,153 
Net increase in borrowings(1)  ..........   1,077 2,792 797 
Interest payments on borrowings(1) .   (322) (245) (228) 
Investment income, mark-to-market 

movements in debt securities and 
others 24 854 

 
530 

Closing holding company 
financial resources before 
dividends.....................................  15,283 14,385 10,591 

Dividends paid .................................   (2,147) (1,997) (1,961) 

Closing holding company 
financial resources  ...................  13,136 12,388 

 
8,630 
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  As of 31 December  

 2021 2020 2019 

 (in US$ millions) 

Assets recoverable and liabilities 
repayable within 12 months:  

  

Loans to/amounts due from 
subsidiaries(2) ...............................   103 90 84 

Medium term notes and securities(3)   (167) (1,002) - 

Net other assets and other liabilities   (46) (14) (3) 

Closing holding company 
financial resources available 
after 12 months ..........................   13,026 

 
11,462 

 
8,711 

 

(1) Borrowings principally include medium term notes and securities, other intercompany loans, and outstanding 
borrowings, if any, from the Company’s US$2,290 million unsecured committed credit facilities. 

(2) As at 31 December 2021, 2020 and 2019, loans to/amounts due from subsidiaries were US$1,917 million, 
US$1,904 million and US$1,918 million, respectively. US$103 million, US$90 million and US$84 million were 
recoverable within the 12 months after the years ended 31 December 2021, 2020 and 2019, respectively. 

(3) As at 31 December 2021, 2020 and 2019, medium term notes and securities placed to the market were US$9,588 
million, US$8,559 million and US$5,757 million, respectively. US$167 million, US$1,002 million and nil were 
repayable within 12 months after the years ended 31 December 2021, 2020 and 2019, respectively. Details of the 
medium term notes and securities placed to the market are included in note 30 to our 2021 audited consolidated 
financial statements included elsewhere in this Offering Circular.  

 

Across the Group, liquidity is also available from our portfolio of investment assets. Our 
investments generally comprise highly liquid and marketable securities, which generally could 
be liquidated to meet cash needs. We seek to augment our liquidity by employing various 
liability management techniques, including staggering of maturities of term deposits and 
investing in marketable short-term securities. As of 31 December 2021, our investments in fixed 
maturity financial assets had a fair value of US$209,470 million. In some of the markets in which 
we invest, we are subject to market liquidity risk due to the significant size of our local currency 
denominated investments. 

Our cash inflows and existing cash balances are used to pay liabilities under various traditional 
life, unit-linked and universal life, A&H and group insurance products, and to purchase 
investment assets. We also use our funds to pay operating expenses, income and other taxes 
and to meet our other obligations, including payments on our indebtedness and dividends that 
may be declared and payable to our shareholders.  

The following table sets forth a maturity analysis presenting the estimated maturity of carrying 
amounts in our consolidated statement of financial position as of 31 December 2021. 
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 Total 

Due in  
one year  
or less 

Due after 
one year 
through 

five years 

Due after 
five years 
through 

ten years 
Due after 
ten years 

No fixed 
maturity(2) 

 (in US$ millions) 

Financial assets (Policyholder and 
shareholder investments) 

      

Loans and deposits .........................   8,946 2,477 754 458 1,623 3,634 
Other receivables ............................   2,694 2,598 47 6 7 36 
Debt securities ................................   193,420 4,234 21,155 28,484 139,547 - 
Equity shares and interests in 

investment funds .........................   39,108 - - - - 39,108 
Reinsurance receivables .................   992 992 - - - - 
Accrued investment income ............   1,764 1,754 2 - - 8 
Cash and cash equivalents .............   3,913 3,913 - - - - 
Derivative financial instruments .......   1,419 51 1,037 97 234 - 

Subtotal .............................................  252,256 16,019 22,995 29,045 141,411 42,786 
Financial assets (Unit-linked contracts 

and consolidated investment funds) .  
 

40,453 
 

- 
 

- 
 

- 
 

- 
 

40,453 

Total ...................................................   292,709 16,019 22,995 29,045 141,411 83,239 

Financial and insurance contract 
liabilities (Policyholder and 
shareholder investments) 

      

Insurance and investment contract 
liabilities (net of deferred 
acquisition and origination costs, 
and reinsurance) .........................   182,484 4,857 17,564 18,621 141,442 - 

Borrowings ......................................   9,588 167 1,247(1) 2,686 4,374 1,114 
Obligations under repurchase 

agreements ................................   1,588 1,588 - - - - 
Other liabilities excluding lease 

liabilities ......................................   6,811 5,330 213 141 154 973 
Lease liabilities ................................   502 174 303 24 1 - 
Derivative financial instruments .......   1,369 356 659 131 223 - 

Subtotal .............................................  202,342 12,472 19,986 21,603 146,194 2,087 
Financial and insurance contract 

liabilities (Unit-linked contracts and 
consolidated investment funds) ........  

 
 

37,109 

 
 

- 

 
 

- 

 
 

- 

 
 

- 

 
 

37,109 

Total ...................................................   239,451 12,472 19,986 21,603 146,194 39,196 

 
_____________________________ 

(1) This includes borrowings of US$748 million that fall due after 2 years through 5 years. 
(2) Financial assets with no fixed maturity are considered equities or receivables on demand which the Group has the choice 

to call. Similarly, financial liabilities with no fixed maturity are considered payable on demand as the counterparty has a 
choice of when the amount is paid. 

(3) The total value of amounts within financial assets (unit-linked contracts and consolidated investment funds) is included within 
the no fixed maturity category to facilitate comparison with the corresponding total value of amounts within financial and 
insurance contract liabilities (unit-linked contracts and consolidated investment funds). Included within financial assets (unit-
linked contracts and consolidated investment funds) are debt securities of US$626 million due in one year or less, US$2,753 
million due after 1 year through 5 years, US$2,019 million due after 5 years through 10 years and US$1,262 million due 
after 10 years, in accordance with the contractual terms of the financial investments.   

Indebtedness 

Borrowings   

As of 31 December 2021, we had borrowings of US$9,588 million, which were in the form of 
outstanding notes and securities placed to the market under our medium term note and 
securities programme.  

The following table summarises the Group’s outstanding medium term notes and securities as 
of 31 December 2021: 

Issue date Nominal amount Interest rate Tenor Maturity 

Senior Notes     

13 March 2013(1) US$500 million 3.125% 10 years] 13 March 2023 

11 March 2014(1) US$500 million 4.875% 30 years 11 March 2044 

11 March 2015(1) US$750 million 3.200% 10 years 11 March 2025 
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16 March 2016(1) US$750 million 4.500%  30 years 16 March 2046 

23 May 2017(2)  US$500 million 4.470% 30 years 23 May 2047 

6 April 2018(1) US$500 million 3.900% 10 years 6 April 2028 

16 January 2019 HK$1,300 million 2.950%   3.5 years 16 July 2022 

16 January 2019 HK$1,100 million 3.680% 12 years 16 January 2031 

9 April 2019(1) US$1 billion 3.600% 10 years 9 April 2029 

7 April 2020(1) US$1 billion 3.375% 10 years 7 April 2030 

24 June 2020 A$90 million 2.950% 10 years 24 June 2030 

Subordinated Securities  

16 September 2020(1)(3) US$1,750 million 3.200% 20 years 16 September 2040 

7 April 2021(1)(3) (4) US$750 million 2.700% Perpetual n/a 

11 June 2021(1)(3)(4) SG$500m 2.900% Perpetual n/a 

9 September 2021(1)(3)(4) EUR750 million 0.880% 12 years 9 September 2033 

19 October 2021(1)(3)(4) SG$105m 3.000% 30 years 19 October 2051 

_____________________________ 

(1) These medium term notes and securities are listed on The Stock Exchange of Hong Kong Limited. 
(2) These medium term notes are listed on the Taipei Exchange, Taiwan (China). 
(3) These medium term securities are subordinated instruments of the Issuer. The Issuer has the right to redeem these 

securities in the event of a tax event, regulatory event or a minimal outstanding amount, or to conduct a make-whole 
redemption, subject to the satisfaction of the applicable redemption conditions. 

(4)           The coupon rate of these securities is fixed for a predetermined period as set out within the terms and conditions of the 
                   securities, and then resets to the initial spread plus a then prevailing benchmark rate if the securities have not been  
                   redeemed. 
 

The Group has access to an aggregate of US$2,290 million unsecured committed credit 
facilities, which includes a US$100 million revolving three-year credit facility expiring in 2024 
and a US$2,190 million five-year credit facility expiring in 2026. The credit facilities will be used 
for general corporate purposes. There were no outstanding borrowings under these credit 
facilities as of 31 December 2021.  

Historical cash flows 

The table below shows our net cash flows from operating, investing and financing activities for 
the periods indicated: 

 

 

 
 

Year ended 31 
December 

Year ended 31 
December 

Year ended 31 
December 

 2021 2020 2019 

 (in US$ millions) 

Net cash provided by operating activities. .........  3,909 2,357 3,337 
Net cash used in investing activities ..................  (2,781) (1,219) (245) 
Net cash (used in) / provided by financing 

activities .........................................................  (1,661) 392 (1,520) 
Net (decrease) / increase in cash and cash 

equivalents ...................................................  (533) 1,530 1,572 
Cash and cash equivalents at the beginning of 

the financial period .........................................  5,393 3,753 2,146 
Effect of exchange rate changes on cash  

and cash equivalents .....................................  (165) 110 35 
Cash and cash equivalents at the end  

of the financial period ..................................  4,695 5,393 3,753 
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Year Ended 31 December 2021 Compared with Year Ended 31 December 2020 

Our operating activities include our net purchases and sales of financial investments.  Net cash 
provided by operating activities was US$3,909 million for the year ended 31 December 2021 
compared with net cash provided by operating activities of US$2,357 million for the year ended 
31 December 2020, primarily reflecting increased insurance and investment contract liabilities 
and cash outflow of financial investments. 

Our investing activities consist of acquisitions of subsidiaries and associates, acquisitions and 
disposals of real estate and intangible assets. Net cash used in investing activities was 
US$2,781 million for the year ended 31 December 2021 compared with net cash used in 
investing activities of US$1,219 million for the year ended 31 December 2020. This increase 
was primarily due to the payments in relation to the acquisition of China Post Life for the year 
ended 31 December 2021.  

Our financing activities include our borrowings and repayments, as well as movements in 
capital and distribution of dividends to shareholders.  Net cash used in financing activities was 
US$1,661 million for the year ended 31 December 2020 compared with net cash provided by 
financing activities of US$392 million for the year ended 31 December 2020, mainly 
representing the redemption of medium term notes, payment of dividends and issuance of 
medium term notes and securities during the year ended 31 December 2021. 

Year Ended 31 December 2020 Compared with Year Ended 31 December 2019 

Our operating activities include our net purchases and sales of financial investments.  Net cash 
provided by operating activities was US$2,357 million for the year ended 31 December 2020 
compared with net cash provided by operating activities of US$3,337 million for the year ended 
31 December 2019, primarily reflecting increased insurance and investment contract liabilities 
and cash outflow of financial investments. 

Our investing activities consist of acquisitions of subsidiaries and associates, acquisitions and 
disposals of real estate and intangible assets. Net cash used in investing activities was 
US$1,219 million for the year ended 31 December 2020 compared with net cash used in 
investing activities of US$245 million for the year ended 31 December 2019. This increase was 
primarily due to the payments in relation to the acquisition of CMLA for the year ended 31 
December 2019.  

Our financing activities include our borrowings and repayments, as well as movements in 
capital and distribution of dividends to shareholders.  Net cash provided by financing activities 
was US$392 million for the year ended 31 December 2020 compared with net cash used in 
financing activities of US$1,520 million for the year ended 31 December 2019, mainly 
representing the issuance of medium term notes and securities and payment of dividends 
during the year ended 31 December 2020. 
 
Group Local Capital Summation Method solvency position   

The Group is in compliance with its group capital adequacy requirements. In 2021, the HKIA, 
our Group supervisor, implemented the new group-wide supervision (GWS) framework, under 
which the HKIA has direct regulatory powers over Hong Kong incorporated holding companies 
of designated insurance groups. On 14 May 2021, AIA Group Limited became a designated 
insurance holding company and is therefore subject to the GWS framework in Hong Kong, 
including the GWS Capital Rules. The GWS Capital Rules set out the capital requirements of 
the Group under the GWS framework that define the Group’s overall solvency position. These 
requirements are based on a “summation approach” and are referred to as the Local Capital 
Summation Method (“LCSM”). 

 

Under the LCSM, AIA’s published group-level total available capital and minimum capital 
requirement are calculated as the sum of the available and applicable minimum required capital 
according to the respective regulatory requirements for each entity within the Group, subject to 
any variation considered necessary by the HKIA. The Group LCSM surplus is the difference 
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between the (“Group available capital”) and the Group minimum capital requirement. The 
Group LCSM Cover Ratio is the ratio of the Group available capital to the Group minimum 
capital requirement.  

 

At 31 December 2021, the Group LCSM surplus was US$50,663 million, with a strong Group 
LCSM cover ratio of 399%. Group available capital within these figures includes: 

 
(i) US$3,768 million(1) of subordinated securities. Subordinated securities with a fixed 

maturity receive full capital credit up to the date that is 5 years prior to the date of 
maturity, with the capital credit then reducing at the rate of 20% per annum until maturity. 
Perpetual subordinated securities receive full capital credit unless they are redeemed; 
and 
 

(ii) US$5,820 million(1) of senior notes issued before designation that have been approved 
by the HKIA. Prior to maturity, the approved senior notes receive full capital credit until 
14 May 2031, after which the capital credit reduces at the rate of 20% per annum until 
14 May 2036. 

 
The comparative figures as at 31 December 2020 and 31 December 2019 were based on the 
Group’s understanding of the likely application of the GWS framework to the Group at the time. 
The comparative figures as at 31 December 2020 included US$1,735 million of subordinated 
securities, while excluding US$5,822 million carrying amount of senior notes not then approved 
as contributing to Group available capital. The ratio as at 31 December 2019 excluded senior 
notes in Group available capital. The comparative figures as at 31 December 2020 and 31 
December 2019 are largely consistent with the basis of calculation of the Group LCSM solvency 
position as at 31 December 2021 with the key difference being the treatment of senior notes. 

The following table summarises the LCSM solvency position based on the GWS framework to 
the Group: 

 

 As of 31 December 

2021 2020 2019 

(in US$ millions, except ratios) 

Group available capital ...................  67,611 59,830 51,751 

Group minimum capital 
requirement ..................................  16,948 16,013 14,139 

Group LCSM surplus ......................  50,663 43,817 37,612 

Group LCSM Cover Ratio ...............  399% 374% 366% 

Senior notes approved as 
contributing to Group available 
capital(1) 

5,820 - - 

    

Notes: 
(1)  The amounts represent the carrying value of medium-term notes and securities contributing to Group available 

capital. These are counted as tier 2 group capital under the GWS Capital Rules.  

 

The Group’s individual branches and subsidiaries are also subject to the supervision of 
government regulators in the jurisdictions in which those branches and subsidiaries and their 
parent entity operate and, in relation to subsidiaries, in which they are incorporated. The various 
regulators overseeing the Group actively monitor our local solvency positions. AIA Co. and AIA 
International submit annual filings to the HKIA of their solvency margin position based on their 
annual audited financial statements, and the Group’s other operating units perform similar 
annual filings with their respective local regulators.  

Our ability to pay dividends to shareholders and to meet other obligations depends ultimately 
on dividends, remittances and other payments being received from our operating subsidiaries 
and branches, which are subject to contractual, regulatory and other limitations.  The various 
regulators overseeing the individual branches and subsidiaries of the Group have the discretion 
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to impose additional restrictions on the ability of those regulated subsidiaries and branches to 
make payment of dividends or other distributions and payments to AIA Co., including increasing 
the required margin of solvency that an operating unit must maintain. For example, capital may 
not be remitted without the consent from regulators for certain individual branches or 
subsidiaries of the Group.  The payment of dividends, distributions and other payments to 
shareholders are subject to the oversight of the HKIA.   

The HKIA has confirmed that the undertaking previously given by the Issuer to the HKIA on 30 
May 2016 has ceased to apply from 14 May 2021. For further information, see note 37 to our 
2021 audited consolidated financial statements included elsewhere in this Offering Circular. 

Contingencies  

We are subject to regulation in each of the geographical markets in which we operate from 
insurance, securities, capital markets, pension, data privacy and other regulators and we are 
exposed to the risk of regulatory actions in response to perceived or actual non-compliance 
with regulations relating to suitability, sales or underwriting practices, claims payments and 
procedures, product design, disclosure, administration, denial or delay of benefits and breaches 
of fiduciary or other duties. 

We are exposed to legal proceedings, complaints and other actions from our activities including 
those arising from commercial activities, sales practices, suitability of products, policies,  claims 
and taxes.  

We are the reinsurer in a residential mortgage credit reinsurance agreement covering 
residential mortgages in Australia.  Due to a change in law, further cessions under this contract 
ended in July 2008. This reinsurance was fully retroceded to a subsidiary of American 
International Group, Inc. (“AIG”) and this retrocession was terminated in February 2012 on a 
run-off basis.  We are exposed to risk of losses in the event of the failure of the counterparty 
retrocessionaire to honour our outstanding obligations.  This risk is mitigated by a trust 
agreement that was established after the aforementioned termination and a novation in 
September 2015 of the run-off obligations to another subsidiary within AIG, which in contrast to 
the prior retrocessionaire has an investment grade rating issued to it by credit rating agencies. 
The principal balance outstanding of mortgage loans to which the reinsurance agreement 
relates was approximately US$428 million as of 31 December 2021 as compared with US$479 
million as of 31 December 2020 and US$462 million as of 31 December 2019. We expect to 
fully recover amounts outstanding at the reporting date under the terms of this agreement from 
the retrocessionaire.   

Commitments and Contractual obligations  

Investment and capital commitments 

Our investment and capital commitments consist of commitments to invest in private equity 
partnerships and other assets.  Our total future aggregate minimum investment commitments 
as of 31 December 2021 are as follows: 

 (in US$ millions) 

Not later than 1 year ..............................................................................  7,830 
Later than 1 year and not later than 5 years  ........................................  130 
Later than 5 years  .................................................................................  - 
Total investment and capital commitments ......................................  7,960 

Off-balance sheet arrangements 

Except as described in “– Contractual Obligations”, we have no other material off-balance sheet 
arrangements. 
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

Market risk is the risk of financial loss from adverse movements in the value of assets owing to 
market factors, including changes in interest and foreign exchange rates, as well as movements 
in the spread of credit instruments to corresponding government bonds, or credit spread risk, 
and in equity and property prices. See “Business – Risk Management”. 

Interest rate risk  

Our exposure to interest rate risk predominantly arises from any differences between the 
duration of the Group’s liabilities and assets. Since most markets do not have assets of 
sufficient tenor to match life insurance liabilities, an uncertainty arises around the reinvestment 
of maturing assets to match the Group’s insurance liabilities. 

We manage our interest rate risk primarily on an economic basis to determine the durations of 
both assets and liabilities. Interest rate risk on local solvency basis is also taken into 
consideration for business units where local solvency regimes deviate from economic basis. 
Furthermore, for products with discretionary benefits, additional modelling of interest rate risk 
is performed to guide determination of appropriate management actions. Management also 
takes into consideration the asymmetrical impact of interest rate movements when evaluating 
products with options and guarantees. 
 

 

As of 31 December 2021 

Variable  
interest 

rate 

Fixed 
interest 

rate 

Non-
interest 
bearing Total 

(in US$ millions) 

Financial assets:     
Loans and deposits .......................................  1,329 7,307 675 9,311 
Other receivables ..........................................  312 2 2,701 3,015 
Debt securities ..............................................  13,170 186,910 - 200,080 
Equity shares and interests in investment 

funds .........................................................  - - 71,017 71,017 
Reinsurance receivables ...............................  - - 992 992 
Accrued investment income ..........................  - - 1,837 1,837 
Cash and cash equivalents ...........................  4,227 - 762 4,989 

Derivative financial instruments .....................  - - 1,468 1,468 

Total financial assets ......................................  19,038 194,219 79,452 292,709 

             
Financial liabilities:             

Investment contract liabilities ........................  - - 11,595 11,595 
Borrowings ....................................................  - 9,588 - 9,588 
Obligations under repurchase agreements ....  1,588 - - 1,588 
Other liabilities ..............................................  222 479 7,823 8,524 

Derivative financial instruments .....................  - - 1,392 1,392 

             

Total financial liabilities ..................................  1,810 10,067 20,810 32,687 

 
 
 

 

As of 31 December 2020 

Variable  
interest 

rate 

Fixed 
interest 

rate 

Non-
interest 
bearing Total 

(in US$ millions) 

Financial assets:     
Loans and deposits .......................................  1,020 7,421 894 9,335 
Other receivables ..........................................  69 1 2,636 2,706 
Debt securities ..............................................  10,735 191,146 - 201,881 
Equity shares and interests in investment 

funds .........................................................  
- - 59,182 59,182 

Reinsurance receivables ...............................  - - 671 671 
Accrued investment income ..........................  - - 1,822 1,822 
Cash and cash equivalents ...........................  4,071 - 1,548 5,619 

Derivative financial instruments .....................  - - 1,069 1,069 
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As of 31 December 2020 

Variable  
interest 

rate 

Fixed 
interest 

rate 

Non-
interest 
bearing Total 

(in US$ millions) 

Total financial assets ......................................  15,895 198,568 67,822 282,285 

             
Financial liabilities:             

Investment contract liabilities ........................  - - 12,569 12,569 
Borrowings ....................................................  500 8,059 - 8,559 
Obligations under repurchase agreements ....  1,664 - - 1,664 
Other liabilities ..............................................  409 503 6,885 7,797 

Derivative financial instruments .....................  - - 1,003 1,003 

             

Total financial liabilities ..................................  2,573 8,562 20,457 31,592 

 
 

 

As of 31 December 2019 

Variable  
interest 

rate 

Fixed 
interest 

rate 

Non-
interest 
bearing Total 

(in US$ millions) 

Financial assets:     
Loans and deposits .......................................  1,042 8,238 806 10,086 
Other receivables ..........................................  2 1 2,677 2,680 
Debt securities ..............................................  8,229 163,755 - 171,984 
Equity shares and interests in investment 

funds .........................................................  
- - 50,322 50,322 

Reinsurance receivables ...............................  - - 683 683 
Accrued investment income ..........................  - - 1,710 1,710 
Cash and cash equivalents ...........................  3,639 - 302 3,941 

Derivative financial instruments .....................  - - 971 971 

Total financial assets ......................................  12,912 171,994 57,471 242,377 

             
Financial liabilities:             

Investment contract liabilities ........................  - - 11,906 11,906 
Borrowings ....................................................  500 5,257 - 5,757 
Obligations under repurchase agreements ....  1,826 - - 1,826 
Other liabilities ..............................................  682 141 8,594 9,417 

Derivative financial instruments .....................  - - 412 412 

             

Total financial liabilities ..................................  3,008 5,398 20,912 29,318 

 

Foreign exchange rate risk 

Foreign exchange rate risk arises mainly from our operations in multiple geographical markets 
in the Asia-Pacific region and the translation of multiple currencies to U.S. dollars for our 
financial reporting purposes. The balance sheet values of our operating units and subsidiaries 
are not hedged to the Group’s reporting currency, the U.S. dollar.  

However, assets, liabilities and local regulatory and stress capital in each business unit are 
generally currency matched with the exception of holdings of equities denominated in 
currencies other than the functional currency, or any expected capital movements due within 
one year which may be hedged. Bonds denominated in currencies other than the functional 
currency are commonly hedged with cross-currency swaps or foreign exchange forward 
contracts.  
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 As of 31 December 2021 

 
United 
States 
Dollar 

Chinese 

Renminbi   

Hong 
Kong 
Dollar 

Thai Baht 
Singapore 

Dollar 
Malaysian 

Ringgit 

 (In US$ millions) 

Equity analysed by original 

30,845 11,470 2,539 5,144 (5,700) 2,410 currency  ……………………… 

Net currency derivative positions  (8,610) - 323 2,739 3,704 329 

Currency exposure…………  22,235  11,470 2,862 7,883  (1,996) 2,739 
5% strengthening of original 
currency 

      

Impact on profit before tax ….. 469 253 33 9 7 5 

Impact on other comprehensive 
income ………………………… 

      

(487) 320 44 385 (106) 132 

Impact on total equity ……... (18) 573 77 394 (99) 137 

5% strengthening of the U.S. 
dollar 

      

Impact on profit before tax ….. 469 (249) 2 (8) 13 (5) 

Impact on other comprehensive 
income ………………………… 

(487) (324) (79) (386) 86 (132) 

Impact on total equity ……... (18) (573) (77) (394) 99 (137) 

 

 

 As of 31 December 2020 

 

United 
States 
Dollar 

Chinese 
Renminbi 

Hong 
Kong 
Dollar Thai Baht 

Singapore 
Dollar 

Malaysian 
Ringgit 

 (In US$ millions) 

Equity analysed by original 
currency…………………………..   35,400  5,862  4,617  6,445  (4,644) 2,516  

Net currency derivative positions.  (9,942) - 650  3,457  4,239  135  

Currency exposure ……………. 25,458  5,862  5,267  9,902  (405) 2,651  
5% strengthening of original 
currency       

Impact on profit before tax ……… 260  41  71  9  25  5  
Impact on other comprehensive 
income …………………............... (286) 252  141  485  (45) 128  

Impact on total equity…………. (26) 293  212  494  (20) 133  
5% strengthening of the U.S. 
dollar       

Impact on profit before tax……… 260  (34) (5) (6) (9) (4) 

Impact on other comprehensive 
income…………………………… (286) (259) (207) (488) 29  (129) 

Impact on total equity……….. (26) (293) (212) (494) 20  (133) 
 

 

 As of 31 December 2019 

 
United 
States 
Dollar 

Chinese 
Renminbi 

Hong 
Kong 
Dollar 

Thai Baht 
Singapore 

Dollar 
Malaysian 

Ringgit 

 (In US$ millions) 

Equity analysed by original 
currency…………………………..   

29,978  4,612  3,483  6,703  (2,604) 2,312  

Net currency derivative positions.  (8,371) (629) 592  3,349  3,274  (123) 

Currency exposure…………….  21,607  3,983  4,075  10,052  670  2,189  
5% strengthening of original 
currency       
Impact on profit before tax…….  152  (25) (2) (17) 11  (8) 
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Impact on other comprehensive 
income………………………….. (180) 224  151  519  23  118  

Impact on total equity……….  (28) 199  149  502  34  110  
5% strengthening of the U.S. 
dollar       
Impact on profit before tax……  152  26  46  20  4  9  

Impact on other comprehensive 
income………………………….. (180) (225) (195) (522) (38) (119) 

Impact on total equity……….  (28) (199) (149) (502) (34) (110) 
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Equity price risk and interest rate risk 

Equity price risk arises from changes in the market value of equity shares and interests in 
investment funds. Investments in equity shares and interests in investment funds on a long-
term basis are expected to provide diversification benefits and enhance returns. The extent of 
exposure to equities at any time is subject to the terms of our strategic asset allocations. 

Equity price risk is managed in the first instance through the individual investment mandates 
which define benchmarks and any tracking error targets. Equity limits are also applied to contain 
individual exposures. Equity exposures are included in the aggregate exposure reports on each 
individual counterparty to ensure concentrations are avoided. 

A sensitivity analysis to the key variables affecting financial assets and liabilities is set out in 
the table below.  The carrying values of other financial assets are not subject to changes in 
response to movements in interest rates or equity prices. In calculating the sensitivity of debt 
and equity instruments to changes in interest rates and equity prices, we have made 
assumptions about the corresponding impact of asset valuations on liabilities to policyholders. 
Assets held to support unit-linked contracts have been excluded on the basis that changes in 
fair value are wholly borne by policyholders.  Sensitivity analysis for assets held in participating 
funds has been calculated after allocation of returns to policyholders using the applicable 
minimum policyholders’ participation ratios. 

Information is presented to illustrate the estimated impact on profits and total equity arising from 
a change in a single variable before taking into account the effects of taxation. 

The impact of any impairments of financial assets has been ignored for the purpose of 
illustrating the sensitivity of profit before tax and total equity before the effects of taxation to 
changes in interest rates and equity prices on the grounds that default events reflect the 
characteristics of individual issuers. As our accounting policies lock in interest rate assumptions 
on policy inception and the assumptions incorporate a provision for adverse deviations, the 
level of movement illustrated in this sensitivity analysis does not result in loss recognition and 
so there is not any corresponding effect on liabilities. 

 

 

As of 31 December 2021 

 
As of 31 December 2020 

 As of 31 December 2019 

 

Impact on 
profit 

before tax 

Impact 
on total 
equity 
(before 

the 
effects of 
taxation) 

Impact on 
allocated 

equity 
(before the 
effects of 
taxation) 

Impact on 
profit 

before tax 

Impact 
on total 
equity 

(before the 
effects of 
taxation) 

Impact on 
allocated 

equity 
(before the 
effects of 
taxation) 

Impact on 
profit 

before tax 

Impact 
on total 
equity 

(before the 
effects of 
taxation) 

Impact on 
allocated 

equity (before 
the effects of 

taxation) 

 (in US$ millions) 

Equity price risk:          
10% increase in 
     equity prices ................... 

 
1,608 

 
1,608 

 
1,608 

 
1,091 

 
1,091 

 
1,091 

 
1,050 

 
1,050 

 
1,050 

10% decrease in    
     equity prices ................... 

 
(1,608) 

 
(1,608) 

 
(1,608) 

 
(1,091) 

 
(1,091) 

 
(1,091) 

 
(1,050) 

 
(1,050) 

 
(1,050) 

                
Interest rate risk:                

+50 basis points shift  
     in yield curves. ............... 

 
(1,152) 

 
(8,585) 

 
(1,152) 

 
(550) 

 
(8,403)  

 
(550)  

 
(289) 

 
(7,026) 

 
(289) 

-50 basis points shift  
     in yield curves. ............... 

 
1,193 

 
9,539 

 
1,193 

 
584 

 
9,356 

 
584 

 
312 

 
7,869 

 
312 

 

 

Liquidity risk 

The liquidity principle adopted by the Board is “We will maintain sufficient liquidity to meet our 
expected financial commitments as they fall due” and as such AIA has defined liquidity risk as 
the risk of failure to meet current and future financial commitments as they fall due. This 
incorporates the risks arising from the timing mismatch of cash inflows and outflows in day-to-
day operations, including collateral requirements, as well as the market liquidity of assets 



 
 

209 

required for policyholder liabilities. AIA manages liquidity risk in accordance with the Group’s 
liquidity framework. This framework contains the standards, procedures, and tools used by the 
Group to monitor and manage liquidity risk in base and stressed conditions across multiple time 
horizons from daily to twelve months. AIA further supports its liquidity by maintaining access to 
committed credit facilities, use of bond repurchase markets and debt markets via the Group’s 
Global Medium-term Note and Securities Programme. The Group continues to monitor its 
liquidity and will take actions as appropriate. 

The tables below summarise various maturities corresponding to our financial assets and 
financial and insurance contract liabilities as of the dates indicated.   

 
  As of 31 December 2021 

 

 
Total 

Due in  
one year  
or less 

 
Due 
after 
one 
year 

through 
five 

years 

Due 
after 
five 

years 
through 

ten 
years Due after 

ten years 
No fixed 
maturity 

 (in US$ millions) 

Financial assets (Policyholder and 
Shareholder Investments) 

      

Loans and deposits .......................   8,946 2,477 754 458 1,623 3,634 

Other receivables ..........................   2,694 2,598 47 6 7 36 

Debt securities ..............................   193,420 4,234 21,155 28,484 139,547 - 
Equity shares and interests in 

investment funds .......................   
 

39,108 

 
- 

 
- 

 
- 

 
- 

 
39,108 

Reinsurance receivables ...............   992 992 - - - - 
Accrued investment income ..........   1,764 1,754 2 - - 8 

Cash and cash equivalents ...........   3,913 3,913 - - - - 
Derivative financial instruments .....   1,419 51 1,037 97 234 - 

Subtotal............................................  252,256 16,019 22,995 29,045 141,411 42,786 

Financial assets (Unit-linked 
contracts and consolidated 
investment funds) ..........................  

 
 

40,453 

 
 

- 

 
 

- 

 
 

- 

 
 

- 

 
 

40,453(2) 

Total .................................................   292,709 16,019 22,995 29,045 141,411 83,239 

Financial and insurance contract 
liabilities (Policyholder and 
Shareholder Investments) 

      

Insurance and investment contract 
liabilities (net of deferred 
acquisition and origination costs, 
and reinsurance) .......................   

 
 

 
182,484 

 
 
 

4,857 

 
 
 

17,564 

 
 
 

18,621 

 
 
 

141,442 

 
 
 

- 
Borrowings ....................................   9,588 167 1,247(1) 2,686 4,374 1,114 
Obligations under repurchase 

agreements ...............................   
1,588 1,588 - - - - 

Other liabilities excluding lease 
liabilities ....................................   

6,811 5,330 213 141 154 973 

Lease liabilities ..............................   502 174 303 24 1 - 
Derivative financial instruments .....   1,369 356 659 131 223 - 

Subtotal............................................  202,342 12,472 19,986 21,603 146,194 2,087 

Financial and insurance contracts 
liabilities (Unit-linked contract and 
consolidated investment funds) ......  

 
 

37,109 

 
 

- 

 
 

- 

 
 

- 

 
 

- 

 
 

37,109 

Total .................................................   239,451 12,472 19,986 21,603 146,194 39,196 

 

(1) This includes borrowings of US$748 million that fall due after 2 years through 5 years. 
(2)  The total value of amounts within financial assets (unit-linked contracts and consolidated investment funds) is included within the 

no fixed maturity category to facilitate comparison with the corresponding total value of amounts within financial and insurance 
contract liabilities (unit-linked contracts and consolidated investment funds). Included within financial assets (unit-linked contracts 
and consolidated investment funds) are debt securities of US$626 million due in one year or less, US$2,753 million due after 1 
year through 5 years, US$2,019 million due after 5 years through 10 years and US$1,262 million due after 10 years, in accordance 
with the contractual terms of the financial investments.    
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  As of 31 December 2020 

 

 
Total 

Due in  
one year  
or less 

 
Due 
after 
one 
year 

through 
five 

years 

Due 
after 
five 

years 
through 

ten 
years Due after 

ten years 
No fixed 
maturity 

 (in US$ millions) 

Financial assets (Policyholder and 
Shareholder Investments) 

      

Loans and deposits .......................   8,940 1,997 1,013 580 1,793 3,557 
Other receivables ..........................   2,574 2,477 50 13 - 34 
Debt securities ..............................   195,478 3,973 21,353 31,072 139,080 - 
Equity shares and interests in 

investment funds .......................   
 

30,950 
 

- 
 

- 
 

- 
 

- 
 

30,950 
Reinsurance receivables ...............   671 671 - - - - 
Accrued investment income ..........   1,757 1,756 1 - - - 
Cash and cash equivalents ...........   4,400 4,400 - - - - 
Derivative financial instruments .....   1,016 189 189 249 389 - 

Subtotal............................................  245,786 15,463 22,606 31,914 141,262 34,541 
Financial assets (Unit-linked 

contracts and consolidated 
investment funds) ..........................  

 
 

36,499 

 
 

- 

 
 

- 

 
 

- 

 
 

- 

 
 

36,499 (3) 

Total .................................................   282,285 15,463 22,606 31,914 141,262 71,040 

Financial and insurance contract 
liabilities (Policyholder and 
Shareholder Investments) 

      

Insurance and investment contract 
liabilities (net of deferred 
acquisition and origination costs, 
and reinsurance) .......................   

 
 
 

169,477 

 
 
 

4,316 

 
 
 

15,559 

 
 
 

17,309 

 
 
 

132,293 

 
 
 

- 
Borrowings ....................................   8,559 1,002 1,414(1) 2,548 3,595 - 
Obligations under repurchase 

agreements ...............................   1,664 1,664 - - - - 
Other liabilities excluding lease 

liabilities ....................................   4,025 2,305 240 150 171 1,159 
Lease liabilities ..............................   539 177 325 35 2 - 
Derivative financial instruments .....   991 135 534 109 213 - 

Subtotal............................................  185,255 9,599 18,072 20,151 136,274 1,159 
Financial and insurance contracts 

liabilities (Unit-linked contract and 
consolidated investment funds) .....  

 
 

35,125 

 
 

- 

 
 
- 

 
 

- 

 
 

- 

 
 

35,125 

Total .................................................   220,380 9,599 18,072 20,151 136,274 36,284 

 

(1) This includes borrowings of US$1,246 million that fall due after 2 years through 5 years. 
(2)  The total value of amounts within financial assets (unit-linked contracts and consolidated investment funds) is included within the 

no fixed maturity category to facilitate comparison with the corresponding total value of amounts within financial and insurance 
contract liabilities (unit-linked contracts and consolidated investment funds). Included within financial assets (unit-linked contracts 
and consolidated investment funds) are debt securities of US$433 million due in one year or less, US$2,622 million due after 1 
year through 5 years, US$1,934 million due after 5 years through 10 years and US$1,414 million due after 10 years, in accordance 
with the contractual terms of the financial investments.    
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  As of 31 December 2019 

 

 
Total 

Due in  
one year  
or less 

 
Due 
after 
one 
year 

through 
five 

years 

Due 
after 
five 

years 
through 

ten 
years Due after 

ten years 
No fixed 
maturity 

 (in US$ millions) 

Financial assets (Policyholder and 
Shareholder Investments) 

      

Loans and deposits .......................   9,383 2,657 1,048 594 1,828 3,256 

Other receivables ..........................   2,598 2,488 75 7 - 28 

Debt securities ..............................   166,118 2,849 19,404 31,219 112,646 - 
Equity shares and interests in 

investment funds .......................   
 

26,221 

 
- 

 
- 

 
- 

 
- 

 
26,221 

Reinsurance receivables ...............   683 683 - - - - 
Accrued investment income ..........   1,644 1,635 - - - 9 

Cash and cash equivalents ...........   3,189 3,189 - - - - 
Derivative financial instruments .....   937 167 189 196 385 - 

Subtotal............................................  210,773 13,668 20,716 32,016 114,859 29,514 

Financial assets (Unit-linked 
contracts and consolidated 
investment funds) ..........................  

 
 

31,604 

 
 

- 

 
 

- 

 
 

- 

 
 

- 

 
 

31,604(3) 

Total .................................................   242,377 13,668 20,716 32,016 114,859 61,118 

Financial and insurance contract 
liabilities (Policyholder and 
Shareholder Investments)       
Insurance and investment contract 

liabilities (net of deferred 
acquisition and origination costs, 
and reinsurance) .......................   

 
 

144,801 

 
 

3,297 

 
 

12,025 

 
 

13,676 

 
 

115,803 

 
 

- 

Borrowings ....................................   5,757 - 1,665(1) 2,233 1,859 - 
Obligations under repurchase 

agreements ...............................   
1,826 1,826 - - - - 

Other liabilities excluding lease 
liabilities ....................................   

7,716 5,868 234 162 229 1,223 

Lease liabilities ..............................   605 178 368 55 4 - 
Derivative financial instruments .....   397 40 165 79 113 - 

Subtotal............................................  161,102 11,209 14,457 16,205 118,008 1,223 

Financial and insurance contracts 
liabilities (Unit-linked contract and 
consolidated investment funds) .....  

 
 

31,098 

 
 

- 

 
 

- 

 
 

- 

 
 

- 

 
 

31,098 

Total .................................................   192,200 11,209 14,457 16,205 118,008 32,321 

 

 

(1) This includes borrowings of US$665 million that fall due after 2 years through 5 years. 
(2)  The total value of amounts within financial assets (unit-linked contracts and consolidated investment funds) is included within 

the no fixed maturity category to facilitate comparison with the corresponding total value of amounts within financial and 
insurance contract liabilities (unit-linked contracts and consolidated investment funds). Included within financial assets (unit-
linked contracts and consolidated investment funds) are debt securities of US$668 million due in one year or less, US$2,392 
million due after 1 year through 5 years, US$1,792 million due after 5 years through 10 years and US$1,014 million due after 
10 years, in accordance with the contractual terms of the financial investments.    
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Credit Risk 

Credit risk is the risk that third parties fail to meet their obligations to us when they fall due. 
Although the primary source of credit risk is our investment portfolio, such risk can also arise 
through reinsurance, procurement, and treasury activities. 

Our credit risk management oversight process is governed centrally, but provides for 
decentralised management and accountability by our lines of business. A key to our credit risk 
management is adherence to a well-controlled underwriting process. Our credit risk 
management starts with the assignment of an internal rating to all counterparties. A detailed 
analysis of each counterparty is performed and a rating is recommended by the first lines of 
business. Our Risk Management function manages the internal ratings framework and reviews 
these recommendations and makes a final decision on the assigned ratings. Measuring and 
monitoring of credit risk is an ongoing process and is designed to enable early identification of 
emerging risk. 
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BUSINESS 

OVERVIEW 

We are the holding company of the largest independent publicly listed pan-Asian life insurance 
group in the world. We trace our roots to 1919 when C.V. Starr, a young American entrepreneur, 
established a fire and marine insurance agency in Shanghai. From this beginning, we have built 
a long and established record that provides us with significant experience and expertise, 
enabling us to offer products and services across all classes of consumers, from the mass 
market to high net worth individuals and corporate clients, across our geographical markets. 
We are a market leader in the Asia region based on life insurance premiums and we hold 
leading positions across the majority of geographical markets in which we operate.19 Our brand 
is widely known and highly respected in the markets we serve, and we believe our reputation 
is that of an industry leader in quality and service excellence. 

We believe that our capital strength and robust balance sheet give us a significant advantage. 
As of 31 December 2021, our Group Local Capital Summation Method Cover Ratio (“Group 
LCSM Cover Ratio”) under the new Group-Wide Supervision (“GWS”) framework was 399%. 
As of 31 December 2021, we had total assets of US$339,874 million and total equity attributable 
to shareholders of the Issuer of US$60,467 million.  

We meet the long-term savings and protection needs of individuals by offering a range of 
products and services, including life insurance, accident and health insurance and savings 
plans. We also provide employee benefits, credit life and pension services to corporate clients. 
As of 31 December 2021, our employees, partners and proprietary agency force served the 
holders of more than 36 million individual policies and over 16 million participating members of 
group insurance schemes.  

We measure the scale and profitability of our business using various key performance 
indicators, including value of new business (“VONB”), annualised new premiums (“ANP”), total 
weighted premium income (“TWPI”), operating profit after tax (“OPAT”) attributable to 
shareholders of the Issuer and equity attributable to shareholders of the Issuer on the 
embedded value basis (“EV Equity”). For the year ended 31 December 2021, VONB was 
US$3,366 million and OPAT was US$6,409 million. We have maintained a stable persistency 
rate of 95%, 95% and 95% for the years ended 31 December 2021, 2020 and 2019, 
respectively. We had ANP of US$5,647 million and TWPI of US$36,859 million for the year 
ended 31 December 2021, with 86% of our TWPI consisting of renewal premiums. As of 31 
December 2021, we had EV Equity of US$75,001 million. For an explanation and further 
discussion of our key performance indicators, see “Summary – Summary Selected 
Consolidated Financial and Other Data – Other Data” and “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations – Overview – Key Performance 
Indicators”. 

We have a presence in 18 markets across the Asia region. Our business is geographically 
diversified. We operate wholly-owned subsidiaries or branches in 17 markets in Asia– our Key 
Segments, Australia, New Zealand, Cambodia, Indonesia, South Korea, Sri Lanka, the 
Philippines, Taiwan (China), Vietnam and Myanmar (which began operations as a wholly 
owned foreign life insurer in November 2019). In addition, we have a 49% shareholding in our 
joint venture in India. Hong Kong, Mainland China and Thailand constitute our three largest 
markets in terms of OPAT, representing 33%, 21% and 15%, respectively, of our total OPAT 
for the year ended 31 December 2021. As of 31 December 2021, we had over 23,000 
permanent employees and fixed term employees. 

Our proprietary agency channel is our core distribution platform. In addition, through 
Partnership Distribution, we market products through bancassurance, direct marketing and 
other intermediated channels. We also continue to utilise and invest in other partnership 
channels, including private banks, IFAs, brokers and specialist advisers. 

                                                      
19  Based on premiums. Market rankings are based on latest available data published by relevant regulatory and 

industry sources, as well as our own internal estimates where reasonable.  
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Our common shares are traded on the Main Board of the Hong Kong Stock Exchange under 
the stock code “1299” and are a constituent stock of the Hang Seng Index. We also have 
American Depositary Receipts (Level 1) traded on the over-the-counter market (ticker symbol: 
“AAGIY”). 

OUR COMPETITIVE STRENGTHS  

Profitability and financial strength derived from geographical diversity, scale of 
operations  

We have a track record of stable and profitable growth, which we consider to be evidence of 
the success of our business model and market leadership. As of 31 December 2021, our Group 
LCSM Cover Ratio under the new GWS framework was 399%. Internally generated cash flows 
from our extensive book of in-force business have created a stable revenue base with a high 
volume of renewal premiums. We derive earnings from across our markets, which we believe 
underscores our financial strength and profitability. We believe that the scale and efficiency of 
our operations across our markets give us a competitive advantage in pricing products and in 
funding growth.  

Strong capital position 

The strength of our financial position is one of our key points of differentiation and a competitive 
advantage. Our prudent, sustainable and progressive dividend policy allows for future growth 
opportunities and the financial flexibility of the Group. Internally generated cash flows from our 
extensive book of in-force business provide us with a stable revenue base that supports our 
ongoing efforts to capture the significant growth opportunities available by investing in new 
business at high internal rates of return. 

Deep and historic roots in the Asia region 

We were an early entrant to a number of our Key Segments and are distinguished in many 
markets by our consistent presence operating through wholly-owned subsidiaries and 
branches, which allows us to exert control over operations and strategy and ensure that value 
created is for the benefit of our shareholders. We play an important and continuing role in the 
development of the life insurance industry in these markets. In Hong Kong, Thailand and 
Singapore, we have sold life insurance products since the 1930s, and we were the first licensed 
foreign life insurer to establish operations in Mainland China in 1992.  

A broad footprint and market leadership in the Asia region 

We are currently the only publicly-listed life insurance group that is headquartered in, 
established throughout and exclusively focused on the Asia region. We have a presence in 18 
markets, which give us a broad geographical footprint in the Asia region. We are a market 
leader in the Asia region based on life insurance premiums and we hold leading positions 
across the majority of geographical markets in which we operate.20 

Mainland China opportunity 

We are the first company with a wholly foreign owned life insurance subsidiary in Mainland 
China. During the year ended 31 December 2020, we received regulatory approvals and 
subsequently converted our Shanghai Branch into a wholly owned subsidiary. We also received 
approval from the CBIRC to begin preparations to establish a new branch in Sichuan, the fourth 
largest province in Mainland China by population. The Sichuan branch was launched in March 
2021 and is our first branch in Western China. In October 2021, we also received approval from 
the CBIRC to commence operations in Hubei province and commenced sales in January 2022. 

                                                      
20  Based on premiums. Market rankings are based on latest available data published by relevant regulatory and 

industry sources, as well as our own internal estimates where reasonable.  
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In January 2022, we completed our investment in China Post Life. The investment was 
completed upon receiving all necessary regulatory approvals for AIA Co to invest RMB12,033 
million (approximately US$1,860 million) for a 24.99% equity stake in China Post Life. In 
February 2022, we agreed a new distribution partnership between AIA China and Postal 
Savings Bank of China Co., Ltd. 

Our investment in China Post Life is complementary to our strategy in China and increases our 
exposure to the growth opportunities in the Chinese life insurance market. We expect that the 
investment will enable us to capture the value available from distribution channels and customer 
segments. The operations of AIA China will remain entirely independent of this investment.   

An extensive proprietary agency channel and an expanding multi-channel distribution 
platform 

Developed over decades of operation, our proprietary agency channel is our core distribution 
platform, providing us with continuity of access to customers and the important opportunity to 
service their ongoing needs. Throughout our history, our agents have provided significant reach 
and consistent personal customer contact, enabling us to build and maintain long-term 
relationships with customers. We have a large number of top-tier agents (“Premier Agents”) 
who have been a catalyst for our success. See “– Distribution – Agency”. In addition, we have 
also established other distribution channels that meet our profitability criteria. 

A diversified suite of products and innovative product capabilities 

We have a broad and diversified suite of products, including life insurance, accident and health 
insurance, savings plans, employee benefits, credit life and pension products, as well as our 
wellness programme, AIA Vitality, that are designed to meet customers’ needs at different 
stages of their lives. We believe that our diversified product suite positions us well to capture 
evolving customer demand under a variety of market conditions. We are also able to transfer 
product knowledge and service expertise from our more developed markets to those markets 
at earlier stages of development. 

Market-leading brand across the Asia region 

We have offered customers financial security and the comfort of a constant presence 
throughout various economic, social and political changes in the Asia region. As a result, we 
believe that AIA is one of the strongest and most respected insurance brands in the industry. 

Experienced management driving a comprehensive business growth strategy 

Our management team has extensive experience and a track record for success in the Asia life 
insurance market. The group of individuals that make up our Group Executive Committee have 
on average over 22 years of experience in the insurance industry and over 26 years in the 
financial services industry. This experience gives our management a broad perspective on the 
industry that drives our business strategies and which we believe will enable us to respond 
quickly to changes in the life insurance markets in which we operate.  

OUR STRATEGY 

During the year ended 31 December 2020, we undertook a comprehensive strategic review by 
senior management, and adopted our current strategy which centres on AIA’s purpose to help 
people live Healthier, Longer, Better Lives (our “Purpose”). 
 
Our strategic priorities are built on five long-term structural drivers of growth in Asia: 
 
Asia’s unprecedented wealth creation 
Compounding wealth creation will support a near-doubling of Asia’s middle-class population by 
2030, an increase of 1.4 billion, and at a rate faster than the rest of the world combined. 
 
Significant need for private protection 
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There is a huge shortfall between Asia’s need for financial protection and current provision, 
driving increased demand for life and health insurance and long-term savings. These protection 
gaps continue to grow, accelerated by the increasing prevalence of avoidable lifestyle-related 
diseases, ageing populations, increasing longevity and rapid inflation in healthcare costs.  
 
Rapidly shifting consumer mindset 
Wellness, healthcare and higher expectations of quality of life into old age are increasingly at 
the front of mind for consumers. With so many product options and uncertainty over how much 
cover is needed, consumers increasingly rely on personal recommendations and choose 
companies that provide trusted advice with relevant, timely and personalised services. 
 
Pervasiveness of new technologies 
Advances in technology and digital have opened up increasing opportunities for greater 
connectivity, scale, and efficiency, driven by deeper customer insights and analytics. 
 
Embracing purpose, sustainability and resilience 
Resilience is paramount in a world of increasingly frequent, but hard-to-predict shocks. All 
stakeholders expect companies to respond in the right way with purpose and a view to long-
term sustainability. 
 
Our strategic priorities are aligned with these structural growth drivers and build on our strong 
track record and substantial competitive advantages. AIA is 100% focused on Asia with 100% 
ownership of 17 of our 18 operations, including our business in Mainland China, where we are 
the first foreign company with a wholly-owned life insurance subsidiary.  

We believe we have the right platform to capture the many opportunities that each of our 
markets offers. The specific fundamental areas of our sustainable growth model include: 

Unrivalled Distribution – Scale capacity and productivity through digitalisation and 
advice-centric models 
 
A key competitive strength for AIA is our unrivalled distribution platform, which we have built 
and developed over decades. This platform allows us to reach millions of individuals and 
companies across our markets with personalised advice and innovative solutions, helping them 
live Healthier, Longer, Better Lives. Our strategic priority is to further expand our distribution 
reach while focusing on increasing productivity of our distribution force.  
 
Continue to extend leadership position in proprietary agency distribution 
 
The core of our distribution is an unparalleled, proprietary Premier Agency platform which 
focuses on agent quality to deliver professional and personalised advice and to develop long-
term relationships with our customers. AIA has been the number one MDRT company globally 
for the last seven years, demonstrating the effectiveness of our Premier Agency strategy.  
 
Our strategic priorities are market-dependent. In our developed markets, such as Hong Kong 
and Singapore, we continue to grow our Premier Agency through quality recruitment, training 
and development initiatives. In Mainland China, we have a unique growth opportunity for our 
agency as we expand our geographical presence. To meet the significant opportunities we see 
in South-East Asia and India, we will grow our active agents in our developing and emerging 
markets. In all of our markets, our agency strategy is built on quality and we increasingly use 
technology to support our agents and our next-generation agency leaders who are critical to 
our sustainable development.   
 
Expand and broaden profitable next-generation partnerships 
 
Complementing our agency is our partnership business, where we work with strategic partners 
including banks and other financial institutions, as well as non-traditional and digital partners 
across many of our markets. We have developed a panel of high-quality partners that provide 
us with access to hundreds of millions of potential customers, many without an existing 
insurance agent relationship.  
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Our strategic priority includes a digitally-led approach to better target in-branch customers with 
customised solutions and provide broader access to previously untapped online banking and 
credit card customers. Our omni-channel enables customers to choose how to purchase: fully 
online through to face-to-face advice with a specialist. We have also been testing different 
solutions and learning from the experience as we work with non-traditional and digital partners 
to access customers outside the reach of our other distribution channels and our usual 
demographics.  

Compelling Propositions – be the leading provider of personalised advice and innovative 
solutions 
 
Our aim is to be a market leader with innovative and profitable products that meet the changing 
needs of our customers for financial protection and efficient long-term regular savings as they 
go through their lives. We offer a comprehensive range of protection products to address the 
life, accident and health protection needs of our customers through their changing life stages, 
as well as comprehensive long-term savings products to provide for our customers’ savings 
needs for education, retirement and different life goals. During the year ended 31 December 
2020, our brand promise of helping people live Healthier, Longer, Better Lives was officially 
adopted as our purpose and our propositions lead the way in making that a reality for our 
customers.  
 
Our proposition strategy is anchored around helping our customers meet their protection and 
long-term savings needs. For protection, our focus is on next-generation life and health 
products, fully integrated with AIA’s health and wellness ecosystem of value-added services. 
For long-term savings, we leverage AIA’s Regional Funds platform to deliver sustainable and 
superior long-term savings outcomes for customers.  
 
Health and wellness ecosystem 
 
Our unique health and wellness ecosystem provides AIA customers with affordable access to 
personalised value-added services curated through best-in-class service providers exclusive to 
AIA. These services range across the consumer wellness journeys from prediction and 
prevention through to diagnosis, treatment and recovery (our “PPDTR” framework) and help 
deliver improved health outcomes for our customers. We have anchored this ecosystem on four 
fundamental and exclusive components: AIA Vitality and wellness; our local network of 
telemedicine and healthcare providers; the AIA Regional Health Passport; and expert personal 
medical case management through our regional partnership with Medix. 
 
AIA Vitality and wellness 
 
The AIA Vitality and wellness ecosystem is the core engine for engaging with our customers by 
motivating them to adopt healthier lifestyles and drive long-term behavioural change. Total 
membership in our wellness programmes is now more than 1.9 million.  We believe that our 
health improvement studies, based on the health assessments provided by AIA Vitality 
members, validate the effectiveness of our wellness programmes. 
 
AIA Telemedicine 
 
We are continuing to advance our diagnosis and healthcare provider services, including through 
provision of telemedicine services which are now available in a number of our markets. 
Deepening integration with providers has facilitated higher utilisation rates across both our 
corporate and individual customers recently, allowing individuals to receive health advice and 
monitoring remotely.  
 
AIA Regional Health Passport 

The AIA Regional Health Passport leverages our pan-Asian presence to offer customers 
access to our network of leading international hospitals, providing the convenience of a region-
wide referral and appointment service, as well as cross-border cashless payments regardless 
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of where the policy was issued. The passport is operational in eight of our markets (Mainland 
China, Hong Kong, Singapore, Thailand, Malaysia, the Philippines, Indonesia and Sri Lanka), 
and we plan to extend it to another two markets in 2022. Our customers can also access a 
network of hospitals in the United States and several European countries.  
 
Personal Medical Case Management 

Our expert personal medical case management centres on our exclusive regional partnership 
with Medix. This aims to provide AIA customers with the best possible diagnostic and treatment 
validation in the event of a particularly acute diagnosis.  
 
Amplify Health  
 
In February 2022, we established Amplify Health, a new pan-Asian Health InsurTech business. 
This comprises a wholly owned entity that will service Mainland China, Hong Kong and Macau 
and a joint venture entity with Discovery Group Limited that will service the rest of Asia. The 
vision for Amplify Health is to be a leading digital health technology and integrated solutions 
business, transforming how individuals, corporates, payors and providers experience 
healthcare delivery, and improving the health and wellness outcomes of patients and 
communities across Asia. 

Amplify Health will deploy a range of health technology assets, proprietary data analytics and 
extensive health expertise to AIA’s market-leading and rapidly growing businesses across the 
region and to other major participants in the healthcare sector. We believe that this will become 
a key competitive advantage for AIA helping to grow new business value and delivering 
financial benefits such as improved claims performance and reduced operational costs. In 
addition, we expect that Amplify Health will open up new and significant growth opportunities 
from the provision of its health technology services to third-party clients. 
 
Regional Funds Platform 
 
Asia has the world’s fastest-growing retirement population and our objective is to help them 
save more effectively through our long-term savings propositions. Our Regional Funds Platform 
helps us deliver innovative savings and retirement propositions, addressing the needs of our 
customers as they move through their life stages.  
 
The Regional Funds Platform leverages our scale and distribution power to build relationships 
with leading external fund managers across the world and provide retail customers with tailored 
investment strategies exclusive to AIA. Through AIA’s long-term professional stewardship, we 
aim to deliver long-term outperformance for our customers.  

Leading Customer Experience – Seamless omni-channel customer experience with best-
in-class engagement 
 
Our ambition is for AIA’s customers to have a best-in-class experience with personalised 
engagement delivering on three key principles: simplicity, timeliness and reliability. Using 
analytics, our aim is to deliver a distinctive, personalised and more meaningful experience for 
our customers, recommending the most suitable products with delivery through their preferred 
channels, underpinned by seamless processes and fast turnaround times.  
 
We believe that the focus on further enhancing user experience and improving customer 
satisfaction will help us extend our leading Net Promoter Score (“NPS”) positions we enjoy in 
many of our markets. Priorities include further simplification of policy materials and new 
business processes, enhancing ongoing policyholder communications and improving the 
overall claims experience. These will also be measured by newly introduced real-time customer 
surveys in select markets in 2022 in order to enhance customer experience. 
 
Our new customer experience design principles are benchmarked to global best practice and 
are anchored in digitalisation and personalisation. Our benchmarking also indicates that these 
improvements can deliver significant improvements to customer satisfaction, emotion and NPS, 
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increased sales leads, conversions, cross-sell and retention as well as delivering productivity 
gains through efficiency improvements. 

Our large base of long-term existing customers offers significant cross-selling opportunities. 
Our existing customer marketing initiatives provide a growing source of VONB for the Group, 
and we intend to continue capitalising on these opportunities through our use of customer 
analytics and a broad range of complementary products. Servicing the needs of existing 
customers and the development of new customer relationships are complementary and critical 
drivers of success.  

Therefore, our marketing efforts are directed at both acquiring new customers, which is an 
important source of growth as Asian economies expand and develop, and at servicing the 
expanding insurance needs of existing policyholders. We believe that our customer initiatives 
will continue to generate sustainable revenue growth through more new business referrals and 
additional sales to existing policyholders.  

Technology, Digital and Analytics 
 
A step change in technology, digital and analytics is at the heart of our strategy, enabling 
transformed experiences for our customers, distributors, partners and employees, while 
supporting growth and efficiency. 
 
Technology 
 
The foundation of this transformation is upgrading our technology to world-class modern 
architecture and systems to support the efficient scaling of our strategic initiatives. Our plans 
are to deliver scalable systems through migration to Cloud and modular architecture ensuring 
our technology needs are met in real-time.  
 
Our aim is to increase automation throughout our business process which we measure through 
straight through processing rates across core customer journeys. Through the deployment of 
agile platforms, big data and artificial intelligence in our processes, we are deepening the 
understanding of our customers’ needs and supporting better and faster decision making.  
 
Digital enablement 
 
Increasing the digital enablement of our customer, agent and partner channels is a key priority 
for the Group. Our targeted investments in digital enablement support our businesses in 
meeting the increasing expectations of customers, agents and partners for efficient and 
seamless experiences, driving increased engagement.  
 
Across our agency, we continue to introduce enhancements to our recruitment, learning, activity 
management and sales and servicing tools.  
 
Our partners benefit from integrated experiences for their customers, enabling us to access 

previously untapped customer segments, including credit card and online customers. 

For our customers, digital enablement allows them to interact with us anytime, anywhere, 
through multiple channels across their learn, buy, service and claim journeys. 
 
Analytics  
 
Analytics help power our business decisions, providing deep and actionable insights across 
distribution, operations and other functions. With an increased use of analytics, we can deliver 
greater personalisation, improved customer experience, better decision making and increased 
operational efficiency. We do this by identifying and testing high-impact use cases in one of our 
markets and then industrialising across our other markets to quickly replicate success.  
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As we make a step change in our technology, digital and analytics, we have uplifted our data 
governance standards. We also continue to invest in a variety of cybersecurity measures to 
safeguard our data. 

Organisation of the Future – Simpler, faster, more connected  
 
Transforming our organisation  
 
During the year ended 31 December 2020, we embarked on a long-term strategic initiative, 
known as Organisation of the Future, to support our strategic ambitions under our strategy and 
shape a Simpler, Faster and More Connected AIA. 
 
Organisation of the Future 
 
The core components of our Organisation of the Future initiative are to strengthen and simplify 
our organisational structures in support of our priorities under our strategy, the introduction of 
agile ways of working into parts of our business and the strengthening of our people and 
capabilities frameworks.  
 
Through the Organisation of the Future initiative, we will support our people as they develop 
the careers they want, thereby enhancing AIA’s status as an employer of choice.  
 
In support of Organisation of the Future, new capability building programmes have been 
designed and rolled out in our pilot markets to further equip our people to lead change. 
Programmes include modules on organisation transformation, execution excellence, agile ways 
of working and Technology, Digital and Analytics.  

During the year ended 31 December 2021, we launched the initiative in seven markets with a 
phased approach and plan to roll out to the rest of the region throughout 2022 and beyond. 
 
Modernising the way we work 
 
We are continuously adapting the way we work by leveraging digital and technology.  As well 
as improving operational efficiencies, these initiatives empower our managers with greater 
insights about their team and allow managers and employees to take control of their needs with 
“anytime anywhere” self-service transactions.  
 
Employees have embraced new ways of working, such as providing more regular feedback and 
recognition to promote better performance and engagement. They can also explore and 
complete more self-paced online courses when it is appropriate for them.  

We prioritise listening to our employees. With new mechanisms in place to listen to, measure 
and act on experience feedback in a timely manner, we have achieved higher satisfaction levels 
and positive feedback from managers and employees. 

ESG Strategy 
 
In March 2020, we launched our ESG strategy, which is built around five pillars: Health and 
Wellness, Sustainable Operations, Sustainable Investment, People and Culture and Effective 
Governance. Taken together, we believe these pillars of our strategy will contribute to 
sustainable and healthier development for Asia, its people and communities as well as the 
planet. 
 
Our ESG strategy builds on our Purpose by bringing together a clear programme of goals, 
commitments and actions to deliver long-term sustainable value for our customers, our 
shareholders and our communities. It integrates ESG factors into all of the decisions that we 
make and actions we take in order to deliver on our Purpose. 
 
In 2021, we committed to achieving net-zero greenhouse gas emissions by 2050 using the 
latest climate science to set ambitious emissions reduction targets in conjunction with the 
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Science Based Targets initiative (SBTi). Critical to this ambition is the sustainable deployment 
of our investment portfolio. We believe that the integration of ESG considerations throughout 
the investment process is essential to driving this transition while effectively managing risk and 
generating sustained returns for our customers.  In 2021, we completed the divestment of our 
directly-managed listed equity and fixed income exposure to coal mining and coal-fired power 
businesses. 

OUR HISTORY 

We trace our roots in Asia to 1919 when C.V. Starr, a young American entrepreneur, 
established a fire and marine insurance agency in Shanghai, a key commercial centre of the 
region at that time. In 1931, our principal operating subsidiary, AIA Co., was initially registered 
in Shanghai as a Hong Kong company under the name International Assurance Company, 
Limited (“INTASCO”) to sell life insurance as part of Mr. Starr’s growing group of insurance 
operations based in Shanghai. Within seven years, INTASCO’s business had expanded into 
several other markets in the Asia region through the establishment of branches in Singapore 
(1931), Hong Kong (1931), Thailand (1938, for life insurance business) and Malaysia (1948), 
all of which remain key markets for us today. 

Our Hong Kong base became the platform for a programme of post-war expansion with the 
geographical footprint of the Group expanding to include Brunei (1957), Australia (1972), New 
Zealand (1981), Macau (1982), Indonesia (1984), South Korea (1987), Taiwan (China) (1990), 
Vietnam (2000), India (2001), Sri Lanka (2012), Myanmar (2013) and Cambodia (2015). Hong 
Kong was also the gateway back to our roots in Mainland China in 1992, when we became the 
first foreign insurer to receive a licence to sell life insurance in Mainland China and opened a 
branch office in Shanghai. 

As part of the global reorganisation of worldwide operations after the Second World War, it was 
decided that Mr. Starr’s U.S. businesses would be managed and serviced from New York, while 
the non-U.S. businesses would be managed from Bermuda. In 1969, the shares of the group, 
now known as AIG, began trading on the over-the-counter market in the United States. In 1984, 
AIG’s shares were listed on the New York Stock Exchange. 

In May 2009, our then parent, AIG, announced that it would take steps to position AIA Group 
Limited as a separate entity and seek a public listing or sale of the Group, with the group’s 
headquarters to be located in Hong Kong (the “Group Office”). On 29 October 2010, AIG 
completed a global offering and listing of our shares on the Hong Kong Stock Exchange. The 
stock listing was the third largest IPO ever globally at the time. In 2011, we became a 
constituent stock of the Hang Seng Index and also launched a sponsored Level 1 American 
Depositary Receipt Programme. In 2012, we marked the official end of our association with 
AIG, as AIG divested its remaining AIA shares. 

OUR PRODUCTS 

Our Key Product Lines 

We meet the long-term savings and protection needs of individuals by offering a range of 
products and services, including life insurance, accident and health insurance and savings 
plans. We also provide employee benefits, credit life and pension services to corporate clients. 

To serve the evolving needs of our customers, we have developed and continue to expand a 
broad and diversified product suite that is designed to respond to our customers’ needs at each 
stage of their lives. We adjust our product offerings by market in order to respond to changing 
customer preferences, varying stages of economic and regulatory development and other 
specific market trends. Our key product lines are described below. 

Traditional Life Insurance 

We offer a wide variety of traditional life insurance products in three principal categories: term 
life, traditional basic participating and traditional basic non-participating. Our traditional life 
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products, except general personal lines insurance, are typically designed so that accident and 
health (“A&H”) and other protection riders may be attached to or embedded in the basic policy. 

Term Life 

Term life insurance provides life insurance protection for a defined period. The sum assured 
under the policy is paid to the beneficiary if death occurs during the period of coverage. 

Traditional Basic Participating Life Insurance 
 
Traditional basic participating life insurance products are contracts of insurance whereby the 
policyholders have a contractual right to receive additional benefits based on investment return 
or other factors, as a supplement to any guaranteed benefits. The Group may either have 
discretion as to the timing of the allocation of the additional benefits to the policyholders or may 
have discretion as to the timing and the amount of the additional benefits to the policyholders. 

Traditional Basic Non-Participating Life Insurance 

Traditional basic non-participating life insurance products are contracts of insurance whereby 
the policyholder has only a right to the guaranteed benefit, which is not at the contractual 
discretion of the insurer. 

Unit-Linked and Universal Life Insurance 

Our unit-linked and universal life products are typically designed such that A&H and other 
protection riders may be attached to the basic policy. 

Unit-Linked Products 

Unit-linked products are insurance products whereby the surrender value of the policy is linked 
to the value of underlying investments (such as collective investment schemes, internal 
investment pools or other property). Unit-linked products include variable life insurance 
products, variable universal life insurance products, equity-linked products and unit-linked 
products, the classification of which varies depending on local regulations. Unit-linked products 
remain central to our product strategy by providing our customers with the flexibility to adjust 
the balance between protection cover and wealth accumulation over the lifetime of the product. 
In general, the investment risk associated with the surrender value of such products is borne 
by the policyholder. 

Universal Life Products 

Universal life products are insurance products whereby the customer pays flexible premiums 
that are accumulated in an account balance that is credited with an investment return at the 
discretion of the insurer. The customer may vary the death benefit and the contract may permit 
the customer to withdraw the account balance, typically subject to a surrender charge. 

Accident & Health Insurance 

A&H insurance products provide morbidity or sickness benefits and include health, disability, 
critical illness and accident cover. A&H insurance products are sold both as stand-alone policies 
and as riders that can be attached to our individual life insurance products. 

Wellness and Health Management 

We have launched AIA Vitality in Hong Kong, Singapore, Thailand, Malaysia, South Korea, 
Macau, the Philippines, Australia, Indonesia and New Zealand, and a wellness programme in 
Mainland China. Wellness is a key component of AIA's commitment to promoting healthy living 
and differentiates our protection proposition to customers by rewarding healthy lifestyle choices. 



 
 

223 

Our regional partnership with Medix, a global health management solutions provider, provides 
AIA customers with expert personal medical case management services and diagnostic and 
treatment validation in the event of a particularly acute diagnosis. The partnership is currently 
live in nine markets and we believe it is delivering value to customers using the service through 
improved diagnosis and treatment optimisation, including the avoidance of unnecessary 
treatments.  

Group Insurance 

We provide group life and group A&H benefits to employees of SMEs and larger domestic and 
multinational companies. Our strategy is to develop dynamic and bespoke propositions for 
companies ranging from small to large multinational corporations through our agency channel 
and broker relationships.  We are a leading provider of group insurance and credit life insurance 
across the Asia region, and a leading provider of life and disability insurance to superannuation 
funds in Australia. As of 31 December 2021, AIA group policies were protecting over 16 million 
members.  

We believe that our unrivalled pan-Asian footprint and considerable group insurance 
experience give us a strategic advantage in the multinational company segment of our 
insurance market. The scale of our Premier Agency distribution also gives us an advantage in 
the rapidly expanding SME market. 

Pension Products 

We operate a pension products business in Hong Kong. Our subsidiary serves as a trustee of 
multi-investment manager platforms offering constituent funds with respect to both voluntary 
and mandatory pension schemes in Hong Kong. 

DISTRIBUTION 

We distribute our products through all major channels, including agents, banks, direct 
marketing, IFAs and brokers. We believe that our experience with a broad range of distribution 
channels across many geographical markets at different stages of economic development 
positions us well to respond to evolving customer needs and regulatory requirements and 
effectively transfer successful distribution strategies across markets. 

Agency 

Our proprietary agency channel is our core distribution platform. Agency generated 
US$2,877 million of VONB for the year ended 31 December 2021, representing 81% of our 
total VONB, making it our most profitable channel. 

Since 2011, we have been selectively recruiting higher calibre, younger and better-educated 
agency candidates. Through the AIA Premier Academy, our education and development facility 
for the agency channel, we continue to drive quality recruitment, activity and productivity. The 
AIA Premier Academy has implemented training roadmaps designed for each local market to 
provide tailored and motivational development opportunities for new, experienced and Premier 
Agents. Training programmes have been deployed not only to give agents more advanced 
sales and advisory skills, but also to enhance the capabilities of agency leaders. In addition, we 
are committed to investing in technology and innovation to support our agents in meeting 
customer needs while delivering the best possible customer experience.   

Partnership Distribution 

Partnership Distribution is responsible for creating and expanding market opportunities through 
bancassurance, direct marketing and other intermediated distribution channels to provide an 
important source of additional profitable growth. We believe our broad Partnership Distribution 
platform provides a complementary and material source of competitive advantage by extending 
our reach in the fast-growing Asian insurance market. We have built on our strategic 
relationships with our partners in bancassurance, direct marketing and other intermediated 
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distribution channels. Partnership Distribution continues to implement our strategy of improving 
the quality of service and products to meet the evolving needs of our customers and to improve 
the economic returns for both our partners and the Group. We pursue new growth opportunities 
that meet our profitability targets and broaden our distribution reach, resulting in the expansion 
of existing partnerships and the signing of a number of new partnership agreements around the 
region. 

Our partnership business accounted for US$695 million of VONB, or 19% of our VONB for the 
year ended 31 December 2021. 

Bancassurance 

We seek to maintain strong new business growth through our disciplined approach to sales 
management in collaboration with highly regarded local and regional bancassurance partners, 
primarily through our successful in-branch insurance specialist model. 

We have a partnership with Citibank pursuant to which we are Citibank’s exclusive provider of 
life insurance products in Hong Kong and Singapore. The partnership provides access to 
Citibank’s corporate clients, retail cardholders and banking customers. The agreement involves 
all retail distribution channels, including branches, telemarketing and online channels, covering 
both retail and group life insurance products. In connection with this partnership, we have made 
a significant investment in technology to enable cutting-edge front-end sales and service 
solutions for our clients, including continuing the integration of interactive Point of Sale (“iPoS”) 
with Citibank’s sales platforms to provide customers and relationship managers with a 
seamless financial planning and insurance sales experience. In April 2021, Citibank announced 
that it intended to exit its consumer banking business in the markets covered by the 
bancassurance partnership except for Hong Kong and Singapore. Accordingly, the Group and 
Citibank have signed an amendment agreement to amend certain terms of the bancassurance 
partnership agreement. For further information, see note 15 to our 2021 audited consolidated 
financial statements included elsewhere in this Offering Circular.   

Other Partnership Channels 

Our other channels include the IFA/brokerage channel and our corporate sales centres. We 
have developed considerable experience in direct marketing and continue to invest in and 
develop this channel. Through a targeted approach marketing product solutions specifically for 
affluent and high net worth customers, we continue to build our partnerships with private banks, 
IFAs, brokers and specialist advisers.  

OUR GEOGRAPHICAL MARKETS 

Our Hong Kong base is the hub of an insurance network that has a presence in 18 geographical 
markets. Our Key Segments are Mainland China, Hong Kong (including Macau), Thailand, 
Singapore (including Brunei) and Malaysia.  Our Other Markets segment refers to Australia, 
New Zealand, Cambodia, Indonesia, South Korea, Sri Lanka, the Philippines, Taiwan (China), 
Vietnam, Myanmar (which began operations as a wholly owned foreign life insurer in November 
2019), and our interest in our joint venture in India  

Mainland China 

With roots in Mainland China dating back to 1919, we re-entered the Mainland China life 
insurance market in 1992, when AIA opened a branch in Shanghai. AIA’s Mainland China 
business historically operated through branches and sub-branches of AIA Co., our Hong Kong-
based subsidiary, which was the first licensed foreign Chinese life insurer to establish 
operations in Mainland China in 1992.   

On 1 October 2020, the business and operation of AIA Co.’s branches in Mainland China were 
transferred to AIA China, a wholly owned subsidiary of AIA Co. During the year ended 31 
December 2020, we also received approval from the CBIRC to begin preparations to establish 
a new branch in Sichuan, the fourth largest province in Mainland China by population. The 
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Sichuan branch was launched in March 2021 and is our first branch in Western China. In 
October 2021, we also received approval from the CBIRC to commence operations in Hubei 
province and commenced operations in January 2022. 

In January 2022, we completed our investment in China Post Life. The investment was 
completed upon receiving all necessary regulatory approvals for AIA Co to invest RMB12,033 
million (approximately US$1,860 million) for a 24.99% equity stake in China Post Life. In 
February 2022, we agreed a new distribution partnership between AIA China and Postal 
Savings Bank of China Co., Ltd. 

Our investment in China Post Life is complementary to our strategy in China and increases our 
exposure to the growth opportunities in the Chinese life insurance market. We expect that the 
investment will enable us to capture the value available from distribution channels and customer 
segments. The operations of AIA China will remain entirely independent of this investment.  

Our Mainland China operations accounted for 31% of total VONB and 21% of total OPAT for 
the year ended 31 December 2021.    

Distribution 

AIA China maintains a multi-channel distribution network with agency its core distribution 
channel. Our success is underpinned by our Premier Agency strategy. We have continued to 
deliver growth in agency based on first-class recruitment and professional training to enable 
our agents to offer advice and products that help individuals and families meet their regular 
savings and protection goals.  

AIA China also has a growing presence in the bancassurance channel.  

Products and Customers 

We provide a full line of life, accident and medical insurance. We have successfully positioned 
ourselves as a leader in the provision of comprehensive protection insurance products in 
Mainland China, a position we reinforced through launching new products for young families, 
including additional cover for childhood diseases and multiple claims for critical illnesses 
following our success with similar product designs in Hong Kong. In the face of increasing 
prevalence of non-communicable diseases, we have also launched a wellness programme to 
help our customers develop a healthy lifestyle through monitoring and tracking health 
conditions, providing health knowledge and advice, as well as rewards and incentives.  In 2018, 
AIA formed a long-term strategic partnership with We Doctor Holdings Limited, a technology-
enabled healthcare solutions platform, to provide quality health and wellness offerings, as well 
as financial protection solutions. 

Hong Kong 

We began conducting business in Hong Kong in 1931 when AIA Co. established a branch in 
Hong Kong, and have maintained a presence in Hong Kong for over 80 years, except for limited 
interruptions. Hong Kong is the location of our Group Office. Hong Kong accounted for 21% of 
total VONB and 33% of total OPAT for the year ended 31 December 2021. 

Distribution 
 
We maintain a multi-channel distribution network in Hong Kong. Our primary distribution 
channel is our agency force. We provide training and development programmes in conjunction 
with our AIA Premier Academy that are designed to improve agency productivity, with 
programmes such as our market-leading “Road to MDRT” training and mentoring programme 
aimed at recruiting and developing high-potential individuals new to the insurance industry. 

Although agency is our largest distribution channel in Hong Kong, Partnership Distribution, 
including retail IFA and our bancassurance partnerships with Citibank and BEA, also provides 
significant contribution to our new business results. We seek to grow these channels with our 
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continued investments in service and infrastructure that enable our partners to offer targeted 
protection and long-term savings propositions that meet their customers’ needs. 

Products and Customers 

Our large in-force customer base in Hong Kong is a strong source of profitable new business 
generation. We offer a wide range of products that include individual and group life and medical 
insurance, long-term participating savings, critical illness and pension. 

AIA provides long-term savings and protection products to meet the needs of our customers in 
Hong Kong. We continue to maintain our focus on writing high-quality, profitable new business 
with nearly 75% of total ANP from policies having a premium payment term of at least five 
years. This contrasts with the local market average where lower margin, short-term products, 
often targeted at bank deposit replacement, make up more than half of regular premium 
business. AIA Vitality has continued to see membership growth for the year ended 31 
December 2021.  

Thailand 

We began operations in Thailand in 1938, when AIA Co. established its first branch in Thailand. 
We were one of the first international life insurance companies to operate in Thailand and, in 
part as a result of our lengthy and uninterrupted operating history, AIA Thailand is the only 
wholly-owned branch of a foreign life insurance company operating in the market. Our Thailand 
operation accounted for 17% of total VONB and 15% of total OPAT for the year ended 31 
December 2021. 

Distribution 
 
We have operated in Thailand for over 75 years and have developed a distinct nationwide 
agency network that has made us the leading life insurance company in the country. The 
cornerstone of our distribution strategy is our large network of agents, which has historically 
accounted for a high proportion of our business in Thailand. Our priority is to strengthen this 
competitive advantage through the execution of our Premier Agency strategy, including a 
renewed focus on high-quality recruitment and enhanced training. Our recruitment programmes 
are focused on bringing the right people into the industry, targeting young, highly-educated 
candidates. Our training and mentoring programmes are aimed at supporting our agents as 
they seek to offer high-quality advice to our customers, together with the right mix of products 
to meet their needs. The iPoS platform in Thailand has provided our agents and agency leaders 
with additional support, particularly in upcountry areas. 

In addition to our agency network, we market our products through bancassurance 
arrangements and direct marketing. In March 2018, we launched a new 15-year strategic 
bancassurance partnership with Bangkok Bank. The agreement involves distribution of our 
protection and long-term savings products on an exclusive basis, providing access to one of 
the largest retail banking customer bases in Thailand with more than 16 million customer 
accounts and around 1,200 branches nationwide. Group insurance remains an important 
emerging growth opportunity for AIA in Thailand, particularly from potential sales within the 
SME segment through our agency force. 

Products and Customers 

We offer a wide range of insurance products and financial services, including life insurance, 
accident and health insurance, group insurance, credit life, annuity and unit-linked products, 
supplementary contracts, and provident fund management services. We design products to 
help our customers address their regular savings and protection goals. In Thailand, we were 
the first provider to offer regular premium unit-linked products combined with protection rider 
policies.  

Singapore 
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We began conducting business in Singapore in 1931, when AIA Co. established a branch in 
Singapore. We have maintained a presence in Singapore for more than 80 years, except for 
limited interruptions, and were one of the first international insurers to operate in the country. 
In 2012, we transferred our insurance business in Singapore from a branch of AIA Co. to a 
Singapore-incorporated and wholly-owned subsidiary of the Group, AIA Singapore. Our 
Singapore operations accounted for 10% of total VONB and 11% of total OPAT for the year 
ended 31 December 2021.  The business of AIA Co. Brunei Branch was transferred to AIA 
Singapore Brunei Branch with effect from 1 January 2020. 

Distribution 

AIA Singapore’s agency channel has historically been the major contributor to AIA Singapore’s 
sales production. As a complement to this, AIA Singapore’s bancassurance channel provides 
access to Singapore’s high net worth customer segment. 

Our success in Singapore is underpinned by our Premier Agency strategy. We have continued 
to deliver growth in agency based on first-class recruitment and professional training to enable 
our agents to offer advice and products that help Singaporean families meet their regular 
savings and protection goals. We launched AIA Financial Advisers in 2017 to provide our 
customers with more choice and greater access to professional financial advice. As well as the 
broader implementation of our Premier Agency strategy, we have continued to develop our 
profitable Partnership Distribution channel with IFA and bancassurance distribution partners, 
including Citibank, and build on our market-leading position in group insurance. 

Products and Customers 

We offer a wide range of products, including protection, savings, investment and retirement for 
individuals and employee benefits. We have established ourselves as a leader in the protection 
insurance market in Singapore. As part of our continuing efforts to engage our customers in 
new ways and differentiate our products and services, in 2017 we established AIA Quality 
Healthcare Partners, which made us the first insurer in Singapore to establish direct 
partnerships with the medical community. Our commitment to delivering quality healthcare for 
our customers was reinforced by the launch of our exclusive partnership with Medix in 2018, 
the first-of-its-kind personal medical case management services in Singapore. 

We continue to increase engagement with our customers through AIA Vitality since its launch 
in 2013, and have expanded its integration across our product suite.   

Malaysia 

We began conducting business in Malaysia in 1948. In 2008, our Malaysian branch operations 
were converted to a locally incorporated company. Our Malaysian operations accounted for 8% 
of total VONB and 6% of total OPAT for the year ended 31 December 2021.  

Distribution 

We distribute our products primarily through our agency force, as well as our bancassurance 
and direct marketing channels. Our unified structure for agency compensation is designed to 
drive quality recruitment and improve agency productivity, supporting our aim of promoting and 
rewarding full-time agents who are looking for a professional career with AIA.  

In addition to agency distribution, we market our products through a strategic bancassurance 
partnership with Public Bank, a leading Malaysian banking group. In December 2017, the Group 
entered into a 15-year extension of the existing exclusive regional bancassurance agreement 
with Public Bank, extending the partnership from 2023 to 2037.   

Products and Customers 

We offer a complete range of life insurance products, including comprehensive life and general 
insurance, unit-linked, personal accident, group, credit life and personal lines products and 
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Family Takaful products. Following the approval of our new single licence in June 2013, we 
launched an enhanced, single range of products under the AIA brand for distribution via our 
agency channel. To meet the increasing protection needs of Malaysians, we have continued to 
broaden our product suites, including coverage for pregnant women and newborns. In 
conjunction with AIA Vitality, our marketing campaigns focus on encouraging Malaysians to 
take control of their health and on raising awareness of the benefits of leading an active lifestyle.  

Other Markets 

Our Other Markets segment reports the combined results of Australia, New Zealand, 
Cambodia, Indonesia, South Korea, Sri Lanka, the Philippines, Taiwan (China), Vietnam and 
Myanmar (which began operations as a wholly owned foreign life insurer in November 2019), 
as well as our interest in our joint venture in India.  Our Other Markets operations accounted 
for 14% of total VONB and 12% of total OPAT for the year ended 31 December 2021.  

In September 2017, the Group reached agreement with CBA to acquire CBA’s life insurance 
business in Australia (“CMLA”) and life and health insurance businesses in New Zealand. On 
2 July 2018, AIA completed the acquisition of Sovereign, and the strategic bancassurance 
partnership with ASB Bank Limited in New Zealand became effective.  

On 1 November 2019, AIA announced the execution of a joint cooperation agreement that 
enabled AIA to exercise a level of direct management control and oversight of the CMLA 
business while awaiting the final completion. On 1 April 2021, the portfolio transfer of CMLA’s 
life insurance business to AIA Australia was completed.  

The transaction included 25-year strategic bancassurance partnerships with CBA in Australia 
and ASB Bank Limited in New Zealand. The transaction has expanded the Group’s distribution 
capabilities and customer reach in the Australia and New Zealand markets.   

The financial results for the Group for the years ended 31 December 2021, 2020 and 2019 
included the full year contribution from AIA New Zealand and the contribution from CMLA since 
November 2019. 

INVESTMENTS  

Overview 

We invest the premiums and other income generated from our insurance business. Our 
success in investment management contributes to the competitiveness of our products, our 
financial strength and our business reputation. 

Our total investment portfolio was US$293,644 million as of 31 December 2021 as compared 
with US$283,710 million as of 31 December 2020 and US$244,198 million as of 31 December 
2019. Our financial investments are managed under two distinct categories: (i) Policyholder 
and Shareholder Investments, which represented 86% of our total investment portfolio as of 31 
December 2021, and (ii) investments related to unit-linked contracts and consolidated 
investment funds, which represented 14% of our total investment portfolio as of 31 December 
2021. 

The fixed income yield of our Policyholder and Shareholder Investments was 4.16%, 4.38% 
and 4.57% in the years ended 31 December 2021, 2020 and 2019, respectively. The fixed 
income yield is the interest income from fixed income investments, as a percentage of average 
fixed income investments measured at amortised cost over the period.  This excludes unit-
linked contracts and consolidated investment funds. 
 
Fixed income investments, including debt securities, loans and term deposits held in respect of 
policyholders and shareholders, totalled US$202,366 million at 31 December 2021 compared 
with US$204,418 million at 31 December 2020, driven by changes in market value, partly offset 
by inflow of new money. The overall average credit rating of other government and government 
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agency bonds, corporate bonds and structured securities of A- remained consistent with the 
position at 31 December 2020.  

Investment Objectives and Processes 

The Group manages its financial investments in two distinct categories: Unit-linked Investments 
and Policyholder and Shareholder Investments. The investment risk in respect of Unit-linked 
Investments is generally wholly borne by our customers, and does not directly affect our 
reported profit before tax. Policyholder and Shareholder Investments includes all financial 
investments other than Unit-linked Investments. The investment risk in respect of Policyholder 
and Shareholder Investments is partially or wholly borne by the Group and directly affects our 
reported profit  before tax. 

Policyholder and Shareholder Investments  

The primary investment objectives of our Policyholder and Shareholder Investments are 
generally designed to achieve optimal levels of risk-adjusted return for policyholders and 
shareholders over the long-term, while preserving capital, maintaining adequate solvency and 
liquidity levels, meeting our risk management and asset-liability management (“ALM”) 
objectives and ensuring full compliance with applicable regulations and internal policies. 

Our investment objectives aim to ensure that the Group is able to meet future liabilities 
associated with the insurance products that we underwrite and produce stable and consistent 
income and returns. We do this mainly through investments in fixed income instruments. We 
also invest a portion of our portfolio in other asset classes, such as public equities, private 
equities and real estate, to generate higher returns in line with our strategic asset allocation 
(“SAA”) guidelines. 

Unit-Linked Investments and Consolidated Investment Funds 

Investment return associated with unit-linked contracts is reflected in the changing value of the 
underlying investments, which in turn changes the surrender value of the policies. As of 31 
December 2021, we had no material exposure to variable annuity products. 

Framework and Management 

We have a comprehensive and integrated framework which we have enhanced to ensure 
investments are properly authorised, monitored and managed. Our investments are managed 
at both our asset management company level and at the local operating unit level, with 
investment strategies tailored to the business needs of, and regulatory requirements applicable 
to, each of our local operating units. In January 2017, we established an asset management 
company incorporated in Singapore and, over the course of 2017, began to migrate the fixed 
income assets of our Group Office and certain local operating units to be managed by such 
asset management company. In addition, the asset management company in Singapore 
performs certain services such as centralised dealing for other asset management companies 
and local operating units. During the year ended 31 December 2019, we established an asset 
management company incorporated in Hong Kong to manage certain assets of our Hong Kong 
business. During the year ended 31 December 2020, we launched an asset management 
company incorporated in Thailand to enhance our unit-linked propositions. As of 31 December 
2021, US$188 billion of assets are being managed by our asset management companies. 

To meet our investment objectives for Policyholder and Shareholder Investments, the Group 
has comprehensive, integrated frameworks to ensure investments are properly authorised, 
monitored and managed within internal policies that address asset liability management, 
financial and operational risks, whether assets are invested directly by the Group or through 
external investment managers. 
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Investment Portfolio 

The following table sets forth the composition of our investment portfolio as of the dates 
indicated. 

Policyholder and Shareholder 

 As of 31 December 

  2021 2020 2019 

 (in US$ millions) 

Participating funds and Other 
participating business with distinct 
portfolios(1)     

 

Government bonds ..................................  11,092 9,324 7,751 
Other government and government 

agency bonds .......................................  11,372 11,701 9,974 
Corporate bonds ......................................  55,413 54,590 40,309 
Structured securities ................................  284 357 533 
Loans and deposits .................................  2,699 2,519 2,523 

Subtotal – Fixed income investments ......  80,860 78,491 61,090 
Equity shares and interests in investment 

funds  ....................................................  29,185 23,892 18,739 
Investment property and property held 

for own use ...........................................  1,081 1,054 1,065 
Cash and cash equivalents .....................  1,317 565 481 
Derivatives ...............................................  1,190 335 231 

Subtotal Participating funds and 
Other participating business with 
distinct portfolios ...............................  113,633 104,337 

 
81,606 

 
Other Policyholder and Shareholder 

  
 

Government bonds ..................................  44,901 46,939 43,345 
Other government and government 

agency bonds  ......................................  19,345 18,918 16,727 
Corporate bonds ......................................  49,287 52,239 46,418 
Structured securities ................................  1,726 1,410 1,061 
Loans and deposits .................................  6,247 6,421 6,860 

Subtotal – Fixed income investments ......  121,506 125,927 114,411 
Equity shares and interests in investment 

funds  ....................................................  9,923 7,058 7,482 
Investment property and property held for 

own use.................................................  5,698 5,570 5,829 
Cash and cash equivalents .....................  2,596 3,835 2,708 
Derivatives ...............................................  229 681 706 

Subtotal Other Policyholder and 
Shareholder .........................................  139,952 143,071 131,136 

Total Policyholder and Shareholder ....  253,585 247,408 212,742 

 
Note   

 

(1) Participating business is written in a segregated statutory fund, with regulations governing the division of surplus 
between policyholders and shareholders. “Other participating business with distinct portfolios”, which represents 
the Hong Kong participating business, is supported by segregated investment assets and explicit provisions for 
future surplus distribution, though the division of surplus between policyholders and shareholders is not defined 
in regulations.   
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Unit-Linked Contracts and Consolidated Investment Funds 

 

 

 
As of 31 December 

 
 

 
2021 

 
2020 2019  

 (in US$ millions) 

Unit-linked contracts and 
consolidated investment funds 

 
 

  
Debt securities  ........................................  6,660 6,403 5,866 
Loans and deposits  ................................  365 395 703 
Equity shares and interests in 

investment funds  ..................................  31,909 28,232 24,101 
Cash and cash equivalents  ....................  1,076 1,219 752 

Derivatives  ..............................................  49 53 34 

Total unit-linked contracts and 
consolidated investment funds  ........  

 

40,059 

 

36,302 

 

31,456 

 

Total Investment Portfolio 

 
  

As of 31 December 

 
 

 
2021 

 
2020 2019 

 (in US$ millions) 

Total Policyholder and Shareholder .......  253,585 247,408 212,742 
Total unit-linked contracts and  

consolidated investment funds ............  
 

40,059 
 

36,302 
 

31,456 

Total investment portfolio ...................  293,644 283,710 244,198 

 

Fixed Income Securities  

Overview 

Our fixed income securities represented 80%, 83% and 83% of the total Policyholder and 
Shareholder Investments as of 31 December 2021, 2020 and 2019, respectively. The following 
table sets forth the carrying value of the subcategories of our fixed income securities in our 
investment portfolio as of the dates indicated. 

 
 As of 31 December 2021 

 

Policyholder and 
Shareholder 
Investments 

% of Total 
Policyholder 

and 
Shareholder 
Investments 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds 

% of Total 
Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds Total 

 (in US$ millions) 

Debt securities:      
Government bonds ............................  55,993 22 1,527 4 57,520 
Other government and government 

agency bonds ................................  30,717 12 1,272 3 31,989 
Corporate bonds................................  104,700 41 3,700 9 108,400 

Structured securities ..........................  2,010 1 161 1 2,171 

Subtotal ............................................  193,420 76 6,660 17 200,080 

Loans and deposits:      
Policy loans .......................................  3,625 1 - - 3,625 
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 As of 31 December 2021 

 

Policyholder and 
Shareholder 
Investments 

% of Total 
Policyholder 

and 
Shareholder 
Investments 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds 

% of Total 
Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds Total 

 (in US$ millions) 

Mortgage loans on residential real 
estate  ...........................................  525 - - - 525 

Mortgage loans on commercial real 
estate  ...........................................  44 - - - 44 

Other loans  .......................................  664 1 68 - 732 
Allowance for loan losses  .................  (13) - - - (13) 
Subtotal  ............................................  4,845 2 68 - 4,913 
Term deposits  ..................................  2,553 1 297 1 2,850 

Promissory notes(1)   ..........................  1,548 1 - - 1,548 

Total Fixed Income Securities ............  202,366 80 7,025 18 209,391 

 

(1) Promissory notes are issued by a government. 

 
 As of 31 December 2020 

 

Policyholder and 
Shareholder 
Investments 

% of Total 
Policyholder 

and 
Shareholder 
Investments 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds 

% of Total 
Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds Total 

 (in US$ millions) 

Debt securities:      
Government bonds ............................  56,263 23 1,846 5 58,109 
Other government and government 

agency bonds ................................  30,619 12 840 2 31,459 
Corporate bonds................................  106,829 43 3,522 10 110,351 

Structured securities ..........................  1,767 1 195 1 1,962 

Subtotal ............................................  195,478 79 6,403 18 201,881 
Loans and deposits:      

Policy loans .......................................  3,547 1 - - 3,547 
Mortgage loans on residential real 

estate  ...........................................  590 - - 
- 

590 
Mortgage loans on commercial real 

estate  ...........................................  49 - - 
- 

49 
Other loans  .......................................  707 1 53 - 760 
Allowance for loan losses  .................  (14) - - - (14) 
Subtotal  ............................................  4,879 2 53 - 4,932 
Term deposits  ..................................  2,341 1 342 1 2,683 

Promissory notes(1)   ..........................      1,720     1     -     -     1,720 

Total Fixed Income Securities ............     204,418     83     6,798     19 211,216 

 

(1) Promissory notes are issued by a government. 
 

 
 As of 31 December 2019 

 

Policyholder 
and 

Shareholder 
Investments 

% of Total 
Policyholder and 

Shareholder 
Investments 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds 

% of Total 
Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds Total 

 (in US$ millions) 

Debt securities:      
Government bonds ............................  51,096 25 1,600 5 52,696 
Other government and government 
agency bonds ....................................  

26,701 13 617 2 27,318 

Corporate bonds................................  86,727 40 3,561 12 90,288 

Structured securities ..........................    1,594    1   88   -   1,682 

Subtotal ............................................    166,118   79   5,866   19    171,984 
Loans and deposits:                     
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 As of 31 December 2019 

 

Policyholder 
and 

Shareholder 
Investments 

% of Total 
Policyholder and 

Shareholder 
Investments 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds 

% of Total 
Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds Total 

 (in US$ millions) 

Policy loans .......................................  3,246 2 - - 3,246 
Mortgage loans on residential real 

estate  ...........................................  
 

606 
 

- 
 

- 
 

- 
 

606 
Mortgage loans on commercial real 

estate  ...........................................  
 

49 
 

- 
 

- 
 

- 
 

49 
Other loans  .......................................  726 - 50 - 776 
Allowance for loan losses  .................    (13)   -   -   -   (13) 
Subtotal  ............................................  4,614 2   50   - 4,664  
Term deposits  ..................................  3,043 1 653 2 3,696 

Promissory notes(1)   ..........................    1,726    1   -   -   1,726 
Total Fixed Income Securities ............    175,501    83   6,569   21   182,070 

 

(1) Promissory notes are issued by a government. 
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Debt securities constitute the largest asset class in our Policyholder and Shareholder 
Investments, representing 77%, 79% and 79% of the total Policyholder and Shareholder 
Investments as of 31 December 2021, 2020 and 2019, respectively. The remaining asset 
classes within the fixed income investments portion of our investment portfolio include loans, 
term deposits and promissory notes issued by a government. 

A large proportion of our investments in debt securities are in the form of government bonds 
and government agency bonds, which together comprised 35%, 35% and 38% of the total 
Policyholder and Shareholder Investments as of 31 December 2021, 2020 and 2019, 
respectively. Government agency bonds comprise bonds issued by government-sponsored 
institutions such as national, provincial and municipal authorities; government-related entities; 
multilateral development banks and supranational organisations. This allocation is driven 
primarily by ALM and capital management purposes as these assets tend to be capital efficient 
and provide longer maturities to enable us to better match our liability profiles. We maintain the 
principle of currency matching between assets and liabilities. We also hold a sizable portfolio 
of corporate bonds, comprising 41%, 43% and 40% of the total Policyholder and Shareholder 
Investments as of 31 December 2021, 2020 and 2019, respectively. Our corporate bond 
investments primarily consist of investment grade issues that generally offer yield enhancement 
over government bonds, while also providing duration matching for our liabilities. 

In conducting our credit risk assessment of potential investment opportunities, we use an 
internal risk rating system which is conceptually similar to systems used by external credit rating 
agencies, such as Moody’s, S&P and Fitch. We use the following conventions for the credit 
ratings used in this Offering Circular for our investments in government bonds, government 
agency bonds, corporate bonds and structured securities. Where external ratings are not 
readily available, an internal rating methodology has been adopted. The following conventions 
have been adopted to conform the various ratings.  

Reported as: S&P and Fitch Moody’s Internal Ratings 

AAA AAA Aaa 1 
AA AA+ to AA- Aa1 to Aa3 2+ to 2-  
A A+ to A- A1 to A3 3+ to 3-  
BBB BBB+ to BBB- Baa1 to Baa3 4+ to 4-  
Below investment 

grade)(1) 
 
BB+ and below 

 
Ba1 and below 

 
5+ and below 

 

(1) Unless otherwise identified individually. 

A portion of our investment in fixed income securities is composed of government agency 
bonds, corporate bonds and structured securities that are below investment grade or not rated 
by international credit rating agencies. These investments, and the rationales for our 
investments in such securities, principally consist of: 

• Government and government agency bonds whose ratings are capped by the sovereign 
debt rating ceiling issued by rating agencies and our internal rating system. These fixed 
income securities are held primarily for ALM purposes in countries that are rated below 
investment grade; 

• Bonds and structured notes issued by issuers in local markets that do not seek credit 
ratings from international credit rating agencies. These fixed income securities are held for 
their credit spreads to enhance the yield of our portfolios; 

• Bonds that were rated investment grade at time of purchase but have been subsequently 
downgraded. We reassess our holding of such securities upon a downgrade; and 

• Certain below investment grade or non-rated emerging market bonds that offer yield 
enhancement opportunities. 

Below investment grade or non-rated securities typically carry risks. Complementing our 
investment framework and the tools used in connection with our investment process, such as 
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our internal risk rating system, certain aspects of our RMF help us manage the risks associated 
with such investments. These measures include the involvement of our Risk Committee and 
the policies and procedures described below in “– Risk Management – Risk Categorisations – 
Principal Risks – Financial Risks – Credit Risk” and “– Risk Management – Risk Categorisations 
– Principal Risks – Financial Risks – Market Risk”. 

Government Bonds 

Government bonds constituted 22%, 23% and 25% of the total Policyholder and Shareholder 
Investments as of 31 December 2021, 2020 and 2019, respectively. 

The following tables show the breakdown of government bonds issued in foreign and local 
currency by country. 

 
 As of 31 December 2021 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments % Total 

 (in US$ millions, except for percentages) 

Government bonds       
Mainland China ..................................  21,733 39 55 4 21,788 
Thailand .............................................  13,857 25 - - 13,857 
South Korea .......................................  7,271 13 283 18 7,554 
Singapore ...........................................  5,265 9 718 47 5,983 
Philippines ..........................................  2,094 4 132 9 2,226 
Malaysia .............................................  1,984 4 123 8 2,107 
Indonesia ............................................  745 1 128 8 873 

Other  .................................................      3,044     5     88     6     3,132 

Total ..................................................      55,993     100     1,527     100     57,520 

 

 

 As of 31 December 2020 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments % Total 

 (in US$ millions, except for percentages) 

Government bonds       
Mainland China ..................................  17,747 32 38 2 17,785 
Thailand .............................................  16,524 29 - - 16,524 
South Korea .......................................  8,225 15 311 17 8,536 
Singapore ...........................................  4,984 9 867 47 5,851 
Philippines ..........................................  2,777 5 157 9 2,934 
Malaysia .............................................  2,191 4 168 9 2,359 
Indonesia ............................................  734 1 92 5 826 

Other  .................................................      3,081     5     213     12     3,294 

Total ..................................................      56,263     100     1,846     100     58,109 

 

 

 As of 31 December 2019 

 

Policyholder 
and Shareholder 

Investments % 
Unit-Linked 
Investments % Total 

 (in US$ millions, except for percentages) 

Government bonds      
Mainland China ..................................  14,993 29 74 5 15,067 
Thailand .............................................  16,454 32 - - 16,454 
South Korea .......................................  7,607 15 280 18 7,887 
Singapore ...........................................  4,375 9 578 36 4,953 
Philippines ..........................................  2,558 5 145 9 2,703 
Malaysia .............................................  1,898 4 69 4 1,967 
Indonesia ............................................  773 1 102 6 875 

Other  .................................................    2,438    5   352   22   2,790 

Total ..................................................    51,096   100   1,600   100   52,696 
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Other Government and Government Agency Bonds 

Other government and government agency bonds constituted 12%, 12% and 13% of the total 
Policyholder and Shareholder Investments as of 31 December 2021, 2020 and 2019, 
respectively. These securities are primarily issued by government and government-sponsored 
institutions largely in the geographical markets in which we operate. 

The following tables show the breakdown of our other government and government agency 
bond holdings by credit rating. The credit ratings of other government and government agency 
bonds are capped at the sovereign debt rating ceilings of the individual countries, some of which 
are rated below investment grade. 

 As of 31 December 2021 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds % Total 

 (in US$ millions, except for percentages) 

Other government and 
government agency 
bonds     

 

 
AAA....................................    6,326 21 482 38 6,808 
AA ......................................  5,031 16 435 34 5,466 
A ........................................  13,652 45 260 21 13,912 
BBB....................................  5,331 17 37 3 5,368 
Below investment grade .....  377 1 5 - 382 
Not rated  ...........................  - - 53 4 53 
      
Total other government 

and government 
agency bonds ...............    30,717   100   1,272   100   31,989 

 
 As of 31 December 2020 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds % Total 

 (in US$ millions, except for percentages) 

Other government and 
government agency 
bonds    

 

 
AAA....................................    9,051 30 183 22 9,234 
AA ......................................  5,623 18 425 51 6,048 
A ........................................  9,258 30 158 19 9,416 
BBB....................................  6,230 20 64 7 6,294 
Below investment grade .....  457 2 6 1 463 
Not rated  ...........................  - - 4 - 4 
      
Total other government 

and government 
agency bonds ...............    30,619   100   840   100   31,459 



 
 

237 

 
 As of 31 December 2019 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds % Total 

 (in US$ millions, except for percentages) 

Other government and 
government agency 
bonds    

 

 
AAA....................................    7,963 30 82 13 8,045 
AA ......................................  5,130 19 344 56 5,474 
A ........................................  7,851 29 136 22 7,987 
BBB....................................  5,518 21 31 5 5,549 
Below investment grade .....  239 1 20 3 259 
Not rated  ...........................  - - 4 1 4 
      
Total other government 

and government 
agency bonds ...............    26,701   100    617   100   27,318 

 

Corporate Bonds 

Corporate bonds constituted 41%, 43% and 40% of the total Policyholder and Shareholder 
Investments as of 31 December 2021, 2020 and 2019, respectively. 

The following tables show the breakdown of our corporate bond holdings by credit rating. Most 
of the credit ratings of corporate bonds are capped at the sovereign debt rating ceilings of the 
individual countries, some of which are rated below investment grade. 

 
 As of 31 December 2021 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds % Total 

 (in US$ millions, except for percentages) 

Corporate bonds:      
AAA................................. 986 1 36 1 1,022 
AA ................................... 6,973 7 318 9 7,291 
A ..................................... 46,090 44 1,696 46 47,786 
BBB................................. 47,259 45 1,206 33 48,465 
Below investment grade .. 3,374 3 198 5 3,572 
Not rated .........................    18    -    246    6    264 
Total corporate bonds ..     104,700     100     3,700     100     108,400 

 
 

 As of 31 December 2020 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds % Total 

 (in US$ millions, except for percentages) 

Corporate bonds:      
AAA................................. 964 1 25 1 989 
AA ................................... 5,812 5 325 9 6,137 
A ..................................... 46,292 43 1,555 44 47,847 
BBB................................. 50,839 48 1,287 37 52,126 
Below investment grade .. 2,892 3 176 5 3,068 
Not rated .........................     30     -     154     4    184 
Total corporate bonds ..     106,829     100     3,522     100     110,351 
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 As of 31 December 2019 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds % Total 

 (in US$ millions, except for percentages) 

Corporate bonds:      
AAA................................. 676 1 25 1 701 
AA ................................... 4,314 5 407 11 4,721 
A ..................................... 38,685 45 1,683 47 40,368 
BBB................................. 40,428 46 1,191 34 41,619 
Below investment grade .. 2,613 3 103 3 2,716 
Not rated .........................   11   -   152   4   163 
Total corporate bonds ..   86,727   100   3,561   100   90,288 

 
 

Structured Securities 

Our fixed income investment asset class also includes structured securities, which consist of 
collateralised debt obligations, mortgage-backed securities and other asset-backed securities, 
constituting 1%, 1% and 1% of the total Policyholder and Shareholder Investments as of 31 
December 2021, 2020 and 2019, respectively. 

Collateralised debt obligations of policyholder and shareholder investments amounted to 
US$1,399 million, US$1,024 million and US$914 million as of 31 December 2021, 2020 and 
2019, respectively. 
 
The following tables show the breakdown of our structured securities holdings by credit rating. 
 
 

 As of 31 December 2021 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds % Total 

 (in US$ millions, except for percentages) 

Structured securities:      
AAA....................................  202 10 95 59 297 
AA ......................................  173 9 - - 173 
A… .....................................  694 34 9 6 703 
BBB....................................  666 33 10 6 676 
Below investment grade .....  1 - - - 1 
Not rated ............................      274     14     47     29     321 
Total structured  

  securities ........................     2,010    100    161    100    2,171 

 
 

 As of 31 December 2020 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds % Total 

 (in US$ millions, except for percentages) 

Structured securities:      
AAA....................................  310 18 149 76 459 
AA ......................................  176 10 - - 176 
A… .....................................  571 32 25 13 596 
BBB....................................  376 21 20 10 396 
Below investment grade .....  12 1 - - 12 
Not rated ............................      322     18     1     1     323 
Total structured  

  securities ........................      1,767     100     195     100     1,962 

 
 



 
 

239 

 As of 31 December 2019 

 

Policyholder 
and 

Shareholder 
Investments % 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds % Total 

 (in US$ millions, except for percentages) 

Structured securities:      
AAA....................................  185 12 60 68 245 
AA ......................................  193 12 - - 193 
A… .....................................  507 32 25 28 532 
BBB....................................  429 27 - - 429 
Below investment grade .....  3 - - - 3 
Not rated ............................    277   17   3   4   280 
Total structured  

  securities ........................    1,594   100   88   100   1,682 

 

Loans 

We extend loans to enhance yields on our fixed income investments asset class. These loans 
principally consist of policy loans and mortgage loans on residential and commercial real estate. 
Loans represented 2%, 2% and 2% of the total Policyholder and Shareholder Investments as 
of 31 December 2021, 2020 and 2019, respectively.  

We have lending policies that are based on a credit analysis process and underwriting 
guidelines that account for diverse factors, including market conditions, industry specific 
conditions, company cash flows and quality of collateral. We also have a monitoring programme 
in place whereby our credit teams review the status of the obligor on a regular basis to anticipate 
any credit issues. Policy loan amounts are restricted to the policy’s cash surrender values and, 
as a result, we are not exposed to credit risk on policy loans. The loss on residential mortgage 
loans and other loans was insignificant in each of 2021, 2020 and 2019.  

Term Deposits and Promissory Notes 

Our term deposits constituted 1%, 1% and 1% of the total Policyholder and Shareholder 
Investments as of 31 December 2021, 2020 and 2019, respectively. Promissory notes 
constituted 1%, 1% and 1% of the total Policyholder and Shareholder Investments as of 31 
December 2021, 2020 and 2019, respectively. 

Some of our term deposits with financial institutions and promissory notes are restricted due to 
local regulatory requirements or other pledge restrictions. The restricted balance held within 
term deposits and promissory notes was US$1,905 million, US$2,057 million and US$1,951 
million as of 31 December 2021, 2020 and 2019, respectively. 

Equity Shares and Interests in Investment Funds 

Our equities portfolio includes investments in public equities, private equities and investment 
funds that may invest in private equities and other alternative asset classes. Our equities 
portfolio represented 16%, 13% and 12% of the total Policyholder and Shareholder Investments 
as of 31 December 2021, 2020 and 2019, respectively.  

The following table sets forth the carrying value of the subcategories of our equity shares and 
interests in investment funds in our investment portfolio as of the date indicated. 
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 As of 31 December 2021 

 

Policyholder 
and 

Shareholder 
Investments 

% of Total 
Policyholder 

and 
Shareholder 
Investments 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds 

% of Total 
Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds Total 

 (in US$ millions, except for percentages) 

Equity shares .................. 20,814 53 10,008 31 30,822 
Interests in investment 

funds ...........................     18,294     47     21,901     69     40,195 
Total equity shares and 

interests in 
investment funds ......     39,108     100     31,909     100     71,017 

 

 As of 31 December 2020 

 

Policyholder 
and 

Shareholder 
Investments 

% of Total 
Policyholder 

and 
Shareholder 
Investments 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds 

% of Total 
Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds Total 

 (in US$ millions, except for percentages) 

Equity shares .................. 21,898 71 8,258 29 30,156 
Interests in investment 

funds ...........................     9,052     29     19,974     71     29,026 
Total equity shares and 

interests in 
investment funds ......     30,950     100     28,232     100     59,182 

 

 As of 31 December 2019 

 

Policyholder 
and 

Shareholder 
Investments 

% of Total 
Policyholder 

and 
Shareholder 
Investments 

Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds 

% of Total 
Unit-Linked 
Investments 

and 
Consolidated 
Investment 

Funds Total 

 (in US$ millions, except for percentages) 

Equity shares .................. 18,727 9 6,633 21 25,360 
Interests in investment 

funds ...........................   7,494   3   17,468   56   24,962 
Total equity shares and 

interests in 
investment funds ......   26,221   12   24,101   77   50,322 

 

Cash and Cash Equivalents 

Cash and cash equivalents represented 2%, 2% and 1% of the total Policyholder and 
Shareholder Investments as of 31 December 2021, 2020 and 2019, respectively. 

Derivatives 

Derivative financial instruments, which include foreign exchange contracts, interest rate 
contracts and other derivatives, constituted less than 1%, 1% and 1% of the total Policyholder 
and Shareholder Investments as of 31 December 2021, 2020 and 2019, respectively. The 
following table sets forth our non-hedge derivative exposure for the dates indicated. 
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 As of 31 December 2021 

 

Notional 
Amount Assets Liabilities 

 (in US$ millions) 

Foreign exchange contracts    
Forwards .........................................................................  3,726 72 (10) 
Cross-currency swaps .....................................................  7,191 79 (401) 
Foreign exchange futures ................................................  73 - - 
Interest rate contracts    
Interest rate swaps ..........................................................  9,174 326 (223) 
Other    
Warrants and options ......................................................  200 2 (1) 
Forward contracts 35,233 973 (754) 
Swaps 1,492 16 (3) 
Netting ............................................................................      (73)     -     - 
Total derivatives financial instruments ........................      57,016     1,468     (1,392) 

 
 As of 31 December 2020 

 

Notional 
Amount Assets Liabilities 

 (in US$ millions) 

Foreign exchange contracts    
Forwards .........................................................................  2,694 121 (17) 
Cross-currency swaps .....................................................  8,172 313 (158) 
Foreign exchange futures ................................................  100 - - 
Interest rate contracts    
Interest rate swaps ..........................................................  8,510 561 (308) 
Other    
Warrants and options ......................................................  1,342 51 (45) 
Forward contracts 10,658 18 (469) 
Swaps 1,267 5 (6) 
Netting ............................................................................      (100)     -     - 
Total derivatives financial instruments ........................      32,643     1,069     (1,003) 

 
 As of 31 December 2019 

 

Notional 
Amount Assets Liabilities 

 (in US$ millions) 

Foreign exchange contracts    
Forwards .........................................................................  4,973 62 (24) 
Cross-currency swaps .....................................................  8,338 396 (204) 
Foreign exchange futures ................................................  98 - - 
Currency options .............................................................  3 - - 
Interest rate contracts    
Interest rate swaps ..........................................................  8,740 487 (161) 
Other    
Warrants and options ......................................................  147 3 - 
Forward contracts 1,843 14 (17) 
Swaps 1,333 9 (6) 
Netting ............................................................................    (98)   -   - 
Total derivatives financial instruments ........................    25,377   971   (412) 

 
For a description of the derivative financial investments that we invest in, see note 22 to our 
2021 audited consolidated financial statements included elsewhere in this Offering Circular. 

Investment Property and Property Held for Own Use 

We own a portfolio of investment properties used strictly for investment purposes. We also own 
real estate for operational use, but these are not reflected in our investment portfolio. 

We also have property held for own use in AIA’s business.  Our investment property and 
property held for own use portfolio represented 2%, 2% and 3% of the total Policyholder and 
Shareholder Investments as of 31 December 2021, 2020 and 2019, respectively. Fair value of 
the investment properties (including land) increased by 2% to US$4,716 million as of 31 
December 2021 from US$4,639 million as of 31 December 2020. Fair value of the investment 
properties (including land) decreased by 4% to US$4,639 million as of 31 December 2020 from 
US$4,834 million as of 31 December 2019.  

Fair value of the property held for own use increased by 4% to US$2,062 million as of 31 
December 2021 from US$1,985 million as of 31 December 2020. Fair value of the property held 
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for own use decreased by 4% to US$1,985 million as of 31 December 2020 from US$2,060 
million as of 31 December 2019.  

Valuation of Financial Assets 

We determine the fair values of financial assets traded in active markets using quoted bid prices 
as of each reporting date. The fair values of financial assets that are not traded in active markets 
are typically determined using a variety of other valuation techniques, such as prices observed 
in recent transactions and values obtained from current bid prices of comparable investments. 
We measure and classify assets recorded at fair value in the consolidated statement of financial 
position in a hierarchy for disclosure purposes consisting of three “levels” based on the 
observability of inputs available in the market place used. The following sets out the 
investments carried at fair value according to their fair value hierarchy. 

 

 As of 31 December 2021 

 Fair value hierarchy 

 Level 1 Level 2 Level 3 Total 

 (in US$ millions) 

Available for sale     
Debt securities ...........................................      
Participating funds and Other participating 

business with distinct portfolios  - 49,701 12 49,713 
Other Policyholder and Shareholder .............  - 109,770 1,604 111,374 
At fair value through profit or loss     
Debt securities     
Participating funds and Other participating 

business with distinct portfolios  1 27,564 883 28,448 
Unit-linked and consolidated investment 

funds  15 6,645 - 6,660 
Other Policyholder and Shareholder .............  - 3,588 297 3,885 
Equity shares and interests in investment 

funds     
Participating funds and Other participating 

business with distinct portfolios  23,129 1,000 5,056 29,185 
Unit-linked and consolidated investment 

funds  30,003 310 1,596 31,909 
Other Policyholder and Shareholder .............  6,847 1,256 1,820 9,923 
Derivative financial instruments     
Foreign exchange contracts .........................  - 151 - 151 
Interest rate contracts ...................................  - 326 - 326 
Other contracts.............................................  12 979 - 991 
Total ............................................................      60,007 201,290     11,268     272,565 
Total % ........................................................     22    74    4    100 

 

 
 As of 31 December 2020 

 Fair value hierarchy 

 Level 1 Level 2 Level 3 Total 

 (in US$ millions) 

Available for sale     
Debt securities ...........................................      
Participating funds and Other participating 

business with distinct portfolios  
- 47,594 8 47,602 

Other Policyholder and Shareholder .............  69 116,178 1,257 117,504 
At fair value through profit or loss  
Debt securities 

    

Participating funds and Other participating 
business with distinct portfolios  

 
14 

 
27,426 

 
930 

 
28,370 

Unit-linked and consolidated investment 
funds  

 
14 

 
6,386 

 
3 

 
6,403 

Other Policyholder and Shareholder .............  1 1,697 304 2,002 
Equity shares and interests in investment 

funds 
    

Participating funds and Other participating 
business with distinct portfolios  

 
20,272 

 
877 

 
2,743 

 
23,892 

Unit-linked and consolidated investment 
funds  

 
27,640 

 
285 

 
307 

 
28,232 
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 As of 31 December 2020 

 Fair value hierarchy 

 Level 1 Level 2 Level 3 Total 

 (in US$ millions) 

Other Policyholder and Shareholder .............  5,481 1,077 500 7,058 
Derivative financial instruments     
Foreign exchange contracts .........................  - 434 - 434 
Interest rate contracts ...................................  - 561 - 561 
Other contracts.............................................  13 61 - 74 
Total ............................................................      53,504    202,576     6,052     262,132 
Total % ........................................................      20    77     3     100 

 
 As of 31 December 2019 

 Fair value hierarchy 

 Level 1 Level 2 Level 3 Total 

 (in US$ millions) 

Available for sale     
Debt securities ...........................................      
Participating funds and Other participating 

business with distinct portfolios  
 

72 
 

33,153 
 

230 
 

33,455 
Other Policyholder and Shareholder .............  133 104,220 1,044 105,397 
At fair value through profit or loss  
Debt securities 

    

Participating funds and Other participating 
business with distinct portfolios  

 
8 

 
24,529 

 
575 

 
25,112 

Unit-linked and consolidated investment 
funds  

 
- 

 
5,848 

 
18 

 
5,866 

Other Policyholder and Shareholder .............  1 1,886 267 2,154 
Equity shares and interests in investment 

funds 
    

Participating funds and Other participating 
business with distinct portfolios  

 
16,108 

 
896 

 
1,735 

 
18,739 

Unit-linked and consolidated investment 
funds  

 
23,559 
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298 

 
24,101 

Other Policyholder and Shareholder .............  6,348 755 379 7,482 
Derivative financial instruments     
Foreign exchange contracts .........................  - 458 - 458 
Interest rate contracts ...................................  - 487 - 487 
Other contracts.............................................  14 12 - 26 
Total ............................................................    46,243   172,488   4,546     223,277 
Total % ........................................................    21   77   2   100 

 

See note 23 to our 2021 audited consolidated financial statements included elsewhere in this 
Offering Circular for information regarding the valuation techniques and inputs by level within 
the three-level fair value hierarchy by major classes of financial assets. 

Effect of Inter-bank offered rate (IBOR) reform 

The IASB published Amendments to IFRS 9, IAS 39, IFRS 7, IFRS 4 and IFRS 16 – Interest 
Rate Benchmark Reform Phase 2 to address the implications on financial reporting when an 
existing interest rate benchmark is replaced with an alternative benchmark interest rate. These 
amendments have been adopted for the first time for the year ended 31 December 2021 and 
have no material impact to us. 

We currently hold a number of financial instrument contracts which reference USD London 
Interbank Offered Rate (LIBOR), Singapore Swap Offer Rate (SOR) and Thai Baht Interest 
Rate Fixing (THBFIX), that extend beyond 2021 (collectively “Original Benchmark Interest 
Rates”) and have not yet transitioned to replacement benchmark interest rates.   

We monitor the exposure to instruments subject to such reform and are in the process of 
implementing changes to systems, processes, risk management procedures and valuation 
models that may arise as a consequence of the reform. Such reform has no impact on our risk 
management strategy. Risks arising from instruments that are subject to such transition are not 
considered significant.  
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While the impact of IBOR reform on profit or loss and other comprehensive income is not 
considered significant to us, the following table contains the carrying value of relevant financial 
instruments that we hold at 31 December 2021.   

  

Carrying value at 31 December 2021                                                                                                                                                                                   

and have yet to transition to a replacement benchmark 

interest rate 

US$m   USD LIBOR SOR THBFIX 

      

Non-derivative financial assets   2,110 909 - 

Non-derivative financial liabilities   - (359) - 

Net derivative financial assets/(liabilities)   (243) - (127) 

 

Impairment 

We carry out impairment reviews for available for sale securities and loans and receivables. In 
respect of available for sale debt securities, we recognised nil, nil and nil of impairment losses 
for the years ended 31 December 2021, 2020 and 2019, respectively. 

The carrying amounts of available for sale debt securities that were individually determined to 
be impaired as of 31 December 2021, 2020 and 2019 was nil, nil and nil respectively. 
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RISK MANAGEMENT 

Overview 
 
The Group recognises the importance of sound risk management in every aspect of our 
business and for all stakeholders. For our policyholders, it provides the security of knowing that 
we will always be there for them. For investors, it is key to protecting and enhancing the long-
term value of their investment. Finally, for regulators, sound risk management supports industry 
growth and enhances the public’s trust in the industry. 
 
While effective risk management is vital to any organisation, it goes to the core of a life 
insurance business where it is a fundamental driver of value. The Group’s RMF does not seek 
to eliminate all risks but rather to identify, understand and manage them within acceptable limits 
in order to support the creation of long-term value.  
 
The Group’s RMF is built around developing an appropriate and mindful risk culture at every 
level of the organisation in support of our strategic objectives. The RMF provides business units 
with appropriate tools, processes and capabilities for the identification, assessment and, where 
required, upward referral of identified material risks for further evaluation. 
 
The Group’s RMF consists of the following key components: 

 

• Risk Governance; 

• Risk Culture; 

• Risk Strategy;  

• Risk Underwriting;  

• Risk Control; and  

• Risk Disclosure.  
 
 

Risk Governance 

 
Three Lines of Defence 
 
The Group’s Risk Governance framework is built on the “Three Lines of Defence” model. With 
regard to risk management, the objective is to ensure that an appropriate framework is in place, 
including an independent system of checks and balances, to provide assurance that risks are 
identified, assessed, managed and governed properly. The framework clearly defines roles and 
responsibilities for the management of risk between Executive Management (the “First Line”), 
Risk & Compliance (the “Second Line”) and Internal Audit (the “Third Line”) functions. While 
each line of defence is independent from the others, they work closely to ensure effective 
oversight. 

 
The First Line is made up of the business decision-takers who are the risk owners and are 
responsible for ensuring that effective and appropriate processes are in place at all times to 
effectively identify, assess and manage risk in a manner consistent with the RMF. In particular, 
the amount of risk taken at each level of the organisation must be consistent with both the risk 
appetite of the Group and the relevant business unit. The First Line is also responsible for 
operating an effective control environment, including mitigation of risks through implementation 
of controls. 

 
Initial identification, assessment and management of risk is the responsibility of executives 
operating in the First Line. Decisions regarding activities deemed to have significant risks 
attached or that are outside the limits delegated to a given level of management are referred to 
a senior Group executive or, where appropriate, through the Group Chief Executive and 
President to the Risk Committee of the Board and, where appropriate, to the full Board. 

 
The Second Line consists of the Group Chief Risk Officer (the “CRO”), business unit CROs and 
the Risk & Compliance function. This group ensures that the RMF remains appropriate and 
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effective with respect to the risk profile and operations of the Group. This function is 
independent of, but works closely with, the First Line to ensure that risks are being managed 
appropriately within the risk appetite of the Group and the relevant business unit. Whilst the 
First Line is empowered with decision-making authority, the Second Line is responsible for 
overseeing First Line activities and ensuring that decisions are subject to an appropriate level 
of governance, as well as ensuring that the Group adheres to its own high standards. 

 
The Third Line is the Group Internal Audit (“GIA”) function, which reports to the Audit Committee 
of the Board. GIA is responsible for providing independent assurance over the effectiveness of 
the RMF, including key internal controls, and makes recommendations based on the audit 
findings. 

 
The Three Lines of Defence converge at the Board, which retains overall responsibility for the 
Group’s RMF. 

 

Risk Committee Structure 
 
The Group’s Risk Committee structure is designed to: 

 

• ensure consistent application of the RMF across the Group; 

• provide streamlined processes for the timely identification, assessment and escalation of 
risk issues; 

• provide objective analysis of risk issues enabling informed decision-making; and 

• ensure discussion and challenge in relation to risk issues in suitable forums leading to 
optimal outcomes. 

 

 
The Board 

The Board retains overall responsibility for oversight of the Group’s risk management activities. 
In this regard the Board sets the Group’s risk appetite, approves the RMF (including 
amendments or refinements from time to time) and monitors material Group-wide risks. In 
fulfilling these responsibilities, the Board is supported and advised by the Risk Committee. 

 
Risk Committee 

The Risk Committee oversees risk management across the Group and advises the Board on 
all risk-related issues requiring Board attention. The members of the Risk Committee are all 
Board directors, with the majority of members, including the Committee Chairman, being 
Independent Non-executive Directors. The Risk Committee meets at least four times a year. 
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Operational Risk and Financial Risk Committees 

The Risk Committee is supported by two Executive Risk Committees which, between them, 
oversee the management of all risks. The Operational Risk Committee (the  
“ORC”) is chaired by the Group CRO and oversees risks associated with failure in internal 
processes, personnel and systems or from external events. The Financial Risk Committee (the 
“FRC”) is chaired by the Group Chief Executive and President and oversees risks associated 
with Financial, Insurance and Investment activities. The FRC and ORC each meet at least four 
times a year. 
 
The above committee structures are replicated at the business unit level where applicable. 
 

Risk Culture  
 
The RMF recognises the importance of Risk Culture in the effective management of risks. Risk 
Culture defines the Group’s attitude to risks and ensures its remuneration structure promotes 
the right behaviour. 

Accountability  
 
A key component of the Group’s Risk Culture is accountability. The First Line generally consists 
of business unit management and is responsible for managing risks associated with their 
businesses. The Risk & Compliance function makes up our Second Line and is headed by the 
Group CRO who has overall accountability for the Risk & Compliance function across the 
Group. Within each business unit, the business unit CRO is a senior position with a primary 
reporting line into the Group CRO or Regional CROs, and a secondary reporting line to the 
business unit Chief Executive Officer (the “CEO”). This structure ensures independence of the 
Second Line while ensuring that business unit CROs have full access to local business 
discussions so as to provide risk management perspectives and insights. The Group CRO is a 
member of the Group Executive Committee while business unit CROs are, in most cases, also 
members of their respective business unit Executive Committees. 

Remuneration  
 
The Issuer’s executive remuneration structure ensures appropriate consideration of the RMF 
within a strong performance-oriented culture. This is supported by a performance management 
system where all staff are measured on ‘how’ as well as ‘what’ they deliver. This structure 
places significant emphasis on conduct as well as achievement, and is consistent with our 
fundamental Operating Philosophy of “Doing the Right Thing, in the Right Way, with the Right 
People... the Right Results will come”. 

Risk Strategy 
 
Risk Strategy describes the types of risks, and how and to what extent they are taken in order 
to pursue the Group’s strategic objectives. The Group risk appetite framework establishes the 
quantum and nature of risks the Group is prepared to take to achieve its strategic objectives. 

  

1. The risk appetite statement (the “RAS”) is an overarching statement on the enterprise’s 
attitude to risk; 

2. Risk Principles and Risk Tolerances are qualitative statements and quantitative metrics that 

expand and validate the RAS; and 

3. Risk Controls and Risk Limits are used to manage specific risks. 

Risk Appetite Statement 
 

The Group has adopted the following RAS: 
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“The amount of risk taken by AIA in the ordinary course of its business will be sufficient to meet 

its customers’ reasonable requirements for protection and benefits while ensuring that the level 
and volatility of shareholder returns are in line with a broadly-based risk profile appropriate to 
an Asia-Pacific ex-Japan-focused life insurance company.” 

Risk Principles and Risk Tolerances 

The RAS is supported by five Risk Principles: 

Risk Principles 

Regulatory Capital “AIA has no appetite for regulatory non-compliance and as such will ensure 

that we hold sufficient capital to meet our current statutory minimum 

solvency in all but the most extreme market conditions.” 

Financial Strength “AIA will ensure the Group’s ability to meet all future commitments to our 

customers, both financial obligations and in terms of the promises we make 

to them. We will maintain sufficient capital to support a Financial Strength 

Rating that meets our business needs.” 

Liquidity “AIA will maintain sufficient liquidity to meet our expected financial 

commitments as they fall due.” 

Earnings Volatility “AIA will seek to deliver reported operating earnings consistent with 

expectations and will implement policies, limits and controls to contain 

operational risks, risk concentrations and insurance risks within reasonable 

tolerances.” 

Business Practice “AIA will uphold high ethical standards and will implement sound internal 

controls to minimise the downside risk from the impact of any operational 

failures within reasonable tolerances.” 

 
Further granular measures, indicators and tolerances are used to monitor and control specific 
risk types. 

Risk Landscape 
 

The Group maintains a detailed risk taxonomy to ensure all risks are identified and 
systematically managed. These risks are categorised in accordance with the risk landscape 
shown below.  
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PRINCIPAL RISK DEFINITION 

Operational Risk The risk arising from internal processes, personnel and systems or from 
external events which may result in a direct or indirect business impact. This 
includes potential legal or regulatory sanctions, financial loss, or loss of 
reputation the Group may suffer as a result of a failure (or perceived failure) to 
comply with applicable laws, regulations or industry standards. 

Business Risk The risk of loss, lower than anticipated or forgone business profits arising from 
greater-than-expected business expenses or a reduced revenue base. This 
may arise due to internal factors such as the business strategy, or from 
implications of the wider business environment over the planning horizon. 

Structural Risk The risk arising from changes in price, or volatility, of assets relative to the 
value of the liabilities. This includes the sensitivity of the balance sheet to 
market movements, such as foreign exchange and interest rates, as well as 
the ability to meet financial obligations, such as claims, debt servicing and 
dividends, when due. 

Investment Risk The risk of adverse market movements in assets, as well as indirect exposure 
through default of a counterparty, leading to a reduction in surplus. 

Insurance Risk The risk of adverse movements in the value or trend of insurance liabilities 
arising from the biometric risks underwritten by the Group. The risk may 
manifest gradually over time or more suddenly from shocks or extreme events. 
Insurance risk includes changes to actuarial assumptions regarding future 
experience for these risks. 

 

Risk Underwriting 
 

The Group has a robust process that provides sufficient information, capability and tools to 
manage its key risks. Risks which the Group proactively accepts are identified, quantified and 
managed to support the creation of long-term value.  

Identification 

Timely and complete identification of risks is an essential first step to the risk management 
process. The Risk & Compliance function has developed a systematic process to identify 
existing and emerging risks in the business units. The risk landscape enables a consistent 
identification and classification of existing and emerging risks inherent in business activities. 

Quantification 

Quantification of risk is important in establishing the level of exposure and in determining the 
appropriate management actions within the Group’s risk appetite. Specific approaches to 
quantifying risk are applied depending upon the nature of the risk, including regular capital 
assessments, and stress and scenario testing. 

Underwriting Decisions 

Risks are evaluated against approved risk tolerances to ensure implications on risk profile are 
understood and appropriately considered in decision-making.  

Review and Management 

Executives working in the First Line are responsible for the execution of appropriate actions 
and other risk mitigation strategies to transfer, mitigate or eliminate risks considered outside of 
risk tolerance. They are also responsible for the timely escalation of material risk developments. 
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Risk Control 
 

Risks which the Group seeks to mitigate are managed through an effective internal controls 
system to maintain exposures within an acceptable residual level. The Operational Risk and 
Control Framework (the “ORCF”) has been designed to ensure that the Group operates in 
accordance with the expectations of stakeholders. A primary component of the ORCF is the 
Risk and Control Assessment, which is a regular evaluation of the business’ operational risks 
and control effectiveness to ensure that information and perspectives on the internal control 
environment are appropriately considered. 

Risk Disclosure 
 

The Second Line is responsible for monitoring First Line activities and reporting to the 
appropriate Risk Committees the performance of the First Line against risk metrics and limits 
defined in the risk appetite. Information is gathered from underlying systems and provided to 
the Board, respective Risk Committees and other executive management to inform key 
decision-making. 

 
Ongoing monitoring of the RMF is undertaken to support an ongoing evaluation of the Group’s 
risk profile, compliance status and overall effectiveness of the RMF. The overall RMF is 
reviewed by the Board on an annual basis to confirm its continued appropriateness. In addition, 
to ensure the effectiveness of the Risk Management Process, an Own Risk and Solvency 
Assessment is reported to the Risk Committees for annual review. 

Execution of the RMF 
 

The Group has embedded its RMF into key business processes and decision-making, with the 
following priority areas: 

 

1. Product lifecycle and approval: in evaluating the launch, revision and ongoing management 
of insurance products, the Group considers the potential financial and operational risks 
involved; 

2. Strategic planning: the Group undertakes an annual planning process to develop and set its 
strategy and corporate objectives. The Risk & Compliance function assesses the impact of 
potential strategies on the Group’s risk profile and ensures that the strategies selected are 
in line with its risk appetite; 

3. Investment management: whilst the Group seeks to realise positive returns, we carefully 
manage risks arising from our asset portfolio to ensure AIA maintains the financial flexibility 
needed to fund new business growth opportunities, support its planned dividend policy, pay 
claims and withstand capital market (or other) stress conditions; 

4. Structural management: the timing and value of assets are matched with corresponding 
liabilities to ensure sufficient resources are available to meet liabilities as they fall due. Our 
asset allocation strategy is driven by the liability matching approach, which seeks to ensure 
that structural risks are managed carefully; and 

5. Internal Control: to ensure potential operational and compliance risk exposures arising from 
day-to-day business activities are subject to appropriate control and management within our 
risk appetite, the Group has embedded a robust approach to internal control as part of its 
ORCF. 

COMPETITION 

We believe competition in the markets in which we operate is based on factors including 
premiums charged and other terms and conditions of coverage, product features, investment 
performance, services provided, distribution capabilities, scale, experience, commission 
structure, brand strength and name recognition, information technology and actual or perceived 
financial strength. The competitive landscape across the markets in which we operate differs 
widely by geographical market. Leading market participants are primarily either subsidiaries of 
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large global life insurers or local domestic (including state-owned) entities. Almost all local 
domestic life insurers in the Asia region remain focused or dependent on their home market. 
Our key competitors across the region include AXA, Manulife and Prudential plc. Other 
competitors relevant in a few of our Key Segments include China Life and Ping An in Mainland 
China, China Life and HSBC Life in Hong Kong, FWD and Muang Thai Life in Thailand, and 
Great Eastern in Singapore and Malaysia.  

We expect that competition in the Asia region may increase, particularly in protection business, 
as life insurers increase their focus on meeting the growing protection needs of Asian 
consumers, supported by governments and regulators in the region. We expect global life 
insurance groups to continue to seek opportunities to expand their presence in the Asia region, 
and local domestic insurers to seek opportunities to diversify their operations outside of their 
home markets.   

OPERATIONS 

Our operations unit focuses on processing new business and servicing policies and 
policyholders. 

Operations are currently structured as three separate departments, representing various 
functional responsibilities: 

• Underwriting and New Business; 

• Claims Management; and 

• Customer Service and Contact Centre. 

These departments are supported by our Marketing and Information Technology departments. 

Underwriting and New Business  

Underwriting 

Our underwriting operations involve the evaluation of our insurance products by a professional 
staff of underwriters and actuaries who determine the type and the amount of risk that we are 
willing to accept. Underwriting is governed by detailed policies, guidelines and procedures to 
assist our underwriters to assess and quantify risks before issuing an insurance policy or 
contract to a qualified customer. Our geographical reach allows us to utilise our underwriting 
experience from more developed markets and apply it to developing markets with less historical 
underwriting data by sharing established best practice underwriting principles among markets. 
In this manner we are able to leverage our long history and experience in markets such as 
Thailand, and assess risk in geographical markets with limited statistical data, such as Vietnam. 

In order to maintain high standards of underwriting quality and consistency, we use technology 
in the form of an expert underwriting system that ensures consistency and impartiality, while 
also having clear governance policies and a series of multilevel internal new business audits. 

Reinsurance 

We reinsure a portion of the underwriting risk that has been assumed in the insurance products 
written across the Group to reduce our exposure to loss and protect our capital resources. 
Reinsurance is also used to obtain product pricing expertise when entering new lines of 
business, products or markets. As a result of our history and scale, we have accumulated a 
substantial volume of experience and data which assists with setting our reinsurance strategy. 
Where there is inadequate data, such as when there is exposure to a new type of risk, a 
substantial portion of this risk may be reinsured. As the amount of experience data relating to 
the new risk increases, we may gradually retain more of the risk and reduce the use of related 
external reinsurance over time. 
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We use reinsurance solutions to help reduce concentration and volatility risk, especially with 
large policies or new risks, and as protection against catastrophic events such as pandemics 
or natural disasters.  To limit our counterparty risk, we seek to cede reinsurance with highly-
rated third-party reinsurance partners. Our criteria for admitting third-party reinsurers include 
terms and cost of coverage, financial strength, services provided and the efficiency of claims 
settlement. We monitor the financial condition of our third-party reinsurers on an ongoing basis 
and review our reinsurance arrangements periodically. 

When we use internal reinsurance, one of our operating subsidiaries or branches cedes to 
another member of our Group a portion of the risk that the operating subsidiary or branch 
assumes under our insurance products. Under our internal reinsurance strategy, the member 
of our Group that acts as reinsurer may obtain external reinsurance in order to cede to a third-
party reinsurer risk above certain defined risk limits. 

We engage in limited external reinsurance.  The majority of our ceded reinsurance comes from 
our group insurance in Australia.  Our premiums ceded to third-party reinsurers for the years 
ended 31 December 2021, 2020 and 2019 were US$2,679 million, US$2,452 million, US$2,166 
million, respectively.  Our third-party reinsurance partners are highly rated, with our top five 
third-party reinsurers, who collectively accounted for 76% of our external reinsurance premiums 
for the year ended 31 December 2021, all rated AA- or above by S&P as of 31 December 2021. 
Since 1 January 2018, we have not experienced any material third-party reinsurer or broker 
default.  

Claims Management 

Claims that we receive on our products are processed and investigated in a structured manner 
by the claims team in each of the geographical markets in which we operate. Claims are 
assessed in line with the policy conditions and history of the claimant. 

Customer Service and Contact Centre 

We seek to provide quality services to our customers and potential customers and to be 
responsive to their needs, both before and after issuing a policy or contract, through an 
extensive customer service network. We deliver customer services primarily through our 
customer service units at each of our local operating units via our contact centres and offices, 
agency force, internet platform and telephone services based on our guidelines. 

Marketing 

We believe that we have the leading Asian insurance brand and are one of the most recognised 
and trusted insurance companies in the industry. Our purpose-led brand promise, Healthier, 
Longer, Better Lives, exemplifies our commitment to become a lifelong partner to our 
customers. Our aim is to lead in the evolving market for regular savings and protection products, 
through our depth of understanding gained from our extensive customer experience 
programmes. These allow us to help inform and educate customers in the importance of 
planning for the future and tailor products to meet these evolving needs.  AIA Vitality has been 
a major theme of our marketing. We have launched AIA Vitality in ten of our markets to date, 
including Hong Kong, Singapore, Thailand, Malaysia, South Korea, Macau, the Philippines, 
Australia, Indonesia and New Zealand, and we have a wellness programme in Mainland China. 

Environmental, Social and Governance 

Environmental, Social, and Governance (“ESG”) issues have the potential to impact our 
business performance, whether through regulation or stakeholder perception, or by directly 
affecting the health and well-being of our customers. AIA seeks to understand these ESG 
issues, mitigate our impact on the environment and address the key health challenges facing 
our markets.  

To provide effective governance on how we integrate and address ESG issues within our 
business, AIA’s ESG Committee, comprised of the Group’s senior executives and two 
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independent non-executive directors of the Board, meets on a regular basis and plays an 
integral role in overseeing the Company’s ESG strategy, policies and reporting, including 
reporting to the Board on a biannual basis. The Group also publishes an annual ESG Report, 
describing our ESG impact and highlights through the year. 

Through our investments we are able to obtain investment income and contribute to the social 
and economic development of our markets. AIA is aware of the impact that our investments 
have on people’s lives and the importance of screening for ESG factors in our investment 
decisions to drive the creation of long term value. To outline our commitments, AIA published 
a Responsible Investment Policy in 2016.  

AIA currently maintains a portfolio of six Leadership in Energy and Environmental Design 
(LEED) certified buildings, providing healthy and resource efficient spaces to our employees 
and tenants. We have also provided support for the Paris Climate Change Agreement by 
becoming a signatory to the Task Force on Climate Related Financial Disclosures. In December 
2021, we announced our commitment to achieve net-zero greenhouse gas emissions by 2050. 

Technology and Operations 

Our goal is to position the Group as an industry leader in the use of technology, digital and 
analytics, as we capture new growth opportunities, increase productivity, better connect with 
our customers and drive efficiencies across the business. Rapid adoption and scaling of 
Technology, Digital and Analytics (“TDA”) through the organisation has been critical in our 
navigation through the COVID-19 pandemic as we supported employees, customers, 
distributors and partners. 

Through a comprehensive programme, we are upgrading our business units to achieve a vision 
of the Group that is simpler, faster and more connected. Our progress gathered pace in 2021, 
as we shifted to a technology structure that is efficient, scalable and agile. We have made 
targeted investment in digital enablement tools and embedded data analytics into our business. 
We believe that the transformation is enabling a significant enhancement to the experience of 
our customers, distributors, partners and employees. 

LEGAL AND REGULATORY MATTERS  

Legal and Regulatory Proceedings 

We are a party to legal actions and regulatory proceedings in most of our geographical markets 
arising out of our normal business operations, including as the plaintiff and defendant in 
arbitration and litigation matters related to contested insurance claims. While we cannot predict 
the outcome or impact of any pending or future arbitration, litigation or regulatory proceedings, 
we do not believe that any pending arbitration, litigation or regulatory proceedings will have a 
material adverse effect on our business, financial condition or results of operations. 

Regulatory Matters 

We are subject to extensive local regulatory oversight in each of the geographical markets in 
which we operate. 

The main source of statutory regulation of the insurance market and insurance businesses in 
Hong Kong is the HKIO and its subsidiary regulations, which set out requirements for the 
authorisation, ongoing compliance and reporting obligations of insurers and insurance 
intermediaries. The HKIA is the regulatory body set up for the administration of the HKIO. 

The HKIA regulates the Group as our group supervisor under the GWS framework. The HKIA 
requires that the Group complies with the group capital adequacy requirements under the GWS 
Capital Rules.  The HKIA also regulates AIA Co. and AIA International as authorised insurers 
in Hong Kong. The HKIA requires that AIA Co. and AIA International meet the solvency ratio 
requirements of the HKIO. The HKIO (among other matters) sets minimum solvency ratio 
requirements that an insurer must meet in order to be authorised to carry on insurance business 
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in or from Hong Kong. The HKIA retains the ability to vary any group capital requirement or 
requirement with regard to eligible capital such that it is commensurate with the risks associated 
with the group. 

For more information on the regulations we are subject to, see “Regulation”. 

EMPLOYEES 

As of 31 December 2021, we had over 23,000 permanent and fixed term employees. We 
recognise that the quality and professionalism of our employees is paramount in ensuring that 
we are well positioned to fulfil our goals, meet customers’ needs and deliver value to the 
shareholders. 

We enter into employment agreements with individual employees covering matters such as 
salary, employee benefits, confidentiality obligations and termination of employment. We 
generally formulate our employees’ compensation to include one or more elements such as 
salaries, allowances, bonuses, long-term incentives and benefits subject to applicable rules 
and regulations. Our compensation programmes are designed to remunerate our employees 
based on the Issuer’s business performance as well as individual performance, roles and 
responsibilities, skills and competencies. We also perform market benchmarking with respect 
to our compensation programmes. 

RELATED PARTY TRANSACTIONS 

Our management believes that no Group entity is a party to any material transaction with a 
related party, other than salaries and benefits to officers and directors as set out in the notes to 
our audited consolidated financial statements included elsewhere in this Offering Circular. 

RESERVES  

IFRS Insurance Liabilities 

In accordance with IFRS, our liabilities for financial reporting purposes are based on actuarially 
recognised methods for estimating future contract benefits. 

We establish liabilities for obligations for future contract benefits on our products based on 
assumptions that are formulated with reference to experience and economic variables. Our 
assumptions include assumptions for mortality, morbidity, persistency, expenses and 
investment returns, as well as macroeconomic factors. Actual experience may deviate from 
these assumptions and, as a result, we cannot determine precisely the amounts which we will 
ultimately pay to settle the liabilities on our products or when these payments will need to be 
made. Actual amounts may vary from the estimated amounts, particularly when payments may 
not occur until well into the future. We evaluate our liabilities regularly, based on applicable 
assumptions used to establish the liabilities, as well as our actual experience. We expense 
changes in our liabilities in the period the liabilities are established or re-estimated. To the extent 
that actual experience and trends are less favourable than our underlying assumptions used in 
establishing these liabilities, we could be required to increase our liabilities. See “Risk Factors 
– Risks Relating to our Business – Actual experience may differ from assumptions used in 
establishing insurance contract liabilities and in product pricing, which may adversely impact 
our profitability.” 

We are required to report local operating unit reserves for regulatory purposes in many of the 
geographical markets in which we operate. These are reported in accordance with the local 
statutory reserve standards applicable to each of these geographical markets. 

 

CREDIT RATING 

As of the date of this Offering Circular, AIA Co. has financial strength ratings of Aa2 (Very Low 
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Credit Risk) with a stable outlook from Moody’s, AA (Very Strong) with a stable outlook from 
Fitch, and AA- (Very Strong) with a stable outlook from S&P Global Ratings. The Issuer has 
issuer credit ratings of A1 (Low Credit Risk) with a stable outlook from Moody's, AA- (Very High 
Credit Quality) with a stable outlook from Fitch, and A+ (Strong) with a stable outlook from S&P 
Global Ratings.  

The foregoing ratings reflect each rating agency’s independent opinion of our financial strength, 
operating performance and ability to meet our obligations to policyholders, and are not 
evaluations directed towards our shareholders, and do not in any way reflect evaluations of the 
safety and security of our Instruments. You should not rely upon these ratings in making an 
investment decision regarding our Instruments. The ratings set forth above are subject to 
revision or withdrawal at any time by the assigning rating agency. 

PENSIONS AND RETIREMENT BENEFITS   

Defined Benefit Plans 

The Group operates funded and unfunded defined benefit plans that provide life and medical 
benefits for participating employees after retirement and a lump sum benefit on cessation of 
employment. The locations covered by these plans include Hong Kong, Singapore, Malaysia, 
Thailand, Indonesia, South Korea, the Philippines, Sri Lanka, Taiwan (China), Vietnam and 
Cambodia. The independent actuarial valuations indicate that the Group’s obligations under 
these defined benefit retirement plans for the year ended 31 December 2021 equaled 46% (for 
the year ended 31 December 2020, 39%) covered by the plan assets held by the trustees. The 
fair value of plan assets as of 31 December 2021 at the date of valuation was US$96 million 
(as of 31 December 2020, US$96 million). The total expenses relating to these plans 
recognised in the consolidated income statement for the year ended 31 December 2021 was 
US$11 million (US$14 million for the year ended 31 December 2020). 

Defined Contribution Plans 

The Group operates a number of defined contribution pension plans.  The total expense relating 
to these plans for the year ended 31 December 2021 was US$121 million (US$93 million for 
the year ended 31 December 2020).  Employees and the employer are required to make 
monthly contributions equal to 1% to 20% of the employees’ monthly basic salaries, depending 
on years of service and subject to any applicable caps of monthly relevant income in different 
jurisdictions.  For defined contribution pension plans with vesting conditions, any forfeited 
contributions by employers on behalf of employees who leave the scheme prior to vesting fully 
in such contributions are used by the employer to reduce any future contributions.  The amount 
of forfeited contributions used to reduce the existing level of contributions is not material. 
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REGULATION 

OVERVIEW 

In each of the geographical markets in which we operate, we are licensed to conduct insurance 
business and subject to local regulatory oversight. The purpose of these regulations is primarily 
to protect our customers and the overall financial system. For example, regulators across our 
operations continue to propose and implement a variety of initiatives intended to align their 
respective regulatory frameworks with the broad principles recommended by the IAIS, including 
in relation to application of risk-based capital frameworks. We are involved in these initiatives 
across the region, and are an active participant in the international industry dialogue on a host 
of relevant issues, including formation of a common capital standard. Many of the laws and 
regulations to which we are subject are regularly re-examined, and existing or future laws and 
regulations may become more restrictive or otherwise adversely affect our operations or 
profitability. Financial market dislocations have produced, and are expected to continue to 
produce, changes in existing laws and regulations, and regulatory frameworks, applicable to 
our businesses. 

While the extent of such regulation varies among each of the Key Segments, most jurisdictions 
have laws and regulations regarding, among other things, capital requirements, reserve 
requirements, asset management requirements, statutory deposits and/or security deposit 
requirements, separate account requirements, restrictions on foreign insurers and restrictions 
on dividends and profit remittances. Our operations in our Other Markets are also subject to 
their respective local insurance regulatory requirements, including requirements regarding 
solvency, asset management, financial reporting and reinsurance.  We are required to file 
reports, generally including detailed annual financial statements, with insurance regulatory 
authorities in each of the geographical markets in which we operate, and our operations and 
accounts are subject to periodic examination by such authorities. 

REGULATION OF THE GROUP 

The HKIA regulates AIA Co. and AIA International, and these entities are subject to HKIA 
regulation and the requirements of the HKIO. As a result, the regulatory framework in Hong 
Kong is relevant not only to our Hong Kong operations, but also applies to our local operating 
units that are branches of AIA Co. or AIA International. For further details of regulation at the 
Group level, see “– Regulatory Framework – Hong Kong”. The Bermuda Monetary Authority 
(the “BMA”) also regulates the business of AIA International, including its branches. For further 
details of regulations in Bermuda, see “– Regulatory Framework –Bermuda”. The key operating 
business units of AIA Co. and AIA International, including those in Mainland China, Singapore, 
Malaysia, Australia, Indonesia, the Philippines, South Korea, Sri Lanka, Vietnam and 
Cambodia, and certain non-insurance subsidiaries in Hong Kong, are not subject to the direct 
supervision and regulation by the HKIA or the BMA. 

REGULATORY FRAMEWORK – HONG KONG  

Overview 

The main source of statutory regulation of the insurance market and insurance businesses in 
Hong Kong is the HKIO and its subsidiary regulations, which set out requirements for the 
authorisation, ongoing compliance and reporting obligations of insurers and insurance 
intermediaries.  

Our Group supervisor is the HKIA. The HKIA is the regulatory body that administers the HKIO. 
The principal functions of the HKIA are to ensure that the interests of policyholders or potential 
policyholders are protected and to promote the general stability of the insurance industry. The 
HKIA has the following major duties and powers: (a) authorisation of insurers to carry on 
insurance business in Hong Kong; (b) regulation of insurers’ financial condition, primarily 
through the examination of the annual audited financial statements and business returns 
submitted by the insurers; and (c) development of legislation and guidelines on insurance 
supervision.  
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As at the date of this Offering Circular, the Group is primarily regulated in Hong Kong through 
AIA Co., AIA International and AIA Everest. Under the GWS framework, which became effective 
on 29 March 2021, the HKIA exercises direct regulatory powers over Hong Kong-incorporated 
holding companies of insurance groups that are designated under the legislation. On 14 May 
2021, the Issuer was designated as a “designated insurance holding company” by the HKIA. 
As a designated insurance holding company, we are subject to the GWS framework and the 
Group Capital Rules.  
 
In respect of insurers which carry on insurance business in or from Hong Kong, the HKIA has 
various regulatory powers including powers to approve the appointment of a controller, a 
director and a key person, and powers to intervene, inspect and investigate. Similar powers 
may also be directly applied to designated insurance holding companies, such as the Issuer, 
pursuant to the GWS framework. 

In addition to regulation by the HKIA, AIA International is a member of the Hong Kong 
Federation of Insurers (the “HKFI”), a self-regulatory industry body that maintains a frequent 
dialogue with the HKIA on legislative issues affecting the insurance industry and promotes best 
market practices to improve the professionalism of, and to strengthen public confidence in, the 
insurance industry. Certain types of products and services offered by the Group in Hong Kong 
are regulated under separate statutory regimes by regulatory bodies other than the HKIA. 
These include the AIA mandatory provident fund schemes (“MPF”) governed by the Mandatory 
Provident Fund Schemes Ordinance (Chapter 485 of the Laws of Hong Kong) (the “MPFSO”) 
and the AIA occupational retirement schemes governed by the Occupational Retirement 
Schemes Ordinance (Chapter 426 of the Laws of Hong Kong) (the “ORSO”), both regulated by 
the Mandatory Provident Fund Schemes Authority for compulsory MPF and voluntary 
occupational retirement schemes offered by AIA Company (Trustee) Limited (“AIA-T”), and 
investment-linked assurance schemes products governed by the Securities and Futures 
Ordinance (Chapter 571 of the Laws of Hong Kong) (the “SFO”), administered by the Securities 
and Futures Commission (the “SFC”).  See “ – Regulation under the MPFSO and ORSO” and 
“ – Regulation in relation to Investment-Linked Assurance Schemes Products”.  

Hong Kong Insurance Regulatory Regime Developments  

• Proposed HKRBC regime:  The existing solvency and capital adequacy regime for insurers 
in Hong Kong has been used since the 1980s and is based on a rule-based framework. 
The HKIA has been working on a new RBC framework to replace the current framework 
and concluded an initial consultation in December 2014.  The consultation conclusions 
were published in September 2015 and there was general support for the move towards a 
risk-sensitive capital framework.  The HKIA is now in the process of developing the detailed 
rules for the new requirements. Quantitative Impact Studies (“QIS”) were conducted in 2017, 
2018 and 2019. We continue to be closely engaged with the HKIA on the multi-year 
consultation process. We understand the HKIA aims to introduce a bill regarding the 
HKRBC framework to the Legislative Council in 2022 with an effective date of 1 January 
2022. On 28 December 2021, the HKIA released the HKRBC early adoption requirements 
so that licensed insurance companies that can demonstrate that they are sufficiently 
advanced in their preparations may adopt the HKRBC regime prior to the effective date of 
the legislation. The Group has submitted an application for early adoption of HKRBC for 
AIA International. The application is currently under review by the HKIA and we expect to 
receive approval before the end of the first half of 2022, subject to meeting all of the 
necessary conditions. 

• Proposed establishment of a Policyholders’ Protection Fund (the “PPF”): the Financial 
Services and Treasury Bureau has concluded a consultation exercise in 2012 regarding 
the establishment of the PPF, which will consist of two schemes: the “Life Scheme” and the 
“Non-Life Scheme”, being compensation funds to pay insurance claims in the event of 
insurer insolvency. Compensation protection in relation to motor and employees’ 
compensation is currently protected under separate compensation funds and will therefore 
be carved out from the PPF. Legislation is being prepared for the establishment of the PPF. 
A bill is expected to be introduced into the Legislative Council in 2022. 
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• SFC Consultation on New License for Trustees: The SFC has proposed a licensing regime 
for trustees of publicly offered collective investment schemes. The consultation conclusions 
of such proposal are pending.  

• eMPF: The Mandatory Provident Fund Schemes Authority has set up a wholly owned 
subsidiary to build and operate a centralised platform to takeover some of the MPF 
administration through an eMPF platform. The tender was awarded to an affiliate of PCCW 
Limited. The related bill was passed by the Legislative Council in October 2021. Subject to 
the orderly transition by trustees in sequence from 2023, the eMPF platform is expected to 
come into full operation in 2025.     

Group-Wide Supervision Framework  

Under the GWS framework, which became effective on 29 March 2021, the HKIA exercises 
direct regulatory powers over Hong Kong-incorporated holding companies of insurance groups 
that are designated under the legislation. On 14 May 2021, the Issuer was designated as a 
“designated insurance holding company” by the HKIA. As a designated insurance holding 
company, we are subject to the GWS framework and the Insurance (Group Capital) Rules (the 
“Group Capital Rules”). 

The Group Capital Rules set out the capital requirements of the Group under the GWS 
framework. Under the Group Capital Rules, the minimum and prescribed capital requirements 
applicable to the group, as well as the eligible capital of the group, are determined by adding 
the local capital requirements and eligible capital of the group entities, respectively. With the 
implementation of the GWS framework, the HKIA has also issued a guideline on group 
supervision, which includes guidance on features of financial instruments that would be eligible 
to count as group eligible capital. 

The HKIA is also empowered under Part XIA of the HKIO to vary any group capital requirement 
or requirement with regard to eligible capital such that it is commensurate with the risks 
associated with the group. 

Prior to the introduction of the GWS framework, AIA had given an undertaking to the HKIA to 
ensure that each of AIA Co. and AIA International will maintain an excess of assets over 
liabilities of not less than the aggregate of 150% of the Hong Kong statutory minimum solvency 
margin requirement in respect of the Hong Kong branch and for branches other than Hong 
Kong at no less than 100% of the Hong Kong statutory minimum solvency margin requirement. 
This undertaking ceased to apply from 14 May 2021. For further information on the undertaking, 
see Note 37 to our 2021 audited consolidated financial statements included elsewhere in this 
Offering Circular. 

Licences Held by the Group in Hong Kong 

The Group is authorised to carry on insurance business in Hong Kong through its subsidiaries 
AIA Co., AIA International and AIA Everest. AIA Co. is licensed as a composite insurer in 
respect of all classes of general and long-term business (as defined under the HKIO and 
described further below). AIA International is licensed in respect of all classes of long-term 
business and in respect of Classes 1 and 2 (which relate to A&H) for general business. AIA 
Everest is licensed in respect of certain classes of long-term business relating to life, health 
and retirement. In relation to the Group’s MPF retirement scheme business in Hong Kong, AIA 
International, in addition to being an authorised insurer under the HKIO, is a registered MPFSO 
principal intermediary and the administrator of the AIA Retirement Fund Scheme and AIA MPF 
– Prime Value Choice. AIA-T is an approved trustee under the MPFSO and acts as trustee of 
ORSO schemes. AIA Investment Management HK Limited commenced operations in 2019 and 
is authorised by the SFC to carry on Type 4 and Type 9 regulated activities in Hong Kong. 
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Authorisation under the HKIO 

Companies carrying on insurance business in or from Hong Kong must obtain authorisation 
from the HKIA. Authorisation will be granted only to insurers meeting certain requirements set 
out in section 8 of the HKIO, which focuses on, among other things, the following items: 

• paid-up capital; 

• solvency margin; 

• fitness and properness of directors and controllers; and 

• adequacy of reinsurance arrangements. 

An insurer’s authorisation may also be subject to additional conditions imposed by the HKIA.  
In addition, an insurer must meet certain other criteria contained in the authorisation guidelines 
issued by the HKIA, which are intended to ensure that the insurer is financially sound and 
competent to provide an adequate level of services to the insured public. These conditions 
continue to apply to an insurer after its authorisation. 

Types of Insurance Business under the HKIO 

The HKIO requirements vary depending on the type of insurance business being undertaken 
by an insurer. The HKIO defines two main types of business as follows: 

• long-term business: covers those types of insurance business in which policies are typically 
in place for long periods and includes life and annuity, linked long-term, permanent health 
and retirement scheme management policies; and 

• general business: covers all business other than long-term business, including accident 
and sickness, fire, property, motor vehicle, general liability, financial loss and legal 
expenses insurance. 

Both types of business defined in the HKIO include reinsurance as well as direct insurance 
business. With the exception of certain capital requirements in the case of pure reinsurers who 
do not undertake any direct insurance business, the authorisation criteria are the same for both 
direct insurers and reinsurers. 

An insurer that undertakes both long-term and general business is referred to by the HKIA as 
a composite business insurer. 

In addition to these main types of business, the HKIO imposes further requirements on insurers 
conducting insurance business relating to liabilities or risks in respect of which persons are 
required by law to be insured (“Statutory Business”), including employees’ compensation 
insurance and third-party insurance in respect of motor vehicles. 

Minimum Paid-Up Capital Requirement 

Section 8(3)(b) of the HKIO sets the following minimum paid up capital requirements for 
insurers depending on the type of business they intend to undertake: 

• general business without Statutory Business: HK$10 million; 

• general business including Statutory Business: HK$20 million; 

• long-term business: HK$10 million; and 

• composite business (with or without Statutory Business): HK$20 million.  
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Solvency Margin 

Pursuant to sections 8(3)(a) and 35AA of the HKIO, an insurer is required to maintain at all 
times an excess of assets over liabilities of not less than a required solvency margin. The 
objective is to provide a reasonable safeguard against the risk that the insurer’s assets may be 
inadequate to meet its liabilities arising from unpredictable events, such as adverse fluctuations 
in its operating results or the value of its assets and liabilities. 

For long-term business insurers, the HKIO stipulates a minimum solvency margin of HK$2 
million. Solvency margins are determined in accordance with the Insurance (Margin of 
Solvency) Rules (Chapter 41F of the Laws of Hong Kong), which sets out a series of 
calculations to be used depending on the particular class of long-term business involved, 
subject to a minimum solvency margin of HK$2 million. 

To determine whether a long-term business insurer meets the solvency margin requirements, 
its assets and liabilities are valued in accordance with the Insurance (Determination of Long 
Term Liabilities) Rules (Chapter 41E of the Laws of Hong Kong), which sets out the bases for 
the determination of the amount of long-term business liabilities. An insurer is required to adopt 
prudent provisions and assumptions, particularly on interest rates, when valuing the amount of 
long-term business liabilities. Among other things, valuation methods are specified for 
calculating the yields on assets and the amount of future premiums payable under an insurance 
contract. 

For general business insurers, the HKIO stipulates an absolute minimum solvency margin of 
HK$10 million, or HK$20 million in the case of insurers carrying on Statutory Business. 
Solvency margins are calculated on the basis of the greater of an insurer’s relevant premium 
income (defined as the greater of gross premium income after deduction of reinsurance 
premium payments or 50% of gross premium income) or relevant outstanding claims (defined 
as the sum of unexpired risks plus the greater of 50% of claims outstanding before deduction 
of sums recoverable from reinsurers or the amount of claims outstanding after deduction of 
sums recoverable from reinsurers) as follows: 

• 20% of premium income/outstanding claims up to HK$200 million; and 

• 10% of premium income/outstanding claims in excess of HK$200 million, 

subject to a minimum solvency margin of HK$10 million or HK$20 million, as the case may be. 

To determine whether a general business insurer meets the solvency margin requirement, its 
assets are valued in accordance with the Insurance (General Business) (Valuation) Rules 
(Chapter 41G of the Laws of Hong Kong) (the “Valuation Rules”). The Valuation Rules 
prescribes the valuation methods for different types of assets commonly found on an insurer’s 
balance sheet. To ensure a prudent diversification of investments, the Valuation Rules also 
stipulates admissibility limits for different categories of assets. The admissibility limits, however, 
do not apply to assets maintained in Hong Kong pursuant to section 25A of the HKIO as 
described below. 

For composite insurers, the HKIO stipulates a minimum solvency margin based on the 
aggregate of the solvency margin required in respect of an insurer’s general business and its 
long-term business, both calculated as described above. 

On 16 May 2017, the HKIA and the CBIRC signed the Equivalence Assessment Framework 
Agreement on the Solvency Regulatory Regime.  

Power of Intervention 

The HKIA is empowered under Part V of the HKIO to intervene in an insurer’s business and 
take appropriate actions in the following circumstances: 
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• where the HKIA considers that the exercise of this power is desirable for protecting the 
interests of existing and potential policyholders against the risk that the insurer may be 
unable to meet its liabilities or to fulfil the reasonable expectations of existing or potential 
policyholders; 

• where it appears to the HKIA that the insurer or its corporate parent has failed to satisfy 
any of its obligations under the HKIO; 

• where it appears to the HKIA that the insurer has provided misleading or inaccurate 
information to it for the purposes of the HKIO; 

• where the HKIA is not satisfied as to the adequacy of the insurer’s reinsurance 
arrangements; 

• where the HKIA is not satisfied with the financial condition of the insurer or its compliance 
position with the prescribed regulatory benchmark or requirements in respect of, among 
other things, its assets and liabilities matching position, reserving level or financial 
protections; or 

• where the insurer fails to comply with its ongoing authorisation conditions or requirements 
imposed by the HKIA, any financial undertakings provided by its corporate controller or any 
“fitness and properness” requirement on its directors and controllers. 

The HKIA may also intervene in an insurer’s business, whether or not any of the above 
circumstances exist, at any time during the five year period following authorisation of the insurer 
or a person becoming a controller of an insurer. 

The actions that the HKIA may take in intervening in an insurer’s business include: 

• restrictions on the insurer effecting new business; 

• limits on the amount of premium income an insurer may receive during a specified period 
in respect of certain classes of business; 

• restrictions on types of investments an insurer may make, or requirements that the insurer 
realise certain types of investments within a specified period; 

• requirements that an insurer maintain assets in Hong Kong equal to the whole or a specified 
portion of the liabilities arising from its Hong Kong business, and that these assets be held 
in the custody of a trustee approved by the HKIA; 

• the appointment of a manager to assume control of an insurer; and 

• requirements that the insurer has to conduct a special actuarial investigation on its long-
term business to produce information and documents and to accelerate submission by the 
insurer. 

Also, the HKIA is empowered under Part VA of the HKIO with more powers of intervention, 
including the following: 

• power to conduct inspections (including entering the insurer's business premises, 
inspecting and making copies of the insurer's business records and making enquiries) for 
ascertaining whether the insurer has complied with the requirements under the HKIO; 

• power to conduct investigations when the HKIA (a) has reasonable cause to believe that a 
provision of the HKIO may have been contravened; (b) has reasonable cause to believe 
that a person may have been involved in defalcation, fraud, misfeasance or other 
misconduct in relation to the carrying on of insurance business; (c) has reasonable cause 
to believe that a person has carried on, or is carrying on, insurance business in a manner 
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that is not in the interests of policy holders or potential policy holders or the public interest; 
or (d) has reason to enquire if a person is, or was, guilty of misconduct or not fit and proper 
before considering if disciplinary sanctions should be imposed on the person; and 

• disciplinary powers if the insurer is or was guilty of misconduct, or if it appears to the HKIA 
that a person is or was not fit and proper to hold the position of a director or controller of 
the insurer, including: (a) to revoke the authorisation of the authorised insurer in relation to 
all or any of its authorised classes of insurance business; (b) to suspend the authorisation 
of the authorised insurer in relation to all or any of its authorised classes of insurance 
business for a specified period; (c) to prohibit the authorised insurer from applying to be 
authorised to carry on a class of insurance business for a specified period; (d) to reprimand 
the authorised insurer publicly or privately; or (e) to order the authorised insurer to pay a 
pecuniary penalty. 

Other Requirements under the HKIO and/or imposed by HKIA and HKFI 

We are subject to various other requirements under the HKIO and/or imposed by the HKIA and 
the HKFI, including: 

• directors, controllers and key persons in control functions of an insurer must be and remain 
“fit and proper” persons to hold these positions; 

• insurers are required to have adequate reinsurance arrangements in force in respect of the 
risks of those classes of insurance business they carry out; 

• insurers carrying on long-term business are required to keep separate accounts for different 
classes of long-term businesses and to maintain certain levels of assets calculated on the 
basis of their solvency margins in respect of each class of business. Insurers carrying on 
general business are required to maintain assets in Hong Kong in respect of the liabilities 
arising from their business in Hong Kong;  

• insurers are required to maintain proper books of accounts and to submit certain 
information to the HKIA on an annual basis.  Insurers carrying on long-term business are 
also required to appoint an actuary to conduct an annual actuarial investigation and submit 
a report to the HKIA on their financial condition in respect of the long-term business; 

• authorised insurers are expected to strictly observe certain minimum standards of 
corporate governance set out in the HKIA’s guidelines on the corporate governance of 
authorised insurers; 

• authorised insurers are expected to follow certain guidelines regarding asset management 
so they can control the risks associated with their investment activities, as set out in the 
HKIA’s guidelines on asset management by authorised insurers;  

• general insurance members and life insurance members of the HKFI are subject to the 
Code of Conduct for Insurers, published by the HKFI, (and any codes or guidelines 
published by the HKIA) which seeks to, among other things, describe the expected 
standard of good insurance practice in the establishment of insurance contracts and claims 
settling;  

• the Insurance Complaints Bureau, which was implemented by the HKFI as a self-regulatory 
initiative to protect consumer interest, (and the HKIA and the Insurance Appeals Tribunal), 
may adjudicate insurance claims complaints, and mediate non-claims related disputes of a 
monetary nature, between insurers and their policyholders; and 

• with respect to the regulation of insurance intermediaries, an insurance agent must be 
licensed with the HKIA (unless an applicable exemption applies), and an insurer is required 
to keep a register of appointed insurance agents.  
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The HKIA is also empowered to publish further rules, codes, guidelines or circulars under the 
HKIO. 

Regulation under the MPFSO and ORSO 

The approved trustees of MPF schemes in Hong Kong are regulated under the MPFSO. The 
Mandatory Provident Fund Schemes Authority is the body established to act as the regulatory 
authority under the MPFSO and is responsible for approving and supervising trustees who wish 
to administer MPF schemes. The Mandatory Provident Fund Schemes Authority shares 
responsibility with other regulatory bodies for supervision of the institutions, such as banks and 
insurance companies, which act as MPF intermediaries that provide MPF products to 
customers. The MPFSO includes rules on prudential management and the permissible 
investments that may be made using scheme funds, accounting and reporting requirements 
and the powers of the Mandatory Provident Fund Schemes Authority to intervene and terminate 
a trustee’s administration of a scheme. Voluntary occupational retirement schemes are subject 
to regulation under the ORSO. The Mandatory Provident Fund Schemes Authority is also the 
supervisory body for occupational retirement schemes. The ORSO requires schemes to be 
registered with the Mandatory Provident Fund Schemes Authority and imposes reporting 
requirements and rules on the types of assets in which a scheme may invest. In addition, the 
marketing and promotion of MPF and occupational retirement scheme products may require 
SFC approval, as these products may involve fund specific information or investment in 
securities. 

Regulation in relation to Investment-Linked Assurance Schemes Products 

The marketing and promotion of investment-linked assurance schemes products that are 
offered to the public are subject to authorisation by the SFC in accordance with Part IV of the 
SFO and related codes and guidelines issued by the SFC that require certain information to be 
disclosed to potential investors and impose restrictions on the content of advertisements and 
the claims that can be made with respect to risks and potential returns on an investment. The 
SFC provides guidance from time to time with regards to the regulation of investment-linked 
assurance schemes products. Amongst others: 

• In May 2013 the SFC issued a circular to issuers of SFC-authorised investment-linked 
assurance schemes, which requires certain enhanced disclosure requirements for existing 
and new investment-linked assurance schemes products.   

• In November 2013, the SFC issued a circular to introduce certain streamlined measures 
for enhancing the processing of applications for the approval of scheme changes and the 
authorisation of revised offering documents in respect of investment-linked assurance 
schemes.  

• In March 2016, the SFC issued a circular (replacing the older version of the circular issued 
in April 2014) to introduce a set of guidance on the internal product approval process 
applicable to product providers in respect of SFC authorised products, including 
investment-linked assurance schemes. 

• The SFC updated its code on Investment-Linked Assurance Schemes, which took effect 
from 1 January 2019. 

• The SFC issued the Enhanced Authorization Process for new applications for investment-
linked assurance schemes effective 1 November 2021 and the additional Guidance on 
Internal Product Approval Process effective 1 November 2021 with an 18-month transition 
period (expiring on 30 April 2023) for compliance by existing investment-linked assurance 
schemes. The SFC also organised a workshop on its new investment-linked assurance 
scheme requirements on 18 November 2021.  

Separately, the HKIA issued guidelines with respect to insurers underwriting investment-linked 
assurance schemes products.  Additional requirements for the sale of investment-linked 
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assurance schemes products have been introduced which include, among others, the use of 
an Important Facts Statement, post-sale audio-recorded telephone confirmation calls and 
enhanced disclosure of intermediaries’ remuneration if asked by a client.  

The HKIA also issued a consultation on the Green Light Process for assessment of investment-
linked assurance schemes with a feedback deadline of 15 November 2021 and organized a 
townhall meeting on 11 November 2021 to explain and clarify the proposed changes made 
under the Guideline on Underwriting Class C Business (GL15) and the Guideline on Sale of 
Investment-Linked Assurance Scheme Products (GL26). Aligned with the SFC’s 18-month 
transition period, the existing investment-linked assurance schemes are required to comply with 
the requirements by the end of the transition period. 

FIRO 

The FIRO was passed by the Legislative Council on 22 June 2016 and came into force on 7 
July 2017. The objectives of the resolution regime include promoting and maintaining the 
stability and effective working of the Hong Kong financial system, protecting depositors and 
policyholders, minimising the need for recourse to public funds and containing costs of 
resolution. The FIRO applies to an authorised insurer that is designated as a global systemically 
important insurer by the Financial Stability Board or a within scope financial institution by the 
Financial Secretary under section 6 of the FIRO. The Financial Secretary has not yet 
designated an insurer as a within scope financial institution. The SFC, the HKMA and the HKIA 
are the resolution authorities ("RAs") of the securities, banking, and insurance sectors 
respectively, and the FIRO provides for certain preparatory and resolution powers to RAs. The 
FIRO also provides for certain safeguarding and resolution funding mechanisms, as well as a 
statutory framework which enables cross-border resolution. See “Risk Factors – Risks Relating 
to Our Industry – Government measures and regulations in response to financial and other 
crises may materially and adversely affect our business.” 

REGULATORY FRAMEWORK – BERMUDA 

Overview 

AIA International is regulated in respect of its branches and its business in Bermuda by the 
BMA. The Insurance Act 1978 and related regulations (the “Insurance Act of Bermuda”) 
govern the conduct of insurance business in or from within Bermuda and provide for a system 
of registration for insurers administered by the BMA. The Insurance Act of Bermuda also grants 
to the BMA powers to supervise, investigate and intervene in the affairs of insurance 
companies. The Insurance Act of Bermuda imposes solvency and liquidity standards, as well 
as auditing and reporting requirements on Bermuda insurance companies. 

Licences Held by AIA International 

AIA International is registered in Bermuda as a Class 3 general business and as a Class E 
long-term insurer under the Insurance Act of Bermuda and, as such, has the authority to 
conduct both general and long-term insurance business as a composite insurer. AIA 
International has held its general business and long-term insurance licences since 1 January 
1996. AIA International is classified as a “Section 24(6) composite” under the Insurance Act of 
Bermuda. 

Regulation by the BMA under the Insurance Act of Bermuda 

The Insurance Act of Bermuda requires all insurers to maintain certain minimum solvency and 
liquidity standards and imposes auditing and reporting requirements on Bermuda insurance 
companies. In respect of insurers carrying on long-term business, the Insurance Act of 
Bermuda also imposes certain restrictions and conditions on the transfer of business by, and 
winding-up of, long-term insurers. 

The Insurance Act of Bermuda gives the BMA broad powers to supervise, investigate and 
intervene in the affairs of an insurer if it appears to the BMA that the insurer is in breach of a 
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provision of the Insurance Act of Bermuda or there is significant risk of that insurer becoming 
insolvent. The BMA may appoint one or more competent persons to investigate the affairs of 
an insurer if it believes that an investigation is required in the interests of the insurer’s 
policyholders or persons who may become policyholders. If it appears to the BMA that there is 
a significant risk that an insurer will become insolvent, the BMA may also direct that such insurer 
not effect further contracts of insurance, vary any insurance contract if the effect would be to 
increase the insurer’s liabilities or make certain types of investments. The BMA may also direct 
such an insurer to realise certain of the investments it holds, maintain assets in Bermuda or 
transfer assets to the custody of a specified bank or limit its premium income, or remove a 
controller or officer. 

The BMA may cancel an insurer’s registration on grounds specified in the Insurance Act of 
Bermuda, including (a) the failure of that insurer to comply with its obligations under the 
Insurance Act of Bermuda; or (b) the failure of that insurer in the opinion of the BMA to carry on 
its business in accordance with sound insurance principles. The BMA may present a petition 
for the winding-up of an insurer on the ground that (a) it is unable to pay its debts, (b) it has 
failed to satisfy an obligation under the Insurance Act of Bermuda, or (c) it has failed to produce 
or file statutory financial statements and that the BMA is unable to ascertain its financial 
position. 

Capital Requirements 

Class 3 general business and Class E long-term composite insurers are required to maintain 
fully paid up share capital of at least US$370,000. In addition, the Insurance Act of Bermuda 
provides that the statutory assets of an insurer must exceed its statutory liabilities by an amount 
greater than the prescribed minimum solvency margin. 

With respect to its general business, a Class 3 insurer is required to maintain a minimum 
solvency margin equal to the greatest of: 

• US$1,000,000; 

• 20% of net premiums written, up to US$6,000,000, plus 15% of net premiums written over 
US$6,000,000; and 

• 15% of loss and other insurance reserves. 

With respect to its long-term business, a Class E insurer is required to maintain a minimum 
solvency margin equal to the greater of (a) US$8,000,000, (b) 2% of the first US$500,000,000 
of assets plus 1.5% of assets above US$500,000,000 or (c) 25% of its enhanced capital 
requirement (“ECR”). Assets are defined as the total assets reported on an insurer’s balance 
sheet in the relevant year less the amount held in a segregated account. 

As a Section 24(6) composite insurer, AIA International is required to maintain a minimum 
liquidity ratio whereby the value of its relevant assets are required to be not less than 100% of 
the amount of its relevant liabilities. Relevant assets include cash and cash equivalents, quoted 
investments, unquoted bonds and debentures, first liens on real estate, investment income due 
and accrued, accounts and premiums receivable, and reinsurance balances receivable. There 
are certain categories of assets, which, unless specifically permitted by the BMA, do not qualify 
as relevant assets, such as unquoted equity shares and interests in investment funds, 
investments in and advances to affiliates, and real estate and collateral loans. The relevant 
liabilities are total general business insurance reserves and total other liabilities less deferred 
income tax and certain other liabilities. 

Financial Reporting Requirements 

All insurers are required to prepare and file with the BMA annual financial statements and 
returns in respect of their insurance business as stipulated in the Insurance Act of Bermuda, 
including an income statement, a balance sheet, a statement of capital and surplus, an 
independent auditor’s report and a declaration of statutory ratios and a certificate of solvency 
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in the prescribed form. Composite insurers are also required to submit with their statutory 
financial returns, a capital and solvency return, a general business solvency certificate, a long-
term business solvency certificate, an opinion from an approved loss reserve specialist in 
respect of their general business loss and loss expense provisions and an opinion from an 
approved actuary in respect of their outstanding liabilities on account of their long-term 
business. 

In 2016, Bermuda’s prudential framework for insurance was deemed to be equivalent to the 
regulatory standards applied to European insurers in accordance with the requirements of the 
Solvency II Directive. Under the enhanced commercial prudential return regime, the BMA has 
instituted a number of changes to its statutory and prudential reporting requirements, including 
the need for commercial insurers to prepare an economic balance sheet. These regulatory 
requirements were first applied to AIA’s financial year ending 30 November 2017 and AIA 
continues to participate in the development and refinement of these initiatives. 

Certain Other Bermuda Law Considerations 

Although AIA International is incorporated in Bermuda, it is classified as a non-resident of 
Bermuda for foreign exchange control purposes by the BMA. Pursuant to its non-resident 
status, AIA International may engage in transactions in currencies other than Bermuda dollars, 
and there are no restrictions on its ability to transfer funds (other than funds denominated in 
Bermuda dollars) in and out of Bermuda or to pay dividends to persons non-resident in Bermuda 
who are holders of its common shares. 

Under Bermuda law, exempted companies are companies formed for the purpose of conducting 
business outside Bermuda from a principal place of business in Bermuda. As an “exempted” 
company, AIA International may not, without the express authorisation of the Bermuda 
legislature or under a licence or consent granted by the Minister of Finance, participate in 
certain business transactions, including: (i) the acquisition or holding of land in Bermuda (except 
that held by way of lease or tenancy agreement which is required for its business and held for 
a term not exceeding 50 years, or which is used to provide accommodation or recreational 
facilities for its officers and employees and held with the consent of the Minister of Finance, for 
a term not exceeding 21 years); (ii) the taking of mortgages on land in Bermuda to secure an 
amount in excess of US$50,000; or (iii) the carrying on of business of any kind for which it is 
not licensed in Bermuda, except in certain limited circumstances, such as doing business with 
another exempted undertaking in furtherance of the company’s business carried on outside 
Bermuda. AIA International is a licensed insurer in Bermuda, and so may carry on activities 
from Bermuda that are related to and in support of its insurance business. 

Securities may be offered or sold in Bermuda only in compliance with the provisions of the 
Investment Business Act 2003 of Bermuda, which regulates the sale of securities in Bermuda. 
In addition, the BMA must approve all issuances and transfers of securities of a Bermuda 
exempted company. 

The Bermuda government actively encourages foreign investment in “exempted” entities (like 
AIA International) that are based in Bermuda, but which do not operate in competition with local 
businesses. AIA International is not currently subject to taxes computed on profits or income or 
computed on any capital asset, gain or appreciation, or any tax in the nature of estate duty or 
inheritance tax or to any foreign exchange controls in Bermuda. 

AIA International is also subject to various other requirements under Bermuda law, including: 

• maintaining a principal office in Bermuda and appointing and maintaining a principal 
representative in Bermuda  who has a duty to notify the BMA if he or she believes certain 
events are likely; 

• maintaining a head office in Bermuda, and in determining whether this requirement has 
been satisfied the BMA will have regard to where underwriting, risk management and 
operational decisions are made, whether senior executives are located in Bermuda and 
where meeting of the board of directors occur; 
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• appointing and maintaining an independent auditor and an actuary approved by the BMA; 

• submitting an opinion of an approved loss reserve specialist with its statutory financial 
return in respect of its loss and loss expense provisions;  

• being prohibited from declaring or paying any dividends during any financial year if it is, or 
by virtue of paying such dividends would be, in breach of its minimum general business 
solvency margin, minimum long-term business solvency margin, general business 
minimum liquidity ratio or ECR; 

• notifying and receiving a statement of no objection from the BMA before becoming a 
controller of any description of a Bermuda registered insurer; 

• complying with the prescribed duties and standards in the Insurance Code of Conduct to 
ensure sound corporate governance, risk management and internal controls are 
implemented;  

• complying with the prescribed duties and standards in the Insurance Sector Operations 
Cyber Risk Management Code of Conduct to ensure stable and secure management of 
information technology systems; and 

• disclosing of certain information, including notification of material changes, to the BMA. 
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MANAGEMENT 

BOARD OF DIRECTORS AND EXECUTIVE COMMITTEE 

The members of our Board and Executive Committee as of the date of this Offering Circular 
are as follows:  

Name Age Position 

TSE Edmund Sze-Wing .........................................  84 Independent Non-executive Chairman and 
Independent Non-executive Director 

LEE Yuan Siong ....................................................  56 Executive Director and Group Chief Executive and 
President 

SO Jack Chak-Kwong ...........................................  77 Independent Non-executive Director 

CHOW Chung-Kong ..............................................  71 Independent Non-executive Director 

HARRISON John Barrie ........................................  65 Independent Non-executive Director 

YEO George Yong-Boon .......................................  67 Independent Non-executive Director 

LAU Lawrence Juen-Yee .......................................  77 Independent Non-executive Director 

TEO Swee-Lian .....................................................  62 Independent Non-executive Director 

AKRASANEE Narongchai .....................................  76 Independent Non-executive Director 

PURISIMA Cesar Velasquez .................................  61 Independent Non-executive Director 

SUN Jie (Jane) ......................................................  53 Independent Non-executive Director 

 
INDEPENDENT NON-EXECUTIVE CHAIRMAN AND INDEPENDENT NON-EXECUTIVE 
DIRECTOR 

Mr. Edmund Sze-Wing Tse 
 
Aged 84, is the Independent Non-executive Chairman and an Independent Non-executive 
Director. He was appointed Non-executive Director on 27 September 2010 and elected Non-
executive Chairman on 1 January 2011. He was re-designated as the Independent Non-
executive Chairman and an Independent Non-executive Director on 23 March 2017. Mr. Tse is 
also the Chairman of the Nomination Committee and a member of the Remuneration 
Committee and the Risk Committee. He is a director of AIA Foundation.  
 
Mr. Tse’s appointments during these 60 years with the Group and its predecessor, AIG Group, 
include serving as Honorary Chairman of AIA Co. from July 2009 to December 2010, Chairman 
and Chief Executive Officer from 2000 to June 2009 and President and Chief Executive Officer 
from 1983 to 2000. He also served as Chairman of AIA Philippines Life and General Insurance 
Company Inc. (formerly known as The Philippine American Life and General Insurance 
(PHILAM LIFE) Company) from 2005 to 2015. Mr. Tse is a non-executive director of PCCW 
Limited (listed on the Hong Kong Stock Exchange), a director of Bridge Holdings Company 
Limited (formerly known as PineBridge Investments Limited) and the non-executive Chairman 
of PineBridge Investments Asia Limited. Mr. Tse is also a member of the membership 
committee and a fellow of the Hong Kong Academy of Finance. He served as a non-executive 
director of PICC Property and Casualty Company Limited (listed on the Hong Kong Stock 
Exchange) from 2004 to July 2014. In recognition of his outstanding contributions to the 
development of Hong Kong’s insurance industry, Mr. Tse was awarded the Gold Bauhinia Star 
by the Hong Kong SAR government in 2001. Mr. Tse received an honorary fellowship and an 
honorary degree of Doctor of Social Sciences from The University of Hong Kong in 1998 and 
2002, respectively. He also received an honorary degree of Doctor of Business Administration 
from Lingnan University in 2018. In 2003, he was elected to the prestigious Insurance Hall of 
Fame and in 2017, Mr. Tse was awarded the first ever Lifetime Achievement Award at the 
Pacific Insurance Conference in recognition of his outstanding contribution to the insurance 
industry. 
 
EXECUTIVE DIRECTOR AND GROUP CHIEF EXECUTIVE AND PRESIDENT 

Mr. Lee Yuan Siong 

Aged 56, is an Executive Director and the Group Chief Executive and President, having been 
appointed on 1 June 2020. Mr. Lee is also a member of the Risk Committee. He joined the 
Group in March 2020 and has more than 30 years of experience in the insurance sector. He is 
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a director of various companies within the Group including acting as Chairman and Chief 
Executive Officer of AIA Co. 

Prior to his current role, Mr. Lee was an executive director of Ping An Insurance (Group) 
Company of China, Ltd. from June 2013 and served as the company’s co-CEO and Chief 
Insurance Business Officer. Before joining Ping An, Mr. Lee held a number of senior leadership 
positions with Prudential plc of the United Kingdom, including President of CITIC-Prudential 
Life Insurance Company Limited, a life insurance joint venture in Mainland China. He also has 
significant experience across a number of Asian markets including Hong Kong SAR, India, 
Indonesia, Taiwan (China), Thailand and Vietnam. Mr. Lee began his career at the Monetary 
Authority of Singapore. He has been a Director and appointed as Vice Chairman of The Geneva 
Association since November 2021.  He has also been a member of the Hong Kong Academy 
of Finance since 2020. He holds a Master of Philosophy (Finance) degree from the University 
of Cambridge and is a Fellow of the Society of Actuaries (US). 

 
INDEPENDENT NON-EXECUTIVE DIRECTORS 

Mr. Jack Chak-Kwong So 

Aged 77, is an Independent Non-executive Director. He was appointed a Non-executive 
Director on 28 September 2010 and re-designated as an Independent Non-executive Director 
on 26 September 2012. He is also a member of the Audit Committee, the Nomination 
Committee and the Remuneration Committee.  

From August 2007 to September 2010, Mr. So served as an independent non-executive director 
of AIA Co. He is currently an independent non-executive director of China Resources Power 
Holdings Co. Ltd. (listed on the Hong Kong Stock Exchange) and the Chairman of Airport 
Authority Hong Kong. He is also an independent senior advisor to Credit Suisse, Greater China 
and a non-official member of the Chief Executive’s Council of Advisers on Innovation and 
Strategic Development. Mr. So was Chairman of the Consultative Committee on Economic and 
Trade Co-operation between Hong Kong and Mainland China from October 2013 to December 
2015. Mr. So was awarded the Gold Bauhinia Star and the Grand Bauhinia Medal by the Hong 
Kong SAR government in 2011 and 2017, respectively. Mr. So served as an executive director 
of the Hong Kong Trade Development Council from 1985 to 1992 and served as its Chairman 
from 2007 to 2015. He was an independent non-executive director of Cathay Pacific Airways 
Limited (listed on the Hong Kong Stock Exchange) from 2002 to 2015, a non-executive director 
of The Hongkong and Shanghai Banking Corporation Limited from 2000 to 2007, the Chairman 
of the Hong Kong Film Development Council from 2007 to 2013 and a member of the Chinese 
People’s Political Consultative Conference from 2008 to 2018. 

Mr. Chung-Kong Chow 

Aged 71, is an Independent Non-executive Director, having been appointed on 28 September 
2010. He is also a member of the Nomination Committee and the Risk Committee.  

Mr. Chow was appointed a non-official member of the Executive Council of the Hong Kong SAR 
on 1 July 2012 and was further appointed for a new term of office from 1 July 2017. Mr. Chow 
was also appointed as the Chairman of the Advisory Committee on Admission of Quality 
Migrants and Professionals of the Hong Kong SAR from 1 July 2016, a director of the 
Community Chest of Hong Kong from 19 June 2017, a member of the Financial Leaders Forum 
set up by the Hong Kong SAR government from 18 August 2017, a non-official member of the 
Human Resources Planning Commission of the Hong Kong SAR government from 1 April 2018, 
a member of the InnoHK Steering Committee from 4 February 2019 and the Chairman of the 
Urban Renewal Authority Board from 1 May 2019. Mr. Chow was knighted in the United 
Kingdom for his contribution to industry in 2000 and was awarded the Gold Bauhinia Star and 
the Grand Bauhinia Medal by the Hong Kong SAR government in 2015 and 2021, respectively. 
Mr. Chow was a Steward of The Hong Kong Jockey Club from 2011 to 2020, the Chairman of 
the Advisory Committee on Corruption of the Independent Commission Against Corruption from 
2013 to 2018, the Chairman of Hong Kong Exchanges and Clearing Limited (listed on the Hong 
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Kong Stock Exchange) from 2012 to 2018, Chief Executive Officer of MTR Corporation Limited 
(listed on the Hong Kong Stock Exchange) from 2003 to 2011, Chief Executive Officer of 
Brambles Industries plc, a global support services company, from 2001 to 2003, and Chief 
Executive of GKN plc, a leading industrial company based in the United Kingdom, from 1997 
to 2001. He was an independent non-executive director of Anglo American plc from 2008 to 
2014, independent non-executive director of Standard Chartered plc from 1997 to 2008 and 
the Chairman of the Hong Kong General Chamber of Commerce from 2012 to June 2014. 

Mr. John Barrie Harrison 

Aged 65, is an Independent Non-executive Director, having been appointed on 1 July 2011. He 
is also a member of the Audit Committee, the Nomination Committee and the Risk 
Committee. He also acts as a Board Representative at the ESG Committee, a management 
committee of the Company. 

Mr. Harrison is an independent non-executive director of Cathay Pacific Airways Limited (listed 
on the Hong Kong Stock Exchange). He is also an independent non-executive director of 
Grosvenor Asia Pacific Limited since 1 December 2017. He was appointed an Honorary Court 
Member of The Hong Kong University of Science and Technology with effect from 20 
September 2016. Mr. Harrison was an independent non-executive director of BW Group 
Limited from 2010 to 2020 and the Vice Chairman of BW LPG Limited from 2013 to 2020. He 
was an independent non-executive director of Hong Kong Exchanges and Clearing Limited 
(listed on the Hong Kong Stock Exchange) from 20 April 2011 to 26 April 2017, The London 
Metal Exchange Limited from 6 December 2012 to 26 April 2017 and LME Clear Limited from 
16 December 2013 to 26 April 2017. From 2012 to May 2015, he was also a member of the 
Asian Advisory Committee of AustralianSuper Pty Ltd. From 2008 to 2010, Mr. Harrison was 
Deputy Chairman of KPMG International. In 2003, he was elected Chairman and Chief 
Executive Officer of KPMG, China and Hong Kong and Chairman of KPMG Asia Pacific. Mr. 
Harrison began his career with KPMG in London in 1977, becoming a partner of KPMG Hong 
Kong in 1987. Mr. Harrison received an honorary fellowship from The Hong Kong University of 
Science and Technology in 2017. Mr. Harrison is a Fellow of the Institute of Chartered 
Accountants in England and Wales and a member of the Hong Kong Institute of Certified Public 
Accountants. 

Mr. George Yong-Boon Yeo 

Aged 67, is an Independent Non-executive Director, having been appointed on 2 November 
2012. He is also the Chairman of the Remuneration Committee and a member of the Audit 
Committee and the Nomination Committee.  

Mr. Yeo is an independent director of Pinduoduo Inc. (listed on the Nasdaq Global Select 
Market) and an independent non-executive director of Creative Technology Ltd (listed on the 
Singapore Exchange). He has been a member of the International Advisory Committee of 
Mitsubishi Corporation since June 2014 and a member of Global Advisory Board of Mitsubishi 
UFJ Financial Group, Inc. since July 2019. He is a member of the International Advisory Board 
of the Berggruen Institute on Governance. In March 2018, he became a senior advisor to 
Brunswick Group LLP for its Geopolitical Initiative. In 2012, Mr. Yeo was presented with the 
Order of Sikatuna by the Philippines Government and the Padma Bhushan by the Indian 
Government, and became an Honorary Officer of the Order of Australia. He was a member of 
the Vatican Council for the Economy from 2014 to 2020. Mr. Yeo was previously the Chairman, 
an executive director and a senior advisor of Kerry Logistics Network Limited (listed on the 
Hong Kong Stock Exchange) from 2012 to 2019, from 2013 to 2019, and from 2019 to 2021 
respectively. He was also a director of Kerry Holdings Limited from 2016 to 2019; a senior 
advisor of Kerry Group Limited from 2019 to 2021; as well as a director of New Yangon 
Development Company Limited from 2017 to 2021. During 2013 to 2014, Mr. Yeo was a 
member of the Pontifical Commission for Reference on the Economic-Administrative Structure 
of the Holy See. During 1988 to 2011, Mr. Yeo was a member of the Singapore Parliament and 
held various Cabinet positions, including Minister for Foreign Affairs, Minister for Trade and 
Industry, Minister for Health, Minister for Information and the Arts and Minister of State for 
Finance. During 1972 to 1988, Mr. Yeo served in the Singapore Armed Forces and attained the 
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rank of Brigadier-General in 1988 when he was Director of Joint Operations and Planning in 
the Ministry of Defence. 

Professor Lawrence Juen-Yee Lau 

Aged 77, is an Independent Non-executive Director, having been appointed on 18 September 
2014. He is also a member of the Nomination Committee and the Risk Committee. 

Professor Lau currently serves as an independent non‐executive director of CNOOC Limited 
(listed on the Hong Kong Stock Exchange and previously listed on the New York Stock 
Exchange) and Semiconductor Manufacturing International Corporation (listed on the Hong 
Kong Stock Exchange and the Shanghai Stock Exchange). He is also an independent non‐
executive director of Far EasTone Telecommunications Company Limited (listed on the Taiwan 
Stock Exchange). He has been serving as the Ralph and Claire Landau Professor of Economics 
at The Chinese University of Hong Kong (CUHK) since 2007 and the Chairman of the Council 
of Shenzhen Finance Institute of CUHK, Shenzhen since 12 January 2017. He currently serves 
as a member of the Currency Board Sub‐committee of the Exchange Fund Advisory Committee 
of the Hong Kong SAR and a non-official member of Candidate Eligibility Review Committee of 
the Hong Kong SAR. In addition, he serves as the Vice‐Chairman of the Our Hong Kong 
Foundation; a Fellow of the Hong Kong Academy of Finance; a Director of the Chiang Ching-
Kuo Foundation for International Scholarly Exchange, Taipei; and the C.V. Starr Distinguished 
Fellow of China Development Research Foundation, Beijing since 2019. He was formerly a 
member of the Exchange Fund Advisory Committee of the Hong Kong SAR, Chairman of its 
Governance Sub‐committee and a member of its Investment Sub‐committee until 2019; Vice 
Chairman of China Center for International Economic Exchanges, Beijing until 2021; a member 
and Chairman of the Prize Recommendation Committee of the LUI Che Woo Prize Limited, 
from 2015 to 2021; as well as a member of the Hong Kong Trade Development Council Belt 
and Road & Greater Bay Area Committee, from 2019 to 2021. He was appointed a Justice of 
the Peace by the Hong Kong SAR government in 2007 and awarded the Gold Bauhinia Star by 
the Hong Kong SAR government in 2011. From 2004 to 2010, Professor Lau served as Vice‐
Chancellor (President) of CUHK. From 2009 to 2012, he served as a Non-official Member of 
the Executive Council of the Hong Kong SAR. He was appointed Chairman of CIC International 
(Hong Kong) Co., Limited, a wholly‐owned subsidiary of China Investment Corporation, in 
November 2010 and retired from the position in September 2014. He was a member of the 11th 
and 12th National Committees of the Chinese People’s Political Consultative Conference from 
2008 to 2012 and from 2013 to 2018 respectively, a Vice-Chairman of the Sub‐committee of 

Population, Resources and Environment, from 2010 to 2013, and a Vice‐Chairman of the Sub‐
committee of Economics from 2013 to 2018. From 2014 to 2020, he was an independent non-
executive director of Hysan Development Company Limited (listed on the Hong Kong Stock 
Exchange). He received his B.S. degree (with Great Distinction) in Physics from Stanford 
University in 1964 and his M.A. and Ph.D. degrees in Economics from the University of 
California at Berkeley in 1966 and 1969, respectively. He joined the faculty of the Department 
of Economics at Stanford University in 1966, becoming its Professor of Economics in 1976 and 
the first Kwoh‐Ting Li Professor in Economic Development in 1992. From 1992 to 1996, he 
served as a Co‐Director of the Asia‐Pacific Research Center at Stanford University, and from 
1997 to 1999 as the Director of the Stanford Institute for Economic Policy Research. He became 
its Kwoh‐Ting Li Professor in Economic Development, Emeritus, upon his retirement from 
Stanford University in 2006. 

Ms. Swee-Lian Teo 

Aged 62, is an Independent Non-executive Director, having been appointed on 14 August 2015. 
She is also the Chairman of the Risk Committee and a member of the Nomination 
Committee. She also acts as a Board Representative at the ESG Committee, a management 
committee of the Company. 

Ms. Teo currently serves as a non-executive and independent director and a member of the 
corporate governance and nominations committee and executive resource and compensation 
committee and chairs the risk committee of Singapore Telecommunications Limited (listed on 
the Singapore Exchange). She is also the Chairman of the board, non-executive independent 
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director and the Chairman of Nominating and Remuneration Committee of CapitaLand 
Integrated Commercial Trust Management Limited (listed on the Singapore Exchange) and a 
non-executive director of Avanda Investment Management Pte Ltd., a Singapore-based fund 
management company. Ms. Teo is a member of the board of directors of the Dubai Financial 
Services Authority and a director of Clifford Capital Pte. Ltd. and Clifford Capital Holdings Pte. 
Ltd. Ms. Teo has over 27 years of experience with the Monetary Authority of Singapore (MAS). 
During her time at the MAS, she worked in foreign reserves management, financial sector 
development, strategic planning and financial supervision. She was the Deputy Managing 
Director in charge of Financial Supervision, overseeing the regulation and supervision of the 
banking, insurance and capital markets industries and macroeconomic surveillance, and also 
represented the MAS on various international fora, including the Basel Committee on Banking 
Supervision, and on various committees and working groups of the Financial Stability Board. 
She retired from the MAS as Special Advisor in the Managing Director’s office in June 2015. In 
addition to the MAS, Ms. Teo also served on the board of the Civil Aviation Authority of 
Singapore from 2002 to 2010. Ms. Teo received her B.Sc. (First) in Mathematics from the 
Imperial College of Science and Technology, University of London in 1981 and her M.Sc. in 
Applied Statistics from the University of Oxford in 1982. She was also awarded the Public 
Administration Medal (Gold) (Bar) at the Singapore National Day Awards in 2012. 

Dr. Narongchai Akrasanee 

Aged 76, is an Independent Non-executive Director, having been appointed on 15 January 
2016. He is also a member of the Audit Committee and the Nomination Committee and the 
Chairman of advisory board of AIA Thailand.  

Dr. Narongchai was previously an Independent Non-executive Director from 21 November 2012 
to 31 August 2014. He is the former Minister of Energy and Minister of Commerce for the 
Kingdom of Thailand, and served as a Senator. Dr. Narongchai served as Chairman of the 
Export-Import Bank of Thailand from December 2005 to June 2010, a Director of the Office of 
the Insurance Commission of Thailand from October 2007 to August 2012, a Director of the 
National Economic and Social Development Board from July 2009 to July 2013 and a member 
of the Monetary Policy Committee of the Bank of Thailand from November 2011 to September 
2014. He is currently the Chairman of the Steering Committee and Vice-Chairman of the 
Council of Mekong Institute, the Chairman of the Thailand National Committee for the Pacific 
Economic Cooperation Council and the Chairman of the Khon Kaen University Council in 
Thailand. Dr. Narongchai also acts as the Chairman and an independent director of three 
entities listed on the Stock Exchange of Thailand, namely MFC Asset Management Public 
Company Limited, Ananda Development Public Company Limited and Thai-German Products 
Public Company Limited. He is the Chairman and an independent director of The Brooker 
Group Public Company Limited, which is listed on the Stock Exchange of Thailand’s Market for 
Alternative Investment. Dr. Narongchai is also the Chairman of the Seranee Group of 
companies. He previously served as an independent director of each of Malee Sampran Public 
Company Limited and ABICO Holdings Public Company Limited and as the Vice-Chairman and 
an independent director of Thai-German Products Public Company Limited, all of which are 
listed on the Stock Exchange of Thailand. Dr. Narongchai received his Bachelor’s degree in 
Economics with Honours from the University of Western Australia and a M.A. and Ph.D. in 
Economics from Johns Hopkins University. 

Mr. Cesar Velasquez Purisima 

Aged 61, is an Independent Non-executive Director, having been appointed on 1 September 
2017. He is also the Chairman of the Audit Committee and a member of the Nomination 
Committee and the Risk Committee.  

Mr. Purisima currently serves as an independent director of Bank of the Philippine Islands (BPI), 
Ayala Land, Inc., Universal Robina Corporation and Jollibee Foods Corporation, all of which 
are listed on The Philippine Stock Exchange. He is also an independent director of BPI Capital 
Corporation, a wholly owned subsidiary of BPI, a founding partner of Ikhlas Capital Singapore 
Pte. Ltd., a member of the Global Advisory Council of Sumitomo Mitsui Banking Corporation, 
and a member of Singapore Management University’s International Advisory Council in the 
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Republic of the Philippines (the Philippines). He also serves on the board of trustees of the 
World Wildlife Fund – Philippines, De La Salle University, and the International School of 
Manila. He is an Asia Fellow at the Milken Institute, a global, non‐profit, non‐partisan think tank. 
Mr. Purisima served in the government of the Philippines as Secretary of Finance from July 
2010 to June 2016 and as Secretary of Trade and Industry from January 2004 to February 
2005. He also previously served on the boards of a number of government institutions, including 
as a member of the Monetary Board of the Bangko Sentral ng Pilipinas (Central Bank of the 
Philippines), Governor of the World Bank Group for the Philippines, Governor of the Asian 
Development Bank for the Philippines, Alternate Governor of the International Monetary Fund 
for the Philippines and Chairman of Land Bank of the Philippines. He was conferred the 
Chevalier dans l’Ordre national de la Légion d’Honneur (Knight of the National Order of the 
Legion of Honour) by the President of the French Republic in 2017, the Order of Lakandula, 
Rank of Grand Cross (Bayani) by the President of the Philippines in 2016 and the Chevalier de 
l’Ordre national du Mérite (Knight of the National Order of Merit) by the President of the French 
Republic in 2001. Mr. Purisima is a certified public accountant. He has extensive experience in 
public accounting both in the Philippines and abroad. He was Chairman and Managing Partner 
of SyCip, Gorres, Velayo & Co. (a member firm of Andersen Worldwide until 2002 when it 
became a member firm of Ernst & Young Global Limited) from 1999 until 2004. During the 
period, Mr. Purisima was also the Asia-Pacific Area Managing Partner for Assurance and 
Business Advisory Services of Andersen Worldwide from 2001 to 2002 and Regional Managing 
Partner for the ASEAN Practice of Andersen Worldwide from 2000 to 2001. Mr. Purisima 
obtained his Bachelor of Science in Commerce (Majors in Accounting & Management of 
Financial Institutions) degree from De La Salle University (Manila) in 1979, Master of 
Management degree from J. L. Kellogg Graduate School of Management, Northwestern 
University in 1983 and Doctor of Humanities honoris causa degree from Angeles University 
Foundation (the Philippines) in 2012. 

Ms. Sun Jie (Jane) 

Aged53, is an Independent Non-executive Director, having been appointed on 1 June 2021. 
She is also a member of the Nomination Committee. 

Ms. Sun is the chief executive officer and a member of the board of directors of Trip.com (listed 
on the Hong Kong Stock Exchange and the Nasdaq Global Select Market), one of the leading 
global travel services companies that operates the sub-brands Trip.com, Ctrip, Skyscanner and 
Qunar. 

Ms. Sun is a director of Tripadvisor, Inc. and MakeMyTrip, both listed on the Nasdaq Global 
Select Market. She is also an independent director of iQIYI, Inc. (listed on the Nasdaq Global 
Select Market) and TAL Education Group (listed on the New York Stock Exchange). Ms. Sun 
has extensive experience in operating and managing online businesses, mergers and 
acquisitions and financial reporting and operations.  

Ms. Sun was named one of Fortune's Top 50 Most Powerful Women in Business for four 
consecutive years from 2017 to 2020. In 2019, she was named in the Forbes World’s Most 
Powerful Women List and awarded the Asia Game Changer Award by Asia Society. She was 
also named one of Emergent 25 Asia's Latest Star Businesswomen in 2018, and one of the 
Most Influential and Outstanding Businesswomen in China in 2017 by Forbes. Ms. Sun received 
her Bachelor's degree from the business school of the University of Florida with high honors. 
She also obtained a LLM degree from Peking University Law School. She is a member of the 
American Institute of Certified Public Accountants. 
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EXECUTIVE COMMITTEE 

Mr. Lee Yuan Siong 

Mr. Lee’s biography is set out above. 

Mr. Garth Brian Jones 

Aged 59, is the Group Chief Financial Officer responsible for leading the Group in all aspects 
of capital and financial management, as well as managing relationships with key external 
stakeholders, including independent auditors and actuaries, rating agencies and international 
accounting and regulatory bodies. He is a director of various companies within the Group, 
including AIA Co. and AIA International. He joined the Group in April 2011. 

Prior to joining the Group, Mr. Jones was the Executive Vice President of China Pacific Life 
Insurance Co., Ltd., the life insurance arm of China Pacific Insurance (Group) Co., Ltd. He also 
held a number of senior management positions during 12 years with Prudential Corporation 
Asia Limited, including Chief Financial Officer of the Asian life insurance operations. Prior to 
joining Prudential, Mr. Jones led the development of Swiss Re’s Asia life business. Mr. Jones 
is a Fellow of the Institute and Faculty of Actuaries. On 1 June 2016, he was appointed a 
member of the industry advisory committee on long term business, which advises the Insurance 
Authority in Hong Kong (HKIA). Mr. Jones is also a member of the IFRS Advisory Council of 
the IASB. 

Mr. William Lisle  

Aged 56, is the Regional Chief Executive and Group Chief Distribution Officer responsible for 
the Group’s businesses operating in Thailand, Vietnam, India and Sri Lanka as well as the 
Group’s agency distribution, partnership distribution, digital platform partnership channel and 
corporate solutions. Mr. Lisle was Chief Executive Officer of AIA’s operation in Malaysia from 
December 2012 to May 2015, including leading the large- scale and successful integration of 
ING Malaysia after its acquisition by the Group in 2012. He is a director of various companies 
within the Group, including AIA Co., AIA Australia Limited and AIA New Zealand Limited. He is 
also a director of Tata AIA Life Insurance Company Limited, a joint venture between the Group 
and Tata Sons Limited in India. Mr. Lisle joined the Group in January 2011 as Group Chief 
Distribution Officer.  

Mr. Wing-Shing Chan (Jacky) 

Aged 58, is the Regional Chief Executive responsible for the Group’s businesses operating 
in Hong Kong SAR, Mainland China, the Philippines, South Korea, Taiwan (China) and Macau 
SAR. 

He is a director of various companies within the Group, including AIA Co. and AIA International. 
Mr. Chan has extensive experience having worked at AIA for the past 34 years. Prior to 
becoming a Regional Chief Executive, Mr. Chan was Chief Executive Officer of AIA Hong Kong 
and Macau since 2009. Previously, he held several senior positions including the Country Head 
of AIA China, Executive Vice President – Distribution & Marketing of Nan Shan Life Insurance 
of Taiwan and Senior Vice President & Head of Life Profit Centre of AIA - Asia (ex-Japan & 
Korea). Mr. Chan holds a Bachelor of Science Degree from The University of Hong Kong. He 
is a Fellow of the Society of Actuaries (FSA), a member of American Academy of Actuaries 
(MAAA) and a Fellow of the Canadian Institute of Actuaries (CIA). 
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Mr. Hak Leh Tan 

Aged 56, is the Regional Chief Executive and Group Chief Life Operations Officer responsible 
for the Group’s businesses operating in Singapore and Brunei, Malaysia, Cambodia 
and Myanmar as well as Group Operations and Operations Shared Services in Malaysia. He is 
a director of various companies within the Group. Mr. Tan was Chief Executive Officer of AIA’s 
operation in Thailand from 2016 to 2019, Group Chief Risk Officer in 2015 and Chief Executive 
Officer of AIA’s operation in Singapore from 2011 to 2015.  

Prior to joining the Group, Mr. Tan was Chief Executive Officer of Great Eastern Life, Singapore. 
Prior to joining Great Eastern Life, Mr. Tan was Director of the Insurance Department of the 
Monetary Authority of Singapore (MAS). Mr. Tan has played an active role in the life insurance 
industry since 2005. His appointments include: President of the Life Insurance Association 
(LIA), Singapore from 2010 to 2013, Vice Chair of Singapore College of Insurance from 2011 
to 2013 and Vice President of Thailand Life Assurance Association from 2017 to 2018. He was 
also a Board member of Financial Industry Disputes Resolution Centre Ltd from 2008 to 2015. 

Mr. Leo Grepin 

Aged 46, is the Regional Chief Executive and Group Chief Strategy Officer responsible for the 
Group’s business operating in Australia, New Zealand, and Indonesia as well as leading the 
Group’s Strategy and Corporate Development functions. Mr. Grepin joined the Group in 
January 2022. Prior to joining the Group, Mr. Grepin was President of Sun Life, Asia. Before 
joining Sun Life, he was at Bridgewater Associates, a global hedge fund, where he led the team 
managing portfolio construction and trade generation. He also spent 15 years at McKinsey & 
Company and led the global client service teams serving several multinational insurers and 
asset managers as Senior Partner. Mr. Grepin has a Master of Science in Aeronautics and 
Astronautics from the Massachusetts Institute of Technology and a Bachelor of Engineering in 
Mechanical Engineering (Hons) from McGill University. 

Mr. Mitchell David New 

Aged 58, is the Group General Counsel responsible for providing leadership to legal and 
corporate governance functions within Group Office and the country operations. He also has 
executive responsibility for the Group’s ESG Programme, including acting as Chairman of the 
Group’s ESG Committee.  He has previously also acted as Group Chief Risk Officer. He is a 
director of various companies within the Group including AIA International, and AIA 
Reinsurance, as well as the Group’s operating subsidiaries in Singapore, Vietnam, Indonesia 
and the Philippines.  

He joined the Group in April 2011. Prior to joining the Group, Mr. New occupied various senior 
roles with Manulife Financial, including Senior Vice President and Chief Legal Officer for Asia 
and Japan, based in Hong Kong and Senior Vice President and General Counsel to Manulife’s 
Canadian division. He also practiced law with Fasken Martineau in Canada where he is a 
qualified barrister and solicitor and member of the Law Society of Upper Canada. He holds a 
Bachelor of Commerce Degree and Master’s Degree in Business Administration from McMaster 
University and a Bachelor of Laws Degree from the University of Western Ontario. 

Dr. Mark Konyn 

Aged 60, is the Group Chief Investment Officer responsible for providing oversight of the 
management of the investment portfolios of the Group as well as supervising and supporting 
the many investment professionals throughout the Group. He is a director of various companies 
within the Group including Chairman of AIA Investment Management Private Limited and AIA 
Investment Management HK Limited. He joined the Group in September 2015.  

Dr. Konyn joined AIA from Cathay Conning Asset Management, where he was Chief Executive 
Officer responsible for the company’s investment business and strategic expansion in the 
region. He had held senior positions at Allianz Global Investors (where he was Asia-Pacific 
CEO for RCM Global Investors), Fidelity Investments and Prudential UK. He is a Fellow of the 
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Royal Statistical Society, and holds a Diploma from the London Business School in Investment 
Management, having previously completed his Ph.D. in Operational Research sponsored by 
the UK Government. 

Ms. Pek-San Ang (Cara) 

Aged 53, is the Group Chief Human Resources Officer responsible for the development of 
overall human capital strategies and their implementation across the Group, as well as leading 
and providing support to the human resources functions in country market operations. She 
joined the Group as the Chief Human Resources Officer for AIA Singapore in May 2016.  

Prior to joining AIA, Ms. Ang was the Head of Human Resources of Standard Chartered Bank 
Singapore. During her time with Standard Chartered, she spent more than 10 years in a variety 
of country, regional and global HR leadership roles based in Singapore and Thailand. Prior to 
joining Standard Chartered Bank Singapore, Ms. Ang was the Senior Vice President and Head 
of Human Resources for Marsh Asia. 

Mr. Biswa Prakash Misra 

Aged 44, is the Group Chief Technology Officer responsible for providing leadership to the 
Group’s technology, digital and analytics areas. He is a director of various companies within 
the Group. He joined the Group in June 2013.  

Prior to joining the Group, Mr. Misra served as the Regional Chief Technology Officer for ING 
Insurance Asia Pacific. Previously, he spent six years with information technology consulting 
firm Capgemini, leading the company’s insurance practice for Asia. Mr. Misra holds a degree 
in electrical engineering from the National Institute of Technology, Surat, India. 

Mr. Stuart Anthony Spencer 

Aged 56, is the Group Chief Marketing Officer and oversees customer engagement, 
propositions, branding, AIA Vitality, communications, sponsorships, events, digital platforms 
and healthcare. He is a director of various companies within the Group. 

Mr. Spencer re-joined AIA in May 2017 from Zurich Insurance Group, where he was most 
recently interim CEO, Asia Pacific and prior to that, CEO, General Insurance, Asia Pacific from 
2013 to 2016. Mr. Spencer occupied various leadership roles in the American International 
Group from 1996 to 2009, during which time he held a number of senior positions including 
leading the Accident & Health General Insurance business in Latin America and acting as 
President of Accident & Health Worldwide for the AIG Life Companies. Mr. Spencer started his 
career in New York at American Express Travel Related Services in Marketing. He is an 
alumnus of the Harvard Business School, The Fletcher School of Law and Diplomacy and 
Brandeis University. 

Ms. Jayne Lynn Plunkett 

Aged 52, is the Group Chief Risk Officer responsible for the Group’s risk and compliance 
functions. She is a director of various Group companies, including AIA Singapore and AIA 
Philippines. Ms. Plunkett joined AIA in November 2019 from Swiss Re, where she was most 
recently Chief Executive Officer Reinsurance Asia, Regional President Asia and member of the 
Group Executive Committee.  

During her time with Swiss Re, she had held several senior positions including Head of Casualty 
Underwriting for Asia and Division Head Casualty Reinsurance. Prior to that, she was with GE 
Insurance Solutions. Ms. Plunkett holds a Bachelor of Science in Business Administration from 
Drake University. She is a Fellow of the Casualty Actuarial Society and a member of the 
American Academy of Actuaries. 
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COMMITTEES OF THE BOARD 

Our corporate governance is implemented through a structured hierarchy, which includes the 
Board and four committees of the Board established by resolutions of the Board, namely the 
Audit Committee, the Nomination Committee, the Remuneration Committee and the Risk 
Committee. The memberships and terms of reference of all the Board committees are available 
on the websites of both the Hong Kong Stock Exchange and the Issuer. In addition to the four 
Board Committees, a number of management committees have been established including, 
among others, an Executive Committee, the Group Operational Risk Committee and the Group 
Financial Risk Committee. 

Further details of the roles and functions and the composition of the Board committees are set 
out below.  

Audit Committee 

The Audit Committee consists of five members, all of whom are Independent Non-executive 
Directors. They are Mr. Purisima, who serves as chairman of the Audit Committee, Mr. Harrison, 
Mr. So, Mr. Yeo and Dr. Narongchai. The Audit Committee is delegated with the authority from 
the Board to oversee the Group’s financial reporting system, the internal control systems and 
the relationship with the external auditor of the Company, and to review the Group’s financial 
information. 

The duties performed by the Audit Committee include overseeing the Group’s financial 
reporting system; reviewing risk management and internal control systems; monitoring the 
integrity of the preparation of the Issuer’s financial information, including quarterly business 
highlights and interim and annual results of the Group; reviewing the Group’s financial and 
accounting policies and practices as well as its whistle-blowing programme; and monitoring the 
adequacy of resources for and effectiveness of the internal audit function. The Audit Committee 
also provides oversight for and management of the relationship with the Group’s external 
auditor, including reviewing and monitoring the external auditor’s independence and objectivity, 
and the effectiveness of the audit process in accordance with applicable standards. 

Nomination Committee 

The Nomination Committee consists of ten members, including the Independent Non-executive 
Chairman, Mr. Tse, who serves as chairman of the Nomination Committee, and the remaining 
nine Independent Non-executive Directors, Mr. So, Mr. Chow, Mr. Harrison, Mr. Yeo, Professor 
Lau, Ms. Teo, Dr. Narongchai, Mr. Purisima and Ms. Sun. The Nomination Committee is 
delegated with the authority from the Board to review the Board’s composition and diversity, 
formulate and implement the Directors’ Nomination Policy, make recommendations to the 
Board on the appointment/re-appointment of Directors and members of the Board committees, 
and assess the independence of the Independent Non-executive Directors ensuring 
independent views and input are available to the Board.  

The duties performed by the Nomination Committee include reviewing and making 
recommendations to the Board on the structure, size and composition of the Board, with due 
regard to the skills, knowledge, experience and diversity of background and experience of its 
members; overseeing the identification and assessment of potential candidates for directorship; 
providing oversight and direction in respect of the succession planning for directors and 
determining the composition of the Board committees. 

Remuneration Committee 

The Remuneration Committee consists of three members, all of whom are Independent Non-
executive Directors. They are Mr. Yeo, who serves as chairman of the Remuneration 
Committee, Mr. So and Mr. Tse. 

The duties of the Remuneration Committee are to make recommendations to the Board on the 
remuneration policy covering the Directors and senior management of the Group and to review 
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and approve remuneration offered to the Executive Director and senior management of the 
Group.  

Risk Committee 

The Risk Committee consists of seven members, six of whom are Independent Non-executive 
Directors, including Ms. Teo, who serves as chairman of the Risk Committee, Mr. Chow, Mr. 
Harrison, Professor Lau, Mr. Purisima, Mr. Tse and Mr. Lee, the sole Executive Director. The 
Risk Committee is delegated with the authority from the Board to, amongst other things, 
determine the Group’s risk appetite, including the risk appetite statement, risk principles and 
risk tolerances, oversee and review the adequacy and effectiveness of the Risk Management 
Framework of the Group, ensure that the material risks facing the Group have been identified 
and that the risk profile adequately represents any significant issues relating to the Group’s 
control environment with mitigating actions put in place, and to advise the Board on risk-related 
issues.  

The duties performed by the Risk Committee include providing advice to the Board on the risk 
profile and risk management strategy of the Group; considering and reviewing disclosures in 
interim and annual reports, risk management related policies and guidelines, statutory solvency 
positions, risk appetite and metrics; overseeing the risk management and compliance 
framework; reviewing the risk management and internal control systems; endorsing the Issuer’s 
risk governance structure; and reviewing major risks. 

Remuneration of Directors and Key Management Personnel  

The aggregate compensation accrued by us for all members of our Board and key management 
personnel (which have been identified as the members of the Executive Committee) for 
services rendered during the relevant period in all capacities was approximately US$45 million 
for the year ended 31 December 2021, US$65 million for the year ended 31 December 2020 
and US$45 million for the year ended 31 December 2019. 
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DIRECTORS’ AND OTHER PERSONS’ INTERESTS 

INTERESTS AND SHORT POSITIONS IN SHARES AND UNDERLYING SHARES OF 
PERSONS OTHER THAN THE DIRECTORS OR THE CHIEF EXECUTIVE 

As of 31 December 2021, the following are the persons, other than our Directors or Chief 
Executive, who had interests and short positions in our shares and underlying shares as 
recorded in the register required to be kept under Section 336 of the SFO:  

 

 

 

 

 

Name of Shareholder 

Number of shares or 
underlying shares 

(Note 1)  

Long Position(L) Short 
Position(S) Lending 

Pool(P) 

 

 

 

 

 

Class 

 

 

Percentage of 
the total 

number of 
shares in 

issue 

(Note 2) 

 

 

 

 

 

Capacity 

The Bank of New York Mellon Corporation 1,179,096,696 (L) 

363,336,256 (S) 

790,686,680 (P) 

Ordinary 9.75 

3.00 

6.54 

Note 3 

The Capital Group Companies, Inc. 967,301,479 (L) Ordinary 8.00 Interest of 
controlled 

corporations 

JPMorgan Chase & Co. 781,024,739 (L) 

17,756,786 (S) 

408,114,862 (P) 

Ordinary 6.45 

0.14 

3.37 

Note 4 

BlackRock, Inc. 719,298,556 (L) 

100,800 (S) 

Ordinary 5.95 

<0.01 

Interest of 
controlled 

corporations 

Brown Brothers Harriman & Co. 605,177,810 (L) 

597,387,808 (P) 

Ordinary 5.00 

4.93 

Note 5 

Notes: 

(1) The interests or short positions include underlying shares as follows: 
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Name of 
Shareholder 

Long Position 

 

 

 

 

 

 

 Short Position  

Physically 
settled 

listed 
derivatives 

Cash 
settled 

listed 
derivatives 

Physically 
Settled 

unlisted 
derivatives 

Cash 
settled 

unlisted 
derivatives 

 Physically 
settled 

listed 
derivatives 

Cash 
settled 

listed 
derivatives 

Physically 
settled 

unlisted 
derivatives 

Cash settled 
unlisted 

derivatives 

Convertible 
instruments - 

listed 
derivatives 

The Bank of New 
York Mellon 
Corporation 

– – – –  – – 363,336,256 – – 

The Capital Group 
Companies, Inc. 

-  – 23,277,176  –  – – – – – 

JPMorgan Chase 
& Co. 

2,078,000 63,800 916,865 3,438,400  2,858,000 2,320,920 8,296,511 2,567,177 1 

BlackRock, Inc. – – – 1,391,000  – – – 100,800 – 

Brown Brothers 
Harriman & Co. 

 

– – – –  – – – – – 

 

(2) Based on 12,097,003,390 shares in issue as at 31 December 2021. 

(3) The Bank of New York Mellon Corporation held the interests and short positions in the following capacities: 

 

Capacity 

Number of shares or 
underlying shares  

(Long Position) 

Number of shares or 
underlying shares  

(Short Position) 

Interest of controlled corporations 1,179,096,696 363,336,256 

(4) JPMorgan Chase & Co. held the interests and short positions in the following capacities: 

 

Capacity 

Number of shares or 
underlying shares  

(Long Position) 

Number of shares or 
underlying shares  

(Short Position) 

Interest of controlled corporations 14,957,930 17,756,786 

Investment manager 356,418,304 – 

Person having a security interest in shares - – 

Trustee 1,533,643 – 

Approved lending agent 408,114,862 – 

(5) Brown Brothers Harriman & Co. held the interests and short positions in the following capacities: 

 

Capacity 

Number of shares or 
underlying shares  

(Long Position) 

Number of shares or 
underlying shares  

(Short Position) 

Investment manager 7,790,002 – 

Approved lending agent 597,387,808 – 

 

Save as disclosed above, as of 31 December 2021, no person, other than our Directors or Chief 
Executive, whose interests are set out in the section entitled “Directors’ and the Chief 
Executive’s Interests and Short Positions in Shares and Underlying Shares” below, had any 
interest or short position in our shares or underlying shares as recorded in the register required 
to be kept under Section 336 of the SFO.  

 

 

 



 
 

281 

DIRECTORS’ AND THE CHIEF EXECUTIVE’S INTERESTS AND SHORT POSITIONS IN 
SHARES AND UNDERLYING SHARES  

As of 31 December 2021, our Directors’ and Chief Executive’s interests and short positions in 
our shares, underlying shares and debentures and our associated corporations (within the 
meaning of Part XV of the SFO) as recorded in the register required to be kept under Section 
352 of the SFO, or as otherwise notified to us and the Hong Kong Stock Exchange pursuant to 
the Model Code, are as follows:  

Interests and short positions in our shares and underlying shares: 

Name of Director 

Number of shares 
or underlying 

shares 
Long Position (L) Class 

Percentage of the 
total number of 

shares in issue (1) Capacity 

     
Mr. LEE Yuan Siong 
 

  633,948(L) (2) 

2,318,686(L) (3) 

1,661,659(L) (4) 

1,395(L) (5) 

Ordinary < 0.01 
0.02 
0.01 

< 0.01 

Beneficial owner  
Beneficial owner 
Beneficial owner 
Beneficial owner 

Mr. Edmund Sze-Wing 
TSE 

3,330,400(L) (2) Ordinary 0.02 Beneficial owner  

 

230,000(L) (2) Ordinary < 0.01 Interest of controlled 
corporation (6) 

 
Mr. Chung-Kong CHOW 
 

126,000(L) (2)   Ordinary < 0.01 Beneficial owner 

Mr. Jack Chak-Kwong SO 
 

130,000(L) (2) Ordinary < 0.01 Interest of controlled 
corporation (7) 

Mr. John Barrie 
HARRISON 

80,000(L) (2) Ordinary < 0.01 Interests held jointly 
with another person(8) 

 
Mr. George Yong-Boon 
YEO 
 

50,000(L) (2) Ordinary < 0.01 Beneficial owner 

Professor Lawrence 
Juen-Yee LAU 

250,000(L) (2) Ordinary < 0.01 Interest of spouse (9) 

     
 

_____________________________ 

 
(1) Based on  12,097,003,390 shares of the Issuer in issue as at 31 December 2021. 

 
(2) The interests were in the shares of the Issuer. 

 
(3) The interests were in restricted share units (RSUs) granted to Mr. Lee Yuan Siong under the restricted share 

unit schemes adopted by the Issuer from time to time, of which 1,468,714 RSUs were awarded compensation 
for unvested long-term incentives and deferred payments that Mr. Lee Yuan Siong forfeited on leaving his prior 
employment as also disclosed in the Issuer announcement dated 22 November 2019. 
 

(4) The interests were in share options granted to Mr. Lee Yuan Siong under the share option schemes adopted by 
the Issuer from time to time. 
 

(5) The interests were in matching restricted stock purchase units granted under the employee share purchase plans 
adopted by the Issuer from time to time. 

 
(6) The 230,000 shares were held by Edmund & Peggy Tse Foundation Limited, one-third interest of which is 

beneficially held by Mr. Edmund Sze-Wing Tse. 
 

(7) The 130,000 shares were held by Cyber Project Developments Limited, a company beneficially wholly owned 
by Mr. Jack Chak-Kwong So. 

 
(8) The 80,000 shares were jointly held by Mr. John Barrie Harrison and his spouse, Ms. Rona Irene Harrison, as 

beneficial owners. 
 

(9) The 250,000 shares were held by Ms. Ayesha Abbas Macpherson, the spouse of Professor Lawrence Juen-Yee 
Lau, as beneficial owner. 

 

Save as disclosed above, as of 31 December 2021, neither the Chief Executive nor any of our 
Directors had any interest or short position in our shares, underlying shares or debentures or 
our associated corporations (within the meaning of Part XV of the SFO) as recorded in the 
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register required to be kept under Section 352 of the SFO, or as otherwise notified to us and 
the Hong Kong Stock Exchange pursuant to the Model Code. 

Directors’ Rights to Acquire Shares or Debentures 

Under his service contract in the role of Executive Director and Group Chief Executive and 
President, Mr. Lee Yuan Siong was entitled to an annual discretionary earned incentive award, 
which includes payment in the form of our shares. 
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SUBSCRIPTION AND SALE 

SUMMARY OF DEALER AGREEMENT  

The Dealers have, in an amended and restated dealer agreement dated 1 March 2017, as 
supplemented by a first supplemental dealer agreement dated 1 March 2018, a second 
supplemental dealer agreement dated 15 March 2019, a third supplemental dealer agreement 
dated 13 March 2020, a fourth supplemental dealer agreement dated 16 March 2021, a fifth 
supplemental dealer agreement dated 18 August 2021 and a sixth supplemental dealer 
agreement dated 14 March 2022 (the “Dealer Agreement”), agreed with us a basis upon which 
they or any of them may from time to time agree to purchase Instruments. Any such agreement 
will extend to those matters stated under “Book-entry Clearance Systems”, “Terms and 
Conditions of the Notes” and “Terms and Conditions of the Securities”. We will pay each 
relevant Dealer an agreed commission in respect of Instruments subscribed by it. We have 
agreed to reimburse the Arranger for certain of our expenses incurred in connection with the 
establishment, and any future update, of the Programme and the Dealers for certain of their 
activities in connection with the Programme. The commissions in respect of an issue of 
Instruments on a syndicated basis may be stated in the relevant Pricing Supplement. We, as 
well as the relevant Dealer(s), may also in relation to any Tranche of Instruments, agree to pay 
private banks or other selling agents a commission in order to facilitate the offering of the 
Instruments. 

We have agreed to indemnify the Dealers against certain liabilities in connection with the offer 
and sale of the Instruments. The Dealer Agreement entitles the Dealers to terminate any 
agreement that they make to subscribe Instruments in certain circumstances prior to payment 
for such Instruments being made to us. In order to facilitate the offering of any Tranche of the 
Instruments, certain persons participating in the offering of the Tranche may engage in 
transactions that stabilise, maintain or otherwise affect the market price of the relevant 
Instruments during and after the offering of the Tranche. Specifically such persons may over-
allot or create a short position in the Instruments for their own account by selling more 
Instruments than have been sold to them by us. Such persons may also elect to cover any such 
short position by purchasing Instruments in the open market. In addition, such persons may 
stabilise or maintain the price of the Instruments by bidding for or purchasing Instruments in the 
open market and may impose penalty bids, under which selling concessions allowed to 
syndicate members or other broker-dealers participating in the offering of the Instruments are 
reclaimed if Instruments previously distributed in the offering are repurchased in connection 
with stabilisation transactions or otherwise. The effect of these transactions may be to stabilise 
or maintain the market price of the Instruments at a level above that which might otherwise 
prevail in the open market. The imposition of a penalty bid may also affect the price of the 
Instruments to the extent that it discourages resales thereof. No representation is made as to 
the magnitude or effect of any such stabilising or other transactions. Such transactions, if 
commenced, may be discontinued at any time. Stabilising activities may only be carried on by 
the Stabilising Manager(s) named in the applicable Pricing Supplement (or persons acting on 
behalf of any Stabilising Manager(s)) and only for a limited period following the Issue Date of 
the relevant Tranche of Instruments. 

The Dealers and certain of their affiliates may have performed certain investment banking, 
commercial banking and advisory services for us, our subsidiaries and/or our respective 
affiliates from time to time for which they have received customary fees and expenses and may, 
from time to time, engage in transactions with and perform services for us, our subsidiaries 
and/or our respective affiliates in the ordinary course of their business.  

For example, we have a partnership with Citibank pursuant to which we are Citibank’s exclusive 
provider of life insurance products in Hong Kong and Singapore. The partnership provides 
access to Citibank’s corporate clients, retail cardholders and banking customers. In addition, 
the Dealers or their respective affiliates are, or may in the future be, lenders to us, our 
subsidiaries and/or our respective affiliates. 

In connection with each Tranche of Instruments issued under the Programme, the Dealers may 
offer and sell the Instruments through certain of their affiliates. Additionally, the Dealers or 



 
 

284 

certain of their affiliates may purchase Instruments and be allocated Instruments for asset 
management and/or proprietary purposes but not with a view to distribution (and such purchase 
and/or allocation may be material). Further, the Dealers or their respective affiliates may 
purchase Instruments for their own account and enter into transactions, including credit 
derivatives, such as asset swaps, repackaging and credit default swaps relating to such 
Instruments and/or our other securities or the securities of our subsidiaries or affiliates at the 
same time as the offer and sale of each Tranche of Instruments 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 Tranche of Instruments to 
which a particular Pricing Supplement relates (notwithstanding that such selected 
counterparties may also be purchasers of such Tranche of Instruments). 

If a jurisdiction requires that the offering be made by a licensed broker or dealer and any Dealer 
(as described in the Offering Circular) or any affiliate of a Dealer is a licensed broker or dealer 
in that jurisdiction, the offering shall be deemed to be made by such Dealer or such affiliate on 
behalf of the issuer in such jurisdiction. 

SELLING RESTRICTIONS  

United States  

The Instruments have not been and will not be registered under the Securities Act or the 
securities laws of any U.S. state.  Accordingly, the Instruments may not be offered or sold within 
the United States, or to or for the account or benefit of, U.S. persons, except (i) to QIBs in 
reliance on Rule 144A; (ii) in accordance with Regulation S under the Securities Act; or (iii) 
pursuant to another exemption from the registration requirements of the Securities Act. Terms 
used in this paragraph have the meanings given to them by Regulation S under the Securities 
Act. 

The Bearer Instruments are subject to U.S. tax law requirements and may not be offered, sold 
or delivered within the United States or its possessions or to a United States person, except in 
certain transactions permitted by U.S. tax regulations. Terms used in this paragraph have the 
meanings given to them by the U.S. Internal Revenue Code of 1986 and regulations 
thereunder. 

Until 40 days after the commencement of the offering of any Series of Instruments, an offer or 
sale of such Instruments within the United States by any dealer (whether or not participating in 
the offering) may violate the registration requirements of the Securities Act if such offer or sale 
is made otherwise than in accordance with Rule 144A or another exemption from the 
requirements of the Securities Act. 

Dealers may arrange for the resale of Instruments to QIBs pursuant to Rule 144A and each 
such purchaser of Instruments is hereby notified that the Dealers may be relying on the 
exemption from the registration requirements of the Securities Act provided by Rule 144A. The 
minimum aggregate principal amount of Instruments which may be purchased by a QIB 
pursuant to Rule 144A is US$100,000 (or the approximate equivalent thereof in any other 
currency). 

To the extent that we are not subject to or do not comply with the reporting requirements of 
Section 13 or Section 15(d) of the Exchange Act or the information furnishing requirements of 
Rule 12g3-2(b) thereunder, we have agreed to furnish to holders of Instruments and to 
prospective purchasers designated by such holders, upon request, such information as may be 
required by Rule 144A(d)(4). 

Each issue of Index Linked Notes or Dual Currency Notes shall be subject to such additional 
U.S. selling restrictions as we and the relevant Dealer may agree as a term of the issue and 
purchase of such Instruments, which additional selling restrictions shall be set out in the 
applicable Pricing Supplement. The relevant Dealer agrees that it shall offer, sell and deliver 
such Instruments only in compliance with such additional U.S. selling restrictions. 
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European Economic Area 

Unless the Pricing Supplement in respect of any Instruments specifies the "Prohibition of Sales 
to EEA Retail Investors" as "Not Applicable", each Dealer has represented, warranted and 
agreed, and each further Dealer appointed under the Programme will be required to represent, 
warrant and agree, that it has not offered, sold or otherwise made available and will not offer, 
sell or otherwise make available any Instruments which are the subject of the offering 
contemplated by this Offering Circular as completed by the Pricing Supplement in relation 
thereto to any retail investor in the European Economic Area.  For the purposes of this provision: 

(a) 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 

(ii) a customer within the meaning of Directive (EU) 2016/97 (the "Insurance Distribution 
Directive"), where that customer would not qualify as a professional client as defined 
in point (10) of Article 4(1) of MiFID II; or 

(iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the 
“Prospectus Regulation”); and 

(b) the expression an "offer" includes the communication in any form and by any means of 
sufficient information on the terms of the offer and the Instruments to be offered so as 
to enable an investor to decide to purchase or subscribe for the Instruments.  

If the relevant Pricing Supplement in respect of any Instruments specifies "Prohibition of Sales 
to EEA Retail Investors" as "Not Applicable", in relation to each Member State of the European 
Economic Area, each Dealer has represented, warranted and agreed that it has not made and 
will not make an offer of Instruments which are the subject of the offering contemplated by this 
Offering Circular as completed by the Pricing Supplement in relation thereto to the public in that 
Member State except that it may make an offer of such Instruments to the public in that Member 
State: 

(a) Approved prospectus: if the Pricing Supplement in relation to the Instruments specifies 
that an offer of those Instruments may be made other than pursuant to Article 1(4) of the 
Prospectus Regulation in that Member State (a “Non-exempt Offer”), following the date 
of publication of a prospectus in relation to such Instruments which has been approved 
by the competent authority in that Member State or, where appropriate, approved in 
another Member State and notified to the competent authority in that Member State, 
provided that any such prospectus has subsequently been completed by the Pricing 
Supplement contemplating such Non-exempt Offer, in accordance with the Prospectus 
Regulation, in the period beginning and ending on the dates specified in such 
prospectus or Pricing Supplement, as applicable and the Issuer has consented in writing 
to its use for the purpose of that Non-exempt Offer; 

(b) Qualified investors: at any time to any legal entity which is a qualified investor as defined 
in the Prospectus Regulation; 

(c) Fewer than 150 offerees: at any time to fewer than 150 natural or legal persons (other 
than qualified investors as defined in the Prospectus Regulation), subject to obtaining 
the prior consent of the relevant Dealer or Dealers nominated by the Issuer for any such 
offer; or 

(d) Other exempt offers: at any time in any other circumstances falling within Article 1(4) of 
the Prospectus Regulation, 

provided that no such offer of Instruments referred to in (b) to (d) above shall require the Issuer 
or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Regulation, or 
supplement a prospectus pursuant to Article 23 of the Prospectus Regulation. 
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For the purposes of this provision, the expression an “offer of Instruments to the public” in 
relation to any Instruments in any Member State means the communication in any form and by 
any means of sufficient information on the terms of the offer and the Instruments to be offered 
so as to enable an investor to decide to purchase or subscribe for the Instruments and the 
expression “Prospectus Regulation” means Regulation (EU) 2017/1129. 

United Kingdom 
 
Prohibition of Sales to UK Retail Investors 
 
Unless the Pricing Supplement in respect of any Instruments specifies the "Prohibition of Sales 
to UK Retail Investors" as "Not Applicable", each Dealer has represented, warranted and 
agreed, and each further Dealer appointed under the Programme will be required to represent, 
warrant and agree, that it has not offered, sold or otherwise made available and will not offer, 
sell or otherwise make available any Instruments which are the subject of the offering 
contemplated by this Offering Circular as completed by the Pricing Supplement in relation 
thereto to any retail investor in the United Kingdom. For the purposes of this provision: 
 

(a) the expression "retail investor" means a person who is one (or more) of the following: 

(i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 
as it forms part of UK domestic law by virtue of the EUWA; or 

(ii) a customer within the meaning of the provisions of the FSMA and any rules or 
regulations made under the FSMA to implement Directive (EU) 2016/97, where 
that customer would not qualify as a professional client, as defined in point (8) of 
Article 2(1) of Regulation (EU) No 600/2014 as it forms part of UK domestic law 
by virtue of the EUWA; or 

(iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it 
forms part of UK domestic law by virtue of the EUWA; and 

(b) the expression an "offer" includes the communication in any form and by any means of 
sufficient information on the terms of the offer and the Instruments to be offered so as 
to enable an investor to decide to purchase or subscribe for the Instruments. 
 

If the relevant Pricing Supplement in respect of any Instruments specifies "Prohibition of Sales 
to UK Retail Investors" as "Not Applicable", each Dealer has represented, warranted and 
agreed that it has not made and will not make an offer of Instruments which are the subject of 
the offering contemplated by this Offering Circular as completed by the Pricing Supplement in 
relation thereto to the public in the United Kingdom except that it may make an offer of such 
Instruments to the public in the United Kingdom: 
 

(a) Approved prospectus: if the Pricing Supplement in relation (a) to the Instruments 
specifies that an offer of those Instruments may be made other than pursuant to section 
86 of the FSMA (a "Public Offer"), following the date of publication of a prospectus in 
relation to such Instruments which either (i) has been approved by the Financial 
Conduct Authority, or (ii) is to be treated as if it had been approved by the Financial 
Conduct Authority in accordance with the transitional provision in Regulation 74 of the 
Prospectus (Amendment etc.) (EU Exit) Regulations 2019, provided that any such 
prospectus has subsequently been completed by the Pricing Supplement 
contemplating such Public Offer, in the period beginning and ending on the dates 
specified in such prospectus or Pricing Supplement, as applicable, and the Issuer has 
consented in writing to its use for the purpose of that Public Offer; 
 

(b) Qualified investors: at any time to any legal entity which is a qualified investor as 
defined in Article 2 of the UK Prospectus Regulation; 

 
(c) Fewer than 150 offerees: at any time to fewer than 150 natural or legal persons (other 

than qualified investors as defined in Article 2 of the UK Prospectus Regulation) in the 
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United Kingdom subject to obtaining the prior consent of the relevant Dealer or Dealers 
nominated by the Issuer for any such offer; or 

 
(d) Other exempt offers: at any time in any other circumstances falling within section 86 of 

the FSMA,  
 

provided that no such offer of Instruments referred to in (b) to (d) above shall require the Issuer 
or any Dealer to publish a prospectus pursuant to section 85 of the FSMA or supplement a 
prospectus pursuant to Article 23 of the UK Prospectus Regulation. 
 
For the purposes of this provision, the expression an “offer of Instruments to the public” in 
relation to any Instruments means the communication in any form and by any means of 
sufficient information on the terms of the offer and the Instruments to be offered so as to enable 
an investor to decide to purchase or subscribe for the Instruments and the expression “UK 
Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part of UK domestic 
law by virtue of the EUWA. 

Other regulatory restrictions 

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under 
the Programme will be required to represent, warrant and agree, that: 

(a) in relation to any Instruments which have a maturity of less than one year, (i) it is a 
person whose ordinary activities involve it in acquiring, holding, managing or disposing 
of investments (as principal or agent) for the purposes of its business and (ii) it has not 
offered or sold and will not offer or sell any Instruments other than to persons whose 
ordinary activities involve them in acquiring, holding, managing or disposing of 
investments (as principal or as agent) for the purposes of their businesses or who it is 
reasonable to expect will acquire, hold, manage or dispose of investments (as principal 
or agent) for the purposes of their businesses where the issue of the Instruments would 
otherwise constitute a contravention of Section 19 of the FSMA by the Issuer; 

(b) it has only communicated or caused to be communicated and will only communicate or 
cause to be communicated an invitation or inducement to engage in investment activity 
(within the meaning of Section 21 of the FSMA) received by it in connection with the 
issue or sale of any Instruments in circumstances in which Section 21(1) of the FSMA 
does not apply to the Issuer; and 

(c) it has complied and will comply with all applicable provisions of the FSMA with respect 
to anything done by it in relation to any Instruments in, from or otherwise involving the 
United Kingdom. 

China 

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under 
the Programme will be required to represent, warrant and agree, that the Instruments are not 
being offered or sold and may not be offered or sold, directly or indirectly, in China (for such 
purposes, not including the Hong Kong and Macau Special Administrative Regions or Taiwan), 
except as permitted by the securities laws of China. 

Hong Kong  

In relation to each Tranche of Instruments to be issued by the Issuer under the Programme, 
each Dealer has represented, warranted and agreed, and each further Dealer appointed under 
the Programme will be required to represent, warrant and agree, that: 

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any 
document, any Instruments, except for Instruments which are a “structured product” as 
defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the “SFO”) 
other than (i) to “professional investors” as defined in the SFO and any rules made under 
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the SFO; or (ii) in other 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 (the “Companies Ordinance”) or which do not 
constitute an offer to the public within the meaning of the Companies Ordinance; and 

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or 
have in its possession for the purposes of issue, whether in Hong Kong or elsewhere, 
any advertisement, invitation or document relating to the Instruments, 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) other than with 
respect to Instruments which are or are intended to be disposed of only to persons 
outside Hong Kong or only to “professional investors” as defined in the SFO and any 
rules made under the SFO. 

Japan 

The Instruments have not been and will not be registered under the Financial Instruments and 
Exchange Act of Japan (Act No. 25 of 1948, as amended; the “FIEA”) and each Dealer has 
represented and agreed, and each further Dealer appointed under the Programme will be 
required to represent and agree, that it has not, directly or indirectly, offered or sold and will 
not, directly or indirectly, offer or sell any Instruments in Japan or to, or for the benefit of, any 
resident of Japan (which term as used herein means any person resident in Japan, including 
any corporation or other entity organised under the laws of Japan) or to others for re-offering 
or resale, directly or indirectly, in Japan or to, or for the benefit of, a resident of Japan, except 
pursuant to an exemption from the registration requirements of, and otherwise in compliance 
with, the FIEA and other relevant laws and regulations of Japan. 

Taiwan 

Each Dealer has represented and agreed that the Instruments may be made available outside 
Taiwan for purchase outside Taiwan by investors resident or domiciled in Taiwan but are not 
permitted to be offered or sold in Taiwan. Each Dealer has represented and agreed that no 
person or entity in Taiwan has been authorised to offer or sell the Instruments in Taiwan. 

Singapore 

Each Dealer has acknowledged and each further Dealer appointed under the Programme will 
be required to acknowledge that this Offering Circular has not been and will not be registered 
as a prospectus with the MAS. Accordingly, each Dealer has represented, warranted and 
agreed, and each further Dealer appointed under the Programme will be required to represent, 
warrant and agree, that it has not offered or sold any Instruments or caused such Instruments 
to be made the subject of an invitation for subscription or purchase and will not offer or sell such 
Instruments or cause such Instruments to be made the subject of an invitation for subscription 
or purchase, and has not circulated or distributed, nor will it circulate or distribute, this Offering 
Circular or any other document or material in connection with the offer or sale, or invitation for 
subscription or purchase, of such Instruments, whether directly or indirectly, to any person in 
Singapore other than (a) to an institutional investor (as defined in Section 4A of the Securities 
and Futures Act, (Chapter 289) of Singapore, as modified or amended from time to time (the 
“SFA”)) pursuant to Section 274 of the SFA, (b) to a relevant person (as defined in Section 
275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to Section 
275(1A) of the SFA, and in accordance with the conditions specified in Section 275 of the SFA, 
or (c) otherwise pursuant to, and in accordance with the conditions of, any other applicable 
provision of the SFA. 

Where the Instruments are subscribed or purchased under Section 275 of the SFA by a relevant 
person which is: 

(a) 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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(b) 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 Instruments pursuant to an offer made under Section 275 of the SFA, except: 

(i) to an institutional investor or to a relevant person, or to any person arising from an offer 
referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA; 

(ii) where no consideration is or will be given for the transfer; 

(iii) where the transfer is by operation of law;  

(iv) as specified in Section 276(7) of the SFA; or  

(v) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) 
(Securities and Securities-based Derivatives Contracts) Regulations 2018 of Singapore. 

Selling Restrictions Addressing Additional Netherlands Securities Laws 

The Instruments have not been and will not be offered in The Netherlands other than to legal 
entities which are qualified investors as defined in the Prospectus Directive (as defined under 
“Public Offer Selling Restriction under the Prospectus Directive” above). 

Zero Coupon Instruments (as defined below) in definitive form of the Issuer may only be 
transferred and accepted, directly or indirectly, within, from or into The Netherlands through the 
mediation of either the Issuer or a member firm of Euronext Amsterdam N.V. admitted on one 
or more systems held or operated by Euronext Amsterdam N.V. in full compliance with the 
Dutch Savings Certificates Act (Wet inzake spaarbewijzen) of 21 May 1985 (as amended) and 
its implementing regulations. No such mediation is required: (a) in respect of the transfer and 
acceptance of rights representing an interest in a Zero Coupon Note in global form, or (b) in 
respect of the initial issue of Zero Coupon Instruments in definitive form to the first holders 
thereof, or (c) in respect of the transfer and acceptance of Zero Coupon Instruments in definitive 
form between individuals not acting in the conduct of a business or profession, or (d) in respect 
of the transfer and acceptance of such Zero Coupon Instruments within, from or into The 
Netherlands if all Zero Coupon Instruments (either in definitive form or as rights representing 
an interest in a Zero Coupon Instrument in global form) of any particular Series are issued 
outside The Netherlands and are not distributed into The Netherlands in the course of initial 
distribution or immediately thereafter. As used herein "Zero Coupon Instruments" are 
Instruments that are in bearer form and that constitute a claim for a fixed sum against the Issuer 
and on which interest does not become due during their tenor or on which no interest is due 
whatsoever. 

Canada 

The Instruments have not been, and will not be, qualified for distribution to the public under the 
securities laws of Canada or any province or territory thereof.  Each Dealer has represented 
and agreed, and each further Dealer appointed under the Programme will be required to 
represent and agree, that the Instruments have not been and will not be offered, sold, 
distributed or delivered, directly or indirectly, in Canada or to, or for the account or benefit of, 
any person resident in Canada in contravention of the securities laws of Canada or any province 
or territory thereof and also without the consent of the Issuer.  Each Dealer has also agreed, 
and each further Dealer appointed under the Programme will be required to agree, not to 
distribute or deliver this Offering Circular or any other offering material or advertisement in 
connection with the Instruments, in Canada in contravention of the securities laws of Canada 
or any province or territory thereof and also without the consent of the Issuer. 
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GENERAL 

None of the Issuer or the Dealers represent that Instruments may at any time lawfully be sold 
in compliance with any applicable registration or other requirements in any jurisdiction, or 
pursuant to any exemption available thereunder, or assumes any responsibility for facilitating 
such sale. These selling restrictions may be modified by the agreement of the Issuer and the 
relevant Dealers following a change in a relevant law, regulation or directive. Any such 
modification will be set out in the Pricing Supplement issued in respect of the issue of 
Instruments to which it relates or in a supplement to this Offering Circular. 

No representation is made that any action has been taken in any jurisdiction that would permit 
a public offering of any of the Instruments, or possession or distribution of this Offering Circular 
or any other offering material or any Pricing Supplement, in any country or jurisdiction where 
action for that purpose is required. 
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TRANSFER RESTRICTIONS 

RESTRICTED INSTRUMENTS  

You, as purchaser of Restricted Instruments, by accepting delivery of this Offering Circular, will 
be deemed to have represented, agreed and acknowledged that: 

1. You are (a) a QIB, (b) acquiring such Restricted Instruments for your own account, or for 
the account of one or more QIBs, and (c) aware, and each beneficial owner of the Restricted 
Instruments has been advised, that the sale of the Restricted Instruments to you is being 
made in reliance on Rule 144A. 

2. (a) The Restricted Instruments have not been and will not be registered under the Securities 
Act, or the securities laws of any U.S. state, and may not be offered, sold, pledged or 
otherwise transferred except (i) in accordance with Rule 144A to a person that you, and 
any person acting on your behalf, reasonably believe is a QIB purchasing for its own 
account or for the account of one or more QIBs, (ii) to, or for the account or benefit of, a 
non-U.S. person in an offshore transaction in accordance with Rule 903 or Rule 904 of 
Regulation S, or (iii) pursuant to an exemption from registration under the Securities Act 
provided by Rule 144 thereunder (if available) in each case in accordance with any 
applicable securities laws of any State of the United States, and (b) you will, and each 
subsequent holder of the Restricted Instruments is required to, notify any purchaser of the 
Restricted Instruments from you or it of the resale restrictions on the Restricted Instruments. 

3. You understand that the Restricted Instruments, unless we determine otherwise in 
accordance with applicable law, will bear a legend (the “Rule 144A Legend”) in or 
substantially in the following form: 

“THIS INSTRUMENT HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
U.S. SECURITIES ACT OF 1933 AS AMENDED (THE “SECURITIES ACT”), OR WITH 
ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER 
JURISDICTION OF THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, 
PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) IN ACCORDANCE WITH 
RULE 144A PROMULGATED UNDER THE SECURITIES ACT (“RULE 144A”) TO A 
PERSON THAT THE HOLDER AND ANY PERSON ACTING ON ITS BEHALF 
REASONABLY BELIEVE IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE 
MEANING OF RULE 144A (A “QIB”) THAT IS ACQUIRING THIS INSTRUMENT FOR ITS 
OWN ACCOUNT OR FOR THE ACCOUNT OF ONE OR MORE QIBS, (2) TO, OR FOR 
THE ACCOUNT OR BENEFIT OF, A NON-U.S. PERSON IN AN OFFSHORE 
TRANSACTION IN ACCORDANCE WITH RULE 903 OR RULE 904 OF REGULATION S 
PROMULGATED UNDER THE SECURITIES ACT, OR (3) PURSUANT TO AN 
EXEMPTION FROM REGISTRATION UNDER RULE 144 PROMULGATED UNDER THE 
SECURITIES ACT (“RULE 144”), IF AVAILABLE, IN EACH CASE IN ACCORDANCE 
WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED 
STATES. NO REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE 
EXEMPTION PROVIDED BY RULE 144 FOR RESALES OF THIS INSTRUMENT.” 

4. You represent by your purchase and holding of the Instruments that either (a) you are not 
and for so long as you hold an Instrument (or any interest therein) will not be (i) an 
“employee benefit plan” as defined in Section 3(3) of ERISA that is subject to Title I of 
ERISA, (ii) a “plan” as defined in and subject to Section 4975 of the Code, (iii) an entity 
whose underlying assets include the assets of any such employee benefit plan subject to 
ERISA or other plan subject to Section 4975 of the Code (each of the entities described in 
clauses (i), (ii) and (iii) are herein referred to as “Benefit Plan Investors”) or (iv) a 
governmental or other benefit plan which is subject to any U.S. federal, state or local law, 
or non-U.S. law, that is substantially similar to the provisions of Section 406 of ERISA or 
Section 4975 of the Code (“Other Plan Law”), or (b) your purchase and holding of the 
Instruments will not constitute or result in a prohibited transaction under Section 406 of 
ERISA or Section 4975 of the Code (or, in the case of such a governmental or other 
employee benefit plan, any Other Plan Law) for which an exemption is not available. 
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You understand that the Restricted Instruments will bear a legend in or substantially in the 
following form: 

“BY ITS PURCHASE AND HOLDING OF THIS INSTRUMENT (OR ANY INTEREST 
THEREIN), THE PURCHASER OR HOLDER WILL BE DEEMED TO HAVE 
REPRESENTED AND AGREED THAT EITHER (A) IT IS NOT AND FOR SO LONG AS IT 
HOLDS THIS INSTRUMENT (OR ANY INTEREST HEREIN) WILL NOT BE (I) AN 
“EMPLOYEE BENEFIT PLAN” AS DEFINED IN SECTION 3(3) OF THE U.S. EMPLOYEE 
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”) THAT IS 
SUBJECT TO TITLE I OF ERISA, (II) A “PLAN” AS DEFINED IN AND SUBJECT TO 
SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE 
“CODE”), (III) AN ENTITY WHOSE UNDERLYING ASSETS INCLUDE THE ASSETS OF 
ANY SUCH EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR OTHER PLAN 
SUBJECT TO SECTION 4975 OF THE CODE (SUCH ENTITIES DESCRIBED IN 
CLAUSES (I), (II) AND (III) COLLECTIVELY, THE “BENEFIT PLAN INVESTORS”), OR 
(IV) A GOVERNMENTAL OR OTHER BENEFIT PLAN WHICH IS SUBJECT TO ANY U.S. 
FEDERAL, STATE, OR LOCAL LAW, OR NON-U.S. LAW, THAT IS SUBSTANTIALLY 
SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF 
THE CODE (“OTHER PLAN LAW”), OR (B) ITS PURCHASE AND HOLDING OF THIS 
INSTRUMENT WILL NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION 
UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE 
OF SUCH A GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT PLAN, ANY OTHER 
PLAN LAW) FOR WHICH AN EXEMPTION IS NOT AVAILABLE. 

MOREOVER, EACH PURCHASER OR HOLDER OF THIS INSTRUMENT THAT IS A 
BENEFIT PLAN INVESTOR WILL BE DEEMED TO HAVE REPRESENTED BY ITS 
PURCHASE OR ACQUISITION OF THE INSTRUMENT THAT (1) NONE OF THE ISSUER, 
THE ARRANGER, THE DEALERS OR ANY OF THEIR RESPECTIVE AFFILIATES 
(COLLECTIVELY, THE “TRANSACTION PARTIES”) HAS THROUGH THE OFFERING 
CIRCULAR PROVIDED ANY INVESTMENT ADVICE WITHIN THE MEANING OF 
SECTION 3(21) OF ERISA TO THE BENEFIT PLAN INVESTOR OR ANY FIDUCIARY OR 
OTHER PERSON INVESTING THE ASSETS OF THE BENEFIT PLAN INVESTOR IN 
CONNECTION WITH THE DECISION TO PURCHASE OR ACQUIRSE THIS 
INSTRUMENT AND (2) THE INFORMATION PROVIDED IN THE OFFERING CIRCULAR 
WILL NOT BY ITSELF MAKE A TRANSACTION PARTY A FIDUCIARY TO THE BENEFIT 
PLAN INVESTOR.” 

5. If you are using assets of any Benefit Plan Investor to acquire or hold an Instrument, you  
will be deemed to have represented by your purchase or acquisition of the Instrument that 
(a) none of us, the Arranger, any of the Dealers or our or their respective affiliates 
(collectively, the "Transaction Parties") has through this Offering Circular provided any 
investment advice within the meaning of Section 3(21) of ERISA to the Benefit Plan Investor 
or any fiduciary or other person investing the assets of the Benefit Plan Investor in 
connection with the decision to purchase or acquire such Instrument and (b) the information 
provided in this Offering Circular will not by itself make a Transaction Party a fiduciary to 
the Benefit Plan Investor. 

6. You understand that we, each Registrar, the relevant Dealer(s) and our or their affiliates, 
and others will rely upon the truth and accuracy of the foregoing acknowledgements, 
representations and agreements. If you are acquiring any Restricted Instruments for the 
account of one or more QIBs, you represent that you have sole investment discretion with 
respect to each of those accounts and that you have full power to make the foregoing 
acknowledgements, representations and agreements on behalf of each such account. 

7. You understand that the Restricted Instruments will be represented by a Restricted Global 
Certificate. Before any interest in a Restricted Global Certificate may be offered, sold, 
pledged or otherwise transferred to a person who takes delivery in the form of an interest 
in the Unrestricted Global Certificate or as the case may be, Global Instrument, you will be 
required to provide a Transfer Agent with a written certification (in the form provided in the 
Agency Agreement) as to compliance with applicable securities laws. 
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You are hereby notified that sellers of the Instruments may be relying on the exemption 
from the provisions of Section 5 of the Securities Act provided by Rule 144A. 

UNRESTRICTED INSTRUMENTS 

You, as purchaser of Unrestricted Instruments and each subsequent purchaser of such 
Unrestricted Instruments in resales prior to the expiration of the distribution compliance period, 
by accepting delivery of this Offering Circular and the Unrestricted Instruments, will be deemed 
to have represented, agreed and acknowledged that: 

1. You are, or at the time Unrestricted Instruments are purchased will be, the beneficial owner 
of such Unrestricted Instruments and (a) you are not a U.S. person and you are located 
outside the United States (within the meaning of Regulation S) and (b) you are not our 
affiliate or a person acting on behalf of such an affiliate. 

2. You understand that such Unrestricted Instruments have not been and will not be registered 
under the Securities Act and that, prior to the expiration of the distribution compliance 
period, you will not offer, sell, pledge or otherwise transfer such Unrestricted Instruments 
except (a) in accordance with Rule 144A under the Securities Act to a person that you and 
any person acting on your behalf reasonably believe is a QIB purchasing for its own 
account, or for the account of one or more QIBs or (b) to, or for the account or benefit of, a 
non-U.S. person in an offshore transaction in accordance with Rule 903 or Rule 904 of 
Regulation S, in each case in accordance with any applicable securities laws of any State 
of the United States. 

3. You understand that the Unrestricted Instruments, unless otherwise determined by us in 
accordance with applicable law, will, during the distribution compliance period, bear a 
legend in or substantially in the following form: 

“THIS INSTRUMENT HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
UNITED STATES SECURITIES ACT OF 1933 (THE “SECURITIES ACT”), OR WITH ANY 
SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION 
OF THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED WITHIN THE UNITED STATES OR TO, OR FOR THE 
ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT PURSUANT TO AN EXEMPTION 
FROM REGISTRATION UNDER THE SECURITIES ACT”. 

4. You represent by your purchase and holding of the Instruments that either (a) you are not 
and for so long as you hold an Instrument (or any interest therein) will not be (i) a Benefit 
Plan Investor or (ii) a governmental or other benefit plan which is subject to any Other Plan 
Law, or (b) your purchase and holding of the Instruments will not constitute or result in a 
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the 
case of such a governmental or other employee benefit plan, any Other Plan Law) for which 
an exemption is not available. 

You understand that the Unrestricted Instruments will bear a legend in or substantially in 
the following form: 

“BY ITS PURCHASE AND HOLDING OF THIS INSTRUMENT (OR ANY INTEREST 
THEREIN), THE PURCHASER OR HOLDER WILL BE DEEMED TO HAVE 
REPRESENTED AND AGREED THAT EITHER (A) IT IS NOT AND FOR SO LONG AS IT 
HOLDS THIS INSTRUMENT (OR ANY INTEREST HEREIN) WILL NOT BE (I) AN 
“EMPLOYEE BENEFIT PLAN” AS DEFINED IN SECTION 3(3) OF THE U.S. EMPLOYEE 
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”) THAT IS 
SUBJECT TO TITLE I OF ERISA, (II) A “PLAN” AS DEFINED IN AND SUBJECT TO 
SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE 
“CODE”), (III) AN ENTITY WHOSE UNDERLYING ASSETS INCLUDE THE ASSETS OF 
ANY SUCH EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR OTHER PLAN 
SUBJECT TO SECTION 4975 OF THE CODE (SUCH ENTITIES DESCRIBED IN 
CLAUSES (I), (II) AND (III) COLLECTIVELY, THE “BENEFIT PLAN INVESTORS”), OR 
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(IV) A GOVERNMENTAL OR OTHER BENEFIT PLAN WHICH IS SUBJECT TO ANY U.S. 
FEDERAL, STATE, OR LOCAL LAW, OR NON-U.S. LAW, THAT IS SUBSTANTIALLY 
SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF 
THE CODE (“OTHER PLAN LAW”), OR (B) ITS PURCHASE AND HOLDING OF THIS 
INSTRUMENT WILL NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION 
UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE 
OF SUCH A GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT PLAN, ANY OTHER 
PLAN LAW) FOR WHICH AN EXEMPTION IS NOT AVAILABLE. 

MOREOVER, EACH PURCHASER OR HOLDER OF THIS INSTRUMENT THAT IS A 
BENEFIT PLAN INVESTOR WILL BE DEEMED TO HAVE REPRESENTED BY ITS 
PURCHASE OR ACQUISITION OF THE INSTRUMENT THAT (1) NONE OF THE 
ISSUER, THE ARRANGER, THE DEALERS OR ANY OF THEIR RESPECTIVE 
AFFILIATES (COLLECTIVELY, THE “TRANSACTION PARTIES”) HAS THROUGH THE 
OFFERING CIRCULAR PROVIDED ANY INVESTMENT ADVICE WITHIN THE MEANING 
OF SECTION 3(21) OF ERISA TO THE BENEFIT PLAN INVESTOR OR ANY FIDUCIARY 
OR OTHER PERSON INVESTING THE ASSETS OF THE BENEFIT PLAN INVESTOR IN 
CONNECTION WITH THE DECISION TO PURCHASE OR ACQUIRSE THIS 
INSTRUMENT AND (2) THE INFORMATION PROVIDED IN THE OFFERING CIRCULAR 
WILL NOT BY ITSELF MAKE A TRANSACTION PARTY A FIDUCIARY TO THE BENEFIT 
PLAN INVESTOR.” 

5. If you are using assets of any Benefit Plan Investor to acquire or hold an Instrument, you 
will be deemed to have represented by your purchase or acquisition of the Instrument that 
(a) none of the Transaction Parties has through this Offering Circular provided any 
investment advice within the meaning of Section 3(21) of ERISA to the Benefit Plan Investor 
or any fiduciary or other person investing the assets of the Benefit Plan Investor in 
connection with the decision to purchase or acquire such Instrument and (b) the information 
provided in this Offering Circular will not by itself make a Transaction Party a fiduciary to 
the Benefit Plan Investor. 

6. You understand that we, each Registrar, the relevant Dealer(s) and our or their affiliates, 
and others will rely upon the truth and accuracy of the foregoing acknowledgements, 
representations and agreements. 

7. You understand that the Unrestricted Instruments will be represented by an Unrestricted 
Global Certificate, or as the case may be, a Global Instrument. Prior to the expiration of the 
distribution compliance period, before any interest in an Unrestricted Global Certificate may 
be offered, sold, pledged or otherwise transferred to a person who takes delivery in the 
form of an interest in a Restricted Global Certificate, you will be required to provide a 
Transfer Agent with a written certification (in the form provided in the Agency Agreement) 
as to compliance with applicable securities laws. 
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BOOK-ENTRY CLEARANCE SYSTEMS 

The information set out below is subject to any change in or reinterpretation of the rules, 
regulations and procedures of DTC, Euroclear or Clearstream, Luxembourg or the CMU 
Service (together, the “Clearing Systems”) currently in effect. The information in this section 
concerning the Clearing Systems has been obtained from sources that the Issuer believes to 
be reliable, but none of the Issuer nor any Dealer takes any responsibility for the accuracy 
thereof. Investors wishing to use the facilities of any of the Clearing Systems are advised to 
confirm the continued applicability of the rules, regulations and procedures of the relevant 
Clearing System. None of the Issuer nor any other party to the Agency Agreement 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 Instruments held through the facilities of any 
Clearing System or for maintaining, supervising or reviewing any records relating to such 
beneficial ownership interests. 

BOOK-ENTRY SYSTEMS  

DTC 

DTC has advised us as follows: DTC is a limited purpose trust company organised under the 
laws of the State of New York, a “banking organisation” under the laws of the State of New 
York, a member of the U.S. Federal Reserve System, a “clearing corporation” within the 
meaning of the New York Uniform Commercial Code and a “clearing agency” registered 
pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold 
securities for its participants and facilitate the clearance and settlement of securities 
transactions between participants through electronic computerised book-entry changes in 
accounts of its participants, thereby eliminating the need for physical movement of certificates. 
Direct participants include securities brokers and dealers, banks, trust companies, clearing 
corporations and certain other organisations. Indirect access to DTC is available to others, such 
as banks, securities brokers, dealers and trust companies, that clear through or maintain a 
custodial relationship with a DTC direct participant, either directly or indirectly. 

Euroclear and Clearstream, Luxembourg 

Euroclear and Clearstream, Luxembourg each holds securities for its customers and facilitates 
the clearance and settlement of securities transactions by electronic book-entry transfer 
between their respective account holders. Euroclear and Clearstream, Luxembourg provide 
various services including safekeeping, administration, clearance and settlement of 
internationally traded securities and securities lending and borrowing. Euroclear and 
Clearstream, Luxembourg also deal with domestic securities markets in several countries 
through established depository and custodial relationships. Euroclear and Clearstream, 
Luxembourg have established an electronic bridge between their two systems across which 
their respective participants may settle trades with each other. Euroclear and Clearstream, 
Luxembourg customers are worldwide financial institutions, including underwriters, securities 
brokers and dealers, banks, trust companies and clearing corporations. Indirect access to 
Euroclear and Clearstream, Luxembourg is available to other institutions that clear through or 
maintain a custodial relationship with an account holder of either system. 

CMU Service 

The CMU Service is a central depositary service provided by the Central Moneymarkets Unit 
of the HKMA for the safe custody and electronic trading between the members of this service 
(the “CMU Members”) of capital markets instruments (the “CMU Instruments”) which are 
specified in the CMU Service Reference Manual as capable of being held within the CMU 
Service. CMU Instruments may be denominated in Hong Kong dollars or other currencies. 

The CMU Service is only available for CMU Instruments issued by a CMU Member or by a 
person for whom a CMU Member acts as agent for the purposes of lodging instruments issued 
by such persons. Membership of the CMU Service is open to all members of the Hong Kong 
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Capital Markets Association and “authorised institutions” under the Banking Ordinance (Cap. 
155 of the Laws of Hong Kong). 

Compared to clearing services provided by Euroclear and Clearstream, Luxembourg, the 
standard custody and clearing service provided by the CMU Service is limited. In particular (and 
unlike the European clearing systems), the HKMA does not as part of this service provide any 
facilities for the dissemination to the relevant CMU Members of payments (of interest, 
distribution or principal) under, or notices pursuant to the notice provisions of, CMU 
Instruments. Instead, the HKMA advises the lodging CMU Member (or a designated paying 
agent) of the identities of the CMU Members to whose accounts payments in respect of the 
relevant CMU Instruments are credited, whereupon the lodging CMU Member (or the 
designated paying agent) will make the necessary payments of interest, distribution or principal 
or send notices directly to the relevant CMU Members. Similarly, the HKMA will not obtain 
certificates of non-U.S. beneficial ownership from CMU Members or provide any such 
certificates on behalf of CMU Members. The lodging CMU Member will collect such certificates 
from the relevant CMU Members identified from an instrument position report obtained by 
request from the HKMA for this purpose. 

An investor holding an interest through an account with either Euroclear or Clearstream, 
Luxembourg in any CMU Instruments will hold that interest through the respective accounts 
which Euroclear and Clearstream, Luxembourg each have with the CMU Service. 

BOOK-ENTRY OWNERSHIP  

Bearer Instruments  

We may make applications to Euroclear and/or Clearstream, Luxembourg for acceptance in 
their respective book-entry systems in respect of any Series of Bearer Instruments. We may 
also apply to have Bearer Instruments accepted for clearance through the CMU Service. In 
respect of Bearer Instruments, a temporary Global Instrument and/or a permanent Global 
Instrument in bearer form without coupons may be deposited with a common depositary for 
Euroclear and/or Clearstream, Luxembourg or a sub-custodian for the CMU Service or an 
Alternative Clearing System as agreed between us and the relevant Dealer. Transfers of 
interests in such temporary Global Instruments or permanent Global Instruments will be made 
in accordance with the normal Euromarket debt securities operating procedures of the CMU 
Service, Euroclear and Clearstream, Luxembourg or, if appropriate, the Alternative Clearing 
System. 

Registered Instruments 

We may make applications to Euroclear and/or Clearstream, Luxembourg for acceptance in 
their respective book-entry systems in respect of the Instruments to be represented by an 
Unrestricted Global Certificate. Each Unrestricted Global Certificate deposited with a common 
depositary for, and registered in the name of, a nominee of Euroclear and/or Clearstream, 
Luxembourg will have an ISIN and a Common Code. 

We, and a relevant U.S. agent appointed for such purpose that is an eligible DTC participant, 
may make application to DTC for acceptance in its book-entry settlement system of the 
Registered Instruments represented by a Restricted Global Certificate and a DTC Unrestricted 
Global Certificate. Each such Restricted Global Certificate and DTC Unrestricted Global 
Certificate will have a CUSIP number. Each Restricted Global Certificate will be subject to 
restrictions on transfer contained in a legend appearing on the front of such Global Certificate, 
as set out under “Transfer Restrictions”. In certain circumstances, as described below in “– 
Transfers of Registered Instruments”, transfers of interests in a Restricted Global Certificate 
may be made as a result of which such legend may no longer be required. 

In the case of a Tranche of Registered Instruments to be cleared through the facilities of DTC, 
the Custodian, with whom the Restricted Global Certificates and the DTC Unrestricted Global 
Certificates are deposited, and DTC will electronically record the nominal amount of the 
Restricted Instruments and DTC Unrestricted Instruments held within the DTC system. 
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Investors may hold their beneficial interests in a Restricted Global Certificate and a DTC 
Unrestricted Global Certificate directly through DTC if they are participants in the DTC system, 
or indirectly through organisations which are participants in such system. 

Payments of the principal of, and interest or distribution on, each Restricted Global Certificate 
and each DTC Unrestricted Global Certificate registered in the name of DTC’s nominee will be 
to, or to the order of, its nominee as the registered owner of such Restricted Global Certificate 
and DTC Unrestricted Global Certificate. We expect that the nominee, upon receipt of any such 
payment, will immediately credit DTC participants’ accounts with payments in amounts 
proportionate to their respective beneficial interests in the nominal amount of the relevant 
Restricted Global Certificate and DTC Unrestricted Global Certificate as shown on the records 
of DTC or the nominee. We also expect that payments by DTC participants to owners of 
beneficial interests in such Restricted Global Certificate and DTC Unrestricted Global 
Certificate held through such DTC participants will be governed by standing instructions and 
customary practices, as is now the case with securities held for the accounts of customers 
registered in the names of nominees for such customers. Such payments will be the 
responsibility of such DTC participants. Neither we nor any Paying Agent or any Transfer Agent 
will have any responsibility or liability for any aspect of the records relating, to or payments 
made on account of, ownership interests in any Restricted Global Certificate and DTC 
Unrestricted Global Certificate or for maintaining, supervising or reviewing any records relating 
to such ownership interests. 

All Registered Instruments will initially be in the form of an Unrestricted Global Certificate and/or 
a Restricted Global Certificate. Individual Certificates will only be available, in the case of 
Instruments initially represented by an Unrestricted Global Certificate, in amounts specified in 
the applicable Pricing Supplement. 

Payments through DTC 

Payments in U.S. dollars of principal, interest and distribution in respect of a Restricted Global 
Certificate and DTC Unrestricted Global Certificate registered in the name of a nominee of DTC 
will be made to the order of such nominee as the registered holder of such Instrument. 
Payments of principal, interest and distribution in a currency other than U.S. dollars in respect 
of Instruments evidenced by a Restricted Global Certificate and DTC Unrestricted Global 
Certificate registered in the name of a nominee of DTC will be made or procured to be made 
by the Paying Agent in such currency in accordance with the following provisions. The amounts 
in such currency payable by the Paying Agent or its agent to DTC with respect to Instruments 
held by DTC or its nominee will be received from the Issuer by the Paying Agent who will make 
payments in such currency by wire transfer of same day funds to the designated bank account 
in such currency of those DTC participants entitled to receive the relevant payment who have 
made an irrevocable election to DTC, in the case of payments of interest or distribution, on or 
prior to the third business day in New York City after the Record Date for the relevant payment 
of interest or distribution and, in the case of payments of principal, at least 12 business days in 
New York City prior to the relevant payment date, to receive that payment in such currency. 
The Paying Agent will convert amounts in such currency into U.S. dollars and deliver such U.S. 
dollar amount in same day funds to DTC for payment through its settlement system to those 
DTC participants entitled to receive the relevant payment who did not elect to receive such 
payment in such currency. The Agency Agreement sets out the manner in which such 
conversions are to be made. 

Transfers of Registered Instruments 

Transfers of interests in Global Certificates within Euroclear, Clearstream, Luxembourg and 
DTC will be in accordance with the usual rules and operating procedures of the relevant clearing 
system. The laws of some states in the United States require that certain persons take physical 
delivery in definitive form of securities. Consequently, the ability to transfer interests in a 
Restricted Global Certificate to such persons may be limited. Because DTC can only act on 
behalf of participants, who in turn act on behalf of indirect participants, the ability of a person 
having an interest in a Restricted Global Certificate to pledge such interest to persons or entities 
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that do not participate in DTC, or otherwise take actions in respect of such interest, may be 
affected by the lack of a physical certificate in respect of such interest. 

Beneficial interests in an Unrestricted Global Certificate may only be held through Euroclear, 
Clearstream, Luxembourg or DTC. In the case of Registered Instruments to be cleared through 
Euroclear, Clearstream, Luxembourg and/or DTC, transfers may be made at any time by a 
holder of an interest in an Unrestricted Global Certificate to a transferee who wishes to take 
delivery of such interest through a Restricted Global Certificate for the same Series of 
Instruments provided that any such transfer made on or prior to the expiration of the distribution 
compliance period (as used in “Subscription and Sale”) relating to the Instruments represented 
by such Unrestricted Global Certificate will only be made upon receipt by any Transfer Agent 
of a written certificate from Euroclear, Clearstream, Luxembourg or DTC, as the case may be, 
(based on a written certificate from the transferor of such interest) to the effect that such transfer 
is being made to a person whom the transferor, and any person acting on its behalf, reasonably 
believes is a QIB within the meaning of Rule 144A in a transaction meeting the requirements 
of Rule 144A and in accordance with any applicable securities laws of any state of the United 
States. Any such transfer made thereafter of the Instruments represented by such Unrestricted 
Global Certificate will only be made upon request through Euroclear, Clearstream, Luxembourg 
or DTC by the holder of an interest in the Unrestricted Global Certificate to the Fiscal Agent of 
details of that account at DTC to be credited with the relevant interest in the Restricted Global 
Certificate. Transfers at any time by a holder of any interest in the Restricted Global Certificate 
to a transferee who takes delivery of such interest through an Unrestricted Global Certificate 
will only be made upon delivery to any Transfer Agent of a certificate setting forth compliance 
with the provisions of Regulation S and giving details of the account at Euroclear, Clearstream, 
Luxembourg or DTC, as the case may be, and DTC to be credited and debited, respectively, 
with an interest in each relevant Global Certificate. 

Subject to compliance with the transfer restrictions applicable to the Registered Instruments 
described above and under “Transfer Restrictions”, cross-market transfers between DTC, on 
the one hand, and directly or indirectly through Euroclear, Clearstream, Luxembourg or DTC 
accountholders, on the other, will be effected by the relevant clearing system in accordance 
with its rules and through action taken by the Custodian, the Registrar and the Fiscal Agent. 

On or after the Issue Date for any Series, transfers of Instruments of such Series between 
accountholders in Euroclear, Clearstream, Luxembourg or DTC and transfers of Instruments of 
such Series between participants in DTC will generally have a settlement date three business 
days after the trade date (T+3). The customary arrangements for delivery versus payment will 
apply to such transfers. 

Cross-market transfers between accountholders in Euroclear or Clearstream, Luxembourg and 
DTC participants will need to have an agreed settlement date between the parties to such 
transfer. Because there is no direct link between DTC, on the one hand, and Euroclear and 
Clearstream, Luxembourg, on the other, transfers of interests in the relevant Global Certificates 
will be effected through the Fiscal Agent, the Custodian, the relevant Registrar and any 
applicable Transfer Agent receiving instructions (and where appropriate certification) from the 
transferor and arranging for delivery of the interests being transferred to the credit of the 
designated account for the transferee. 

Transfers will be effected on the later of (a) three business days after the trade date for the 
disposal of the interest in the relevant Global Certificate resulting in such transfer and (b) two 
business days after receipt by the Fiscal Agent or the Registrar, as the case may be, of the 
necessary certification or information to effect such transfer. In the case of cross-market 
transfers, settlement between Euroclear or Clearstream, Luxembourg accountholders and DTC 
participants cannot be made on a delivery versus payment basis. The securities will be 
delivered on a free delivery basis and arrangements for payment must be made separately. 

For a further description of restrictions on transfer of Registered Instruments, see “Transfer 
Restrictions”. 
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DTC has advised us that it will take any action permitted to be taken by a holder of Registered 
Instruments (including, without limitation, the presentation of Restricted Global Certificates for 
exchange as described above) only at the direction of one or more participants in whose 
account with DTC interests in Restricted Global Certificates or DTC Unrestricted Global 
Certificates are credited and only in respect of such portion of the aggregate nominal amount 
of the relevant Restricted Global Certificates or DTC Unrestricted Global Certificates as to 
which such participant or participants has or have given such direction. However, in the 
circumstances described above, DTC will surrender the relevant Restricted Global Certificates 
or DTC Unrestricted Global Certificates for exchange for Individual Certificates (which will, in 
the case of Restricted Instruments, bear the legend applicable to transfers pursuant to Rule 
144A). 

Although Euroclear, Clearstream, Luxembourg and DTC have agreed to the foregoing 
procedures in order to facilitate transfers of beneficial interests in the Global Certificates among 
participants and accountholders 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. Neither we, nor any Paying Agent nor any Transfer Agent will 
have any responsibility for the performance by Euroclear, Clearstream, Luxembourg, the CMU 
Service or DTC or their respective direct or indirect participants or accountholders of their 
respective obligations under the rules and procedures governing their operations. 

While a Restricted Global Certificate is lodged with DTC or the Custodian, Restricted 
Instruments represented by Individual Certificates will not be eligible for clearing or settlement 
through Euroclear, Clearstream, Luxembourg or DTC. 

Individual Certificates 

Registration of title to Registered Instruments in a name other than a depositary or its nominee 
for Clearstream, Luxembourg and Euroclear or for DTC will be permitted only (a) in the case of 
Restricted Global Certificates in the circumstances set forth in “Summary of Provisions Relating 
to the Instruments while in Global Form – Exchange – Permanent Global Certificates – 
Restricted Global Certificates” or (b) in the case of Unrestricted Global Certificates in the 
circumstances set forth in “Summary of Provisions Relating to the Instruments while in Global 
Form – Exchange – Permanent Global Certificates – Unrestricted Global Certificates”. In such 
circumstances, we will cause sufficient individual Certificates to be executed and delivered to 
the Registrar for completion, authentication and dispatch to the relevant Instrumentholder(s). A 
person having an interest in a Global Certificate must provide the Registrar with: 

(i) a written order containing instructions and such other information as we and the Registrar 
may require to complete, execute and deliver such Individual Certificates; and 

(ii) in the case of a Restricted Global Certificate only, a fully completed, signed certification 
substantially to the effect that the exchanging holder is not transferring its interest at the 
time of such exchange, or in the case of a simultaneous resale pursuant to Rule 144A, a 
certification that the transfer is being made in compliance with the provisions of Rule 144A. 
Individual Certificates issued pursuant to this paragraph (ii) shall bear the legends 
applicable to transfers pursuant to Rule 144A. 

Pre-issue Trades Settlement 

It is expected that delivery of Instruments will be made against payment therefor on the relevant 
Issue Date, which could be more than three business days following the date of pricing. Under 
Rule 15c6-1 of the Exchange Act, trades in the U.S. secondary market generally are required 
to settle within two business days (“T+2”), unless the parties to any such trade expressly agree 
otherwise. Accordingly, in the event that an Issue Date is more than two business days following 
the relevant date of pricing, purchasers who wish to trade Registered Instruments in the United 
States between the date of pricing and the date that is two business days prior to the relevant 
Issue Date will be required, by virtue of the fact that such Instruments initially will settle beyond 
T+2, to specify an alternative settlement cycle at the time of any such trade to prevent a failed 
settlement. Settlement procedures in other countries will vary. Purchasers of Instruments may 
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be affected by such local settlement practices and, in the event that an Issue Date is more than 
two business days following the relevant date of pricing, purchasers of Instruments who wish 
to trade Instruments between the date of pricing and the date that is three business days prior 
to the relevant Issue Date should consult their own adviser. 
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TAXATION  

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS21  

The following is a general discussion of certain U.S. federal income tax considerations relating 
to the purchase, ownership and disposition of the Notes by U.S. Holders (as defined below) 
that purchase the Notes in an offering of Notes at their issue price (determined as set forth 
below) and hold the Notes as capital assets within the meaning of section 1221 of the U.S. 
Internal Revenue Code of 1986, as amended (the “Code”). This discussion does not address 
all of the U.S. federal income tax considerations that may be relevant to specific U.S. Holders 
in light of their particular circumstances (including U.S. Holders that are directly or indirectly 
related to us and accrual method U.S. Holders that have an “applicable financial statement”) or 
to U.S. Holders subject to special treatment under U.S. federal income tax law (such as banks, 
insurance companies, dealers in securities or other U.S. Holders that generally mark their 
securities to market for U.S. federal income tax purposes, tax-exempt entities, retirement plans, 
regulated investment companies, real estate investment trusts, certain former citizens or 
residents of the United States, U.S. Holders that hold a Note as part of a straddle, hedge, 
conversion or other integrated transaction or U.S. Holders that have a “functional currency” 
other than the U.S. dollar). This discussion does not address any U.S. federal income tax 
considerations relating to the purchase, ownership or disposition of the Securities by U.S. 
Holders and any materially different considerations relating to such Securities will be described 
in the applicable Pricing Supplement if such Securities are offered to U.S. investors. This 
discussion does not address any U.S. state or local or non-U.S. tax considerations or any U.S. 
federal estate, gift or alternative minimum tax considerations. 

This discussion is based on the Code, the U.S. Treasury Regulations promulgated or proposed 
thereunder and administrative and judicial pronouncements, all as in effect on the date hereof, 
and all of which are subject to change, possibly with retroactive effect or to differing 
interpretations. This discussion does not describe the U.S. federal income tax considerations 
relating to the purchase, ownership or disposition of a Note that is a Dual Currency Note, an 
Index Linked Interest Note, an Index Linked Redemption Note or otherwise treated as a 
“contingent payment debt instrument” (under applicable U.S. Treasury Regulations); a Note 
that is one of certain categories of “variable rate debt instrument” (as described below under “– 
Interest on the Notes and Original Issue Discount”); a Partly Paid Note; a Bearer Note; or a 
Note with a maturity later than 30 years from its date of issuance. A general discussion of any 
materially different U.S. federal income tax considerations relating to any such Note will be 
included in the applicable Pricing Supplement if such Note is offered to U.S. investors. 

As used in this discussion, the term “U.S. Holder” means a beneficial owner of a Note that, for 
U.S. federal income tax purposes, is (a) an individual who is a citizen or resident of the United 
States, (b) a corporation created or organised in or under the laws of the United States, any 
state thereof or the District of Columbia, (c) an estate the income of which is subject to U.S. 
federal income tax regardless of its source, or (d) a trust (i) with respect to which a court within 
the United States is able to exercise primary supervision over its administration and one or 
more U.S. persons have the authority to control all of its substantial decisions or (ii) that has in 
effect a valid election under applicable U.S. Treasury Regulations to be treated as a U.S. 
person. 

If an entity treated as a partnership for U.S. federal income tax purposes invests in a Note, the 
U.S. federal income tax considerations relating to such investment will depend in part upon the 
status and activities of such entity and the particular partner. Any such entity should consult its 
own tax adviser regarding the U.S. federal income tax considerations applicable to it and its 
partners relating to the purchase, ownership and disposition of a Note. 

The determination of whether a particular series of Notes should be classified as indebtedness 
or equity for U.S. federal income tax purposes depends on the terms of such Notes. Unless 
otherwise specified in the applicable Pricing Supplement, we agree that the Notes should be 
                                                      
21  This U.S. tax disclosure is limited to certain Notes.  The U.S. federal income tax considerations relevant to 

Securities and other types of Notes (e.g., Notes treated as equity) will be described in the applicable Pricing 
Supplement. 
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classified as indebtedness for U.S. federal income tax purposes, and by acquiring an interest 
in a Note each beneficial owner of a Note agrees to treat such Notes as indebtedness for U.S. 
federal income tax purposes. It is possible, however, that the U.S. Internal Revenue Service 
(the “IRS”) could attempt to treat a particular series of Notes as equity for such purposes. If any 
Notes were so treated as equity, the U.S. federal income tax considerations relating to the 
purchase, ownership and disposition of such Notes could differ from those described below 
with respect to timing and character. The remainder of this discussion assumes the Notes will 
be treated as indebtedness for U.S. federal income tax purposes. 

EACH PERSON CONSIDERING AN INVESTMENT IN THE NOTES SHOULD CONSULT ITS 
OWN TAX ADVISER REGARDING THE U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. 
INCOME, ESTATE AND OTHER TAX CONSIDERATIONS RELATING TO THE PURCHASE, 
OWNERSHIP AND DISPOSITION OF THE NOTES IN LIGHT OF ITS PARTICULAR 
CIRCUMSTANCES. 

Interest on the Notes and Original Issue Discount 

Each U.S. Holder of a Note must include in income payments of “qualified stated interest” (as 
described below) in respect of such Note in accordance with such U.S. Holder’s method of 
accounting for U.S. federal income tax purposes as ordinary interest income. In general, if the 
issue price of a Note, determined by the first price at which a substantial amount of the Notes 
of a series is sold (ignoring sales to bond houses, brokers or similar persons or organisations 
acting in the capacity of underwriters, placement agents or wholesalers), is less than the “stated 
redemption price at maturity” (as described below) of such Note by an amount that is equal to 
or more than a de minimis amount, a U.S. Holder will be considered to have purchased such 
Note with OID. In general, the de minimis amount is equal to ¼ of 1% of the stated redemption 
price at maturity of a Note multiplied by the number of complete years to maturity (or, in the 
case of a Note providing for the payment of any amount other than qualified stated interest prior 
to maturity, multiplied by the weighted average maturity of the Note). If a U.S. Holder acquires 
a Note with OID, then regardless of such U.S. Holder’s method of accounting for U.S. federal 
income tax purposes, such U.S. Holder generally will be required to accrue its pro rata share 
of OID on such Note on a constant-yield basis and include such accruals in gross income, 
whether or not such U.S. Holder will have received any cash payment on such Note. Any 
amount not treated as OID because it is de minimis generally must be included in income 
(generally as gain from the sale of a Note) as principal payments are received in the proportion 
that each such payment bears to the original principal amount of the Note. Special rules apply 
to Notes with a fixed maturity of one year or less. See “– Short-Term Notes”. 

“Stated redemption price at maturity” generally means the sum of all payments to be made on 
a Note other than payments of “qualified stated interest”. “Qualified stated interest” generally 
means stated interest that is unconditionally payable during the entire term of the Note at least 
annually at a single fixed rate, or in the case of a variable rate debt instrument (as defined 
below), at a single qualified floating rate or single objective rate (each as defined below). If a 
Note is a variable rate debt instrument but interest is payable at a rate other than a single 
qualified floating rate or a single objective rate, the special rules that apply to such Note will be 
described in the applicable Pricing Supplement. 

In the case of a Note that is a variable rate debt instrument, the amount of qualified stated 
interest and the amount of OID, if any, that accrues during an accrual period is generally 
determined by assuming that the variable rate is a fixed rate equal to (a) in the case of a 
qualified floating rate or qualified inverse floating rate (as defined below), the value, as of the 
issue date, of the qualified floating rate or qualified inverse floating rate or (b) in the case of an 
objective rate (and other than a qualified inverse floating rate), a fixed rate that reflects the yield 
that is reasonably expected for the debt instrument, and the qualified stated interest (or, if there 
is no qualified stated interest, OID) allocable to an accrual period is increased (or decreased) if 
the interest actually paid during an accrual period exceeds (or is less than) the interest assumed 
to be paid during the accrual period pursuant to clause (a) or (b), as applicable. Special rules 
that apply to a variable rate debt instrument that provides for stated interest at a fixed rate under 
certain circumstances will be described in the applicable Pricing Supplement. 
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A “variable rate debt instrument” is a debt instrument that (a) has an issue price that does not 
exceed the total noncontingent principal payments by more than an amount equal to the lesser 
of (i) 0.015 multiplied by the product of such total noncontingent principal payments and the 
number of complete years to maturity of the instrument (or, in the case of a Note providing for 
the payment of any amount other than qualified stated interest prior to maturity, multiplied by 
the weighted average maturity of the Note) or (ii) 15% of the total noncontingent principal 
payments, (b) provides for stated interest (compounded or paid at least annually) at the current 
value of (i) one or more qualified floating rates, (ii) a single fixed rate and one or more qualified 
floating rates, (iii) a single objective rate or (iv) a single fixed rate and a single objective rate 
that is a qualified inverse floating rate, and (c) does not provide for any principal payments that 
are contingent. The current value of a rate is the value of the rate on any day that is no earlier 
than three months prior to the first day on which that value is in effect and no later than one 
year following that first day. 

A “qualified floating rate” is generally a floating rate under which variations in the value of the 
rate can reasonably be expected to measure contemporaneous variations in the cost of newly 
borrowed funds in the currency in which a debt instrument is denominated. A multiple of a 
qualified floating rate is not a qualified floating rate unless the relevant multiplier is (a) fixed at 
a number that is greater than 0.65 but not more than 1.35 or (b) fixed at a number that is greater 
than 0.65 but not more than 1.35, increased or decreased by a fixed rate. A variable rate is not 
considered a qualified floating rate if the variable rate is subject to a cap, floor, governor (i.e., a 
restriction on the amount of increase or decrease in the stated interest rate) or similar restriction 
that is reasonably expected as of the issue date to cause the yield on the Note to be significantly 
more (in the case of a floor, governor or similar restriction) or less (in the case of a cap, governor 
or similar restriction) than the expected yield determined without the restriction (other than a 
cap, floor, governor or similar restriction that is fixed throughout the term of the Note). 

An “objective rate” is a rate (other than a qualified floating rate) that is determined using a single 
fixed formula and that is based on objective financial or economic information. However, an 
objective rate does not include a rate based on information that is within the control of the issuer 
(or certain related parties of the issuer) or that is unique to the circumstances of the issuer (or 
certain related parties of the issuer), such as dividends, profits or the value of the issuer’s stock. 
A “qualified inverse floating rate” is an objective rate (a) that is equal to a fixed rate minus a 
qualified floating rate and (b) the variations in which can reasonably be expected to inversely 
reflect contemporaneous variations in the qualified floating rate (disregarding any caps, floors, 
governors or similar restrictions that would not, as described above, cause a rate to fail to be a 
qualified floating rate). Notwithstanding the first sentence of this paragraph, a rate is not an 
objective rate if it is reasonably expected that the average value of the rate during the first half 
of the Note’s term will be either significantly less than or significantly greater than the average 
value of the rate during the final half of the Note’s term. The IRS may designate rates other 
than those specified above that will be treated as objective rates. As of the date of this Offering 
Circular, no other rates have been designated. 

If interest on a Note is stated at a fixed rate for an initial period of one year or less followed by 
a variable rate that is either a qualified floating rate or an objective rate for a subsequent period, 
and the value of the variable rate on the issue date is intended to approximate the fixed rate, 
the fixed rate and the variable rate together constitute a single qualified floating rate or objective 
rate, as the case may be. A fixed rate and a variable rate will be conclusively presumed to meet 
the requirements of the preceding sentence if the value of the variable rate on the issue date 
does not differ from the value of the fixed rate by more than 0.25 percentage points (25 basis 
points). 

If a Floating Rate Note does not qualify as a variable rate debt instrument or otherwise provides 
for contingent payments, or if a Fixed Rate Note provides for contingent payments, such Note 
may constitute a “contingent payment debt instrument”. Interest payable on a contingent 
payment debt instrument is not treated as qualified stated interest. If such a Note is offered to 
U.S. Holders, special rules applicable to contingent payment debt instruments will be described 
in the applicable Pricing Supplement. 
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In general, the following rules apply if (a) a Note provides for one or more alternative payment 
schedules applicable upon the occurrence of a contingency or contingencies and the timing 
and amounts of the payments that comprise each payment schedule are known as of the issue 
date and (b) either a single payment schedule is significantly more likely than not to occur or 
the Note provides us or a Noteholder with an unconditional option or options exercisable on 
one or more dates during the term of the Note that, if exercised, require payments to be made 
on the Notes under an alternative payment schedule or schedules. If based on all the facts and 
circumstances as of the issue date a single payment schedule for a debt instrument, including 
the stated payment schedule, is significantly more likely than not to occur, then, in general, the 
yield and maturity of the Note are computed based on this payment schedule. If we have or a 
Noteholder has an unconditional option or options that, if exercised, would require payments to 
be made on the Note under an alternative payment schedule or schedules, then (i) in the case 
of an option or options exercisable by us, we will be deemed to exercise or not exercise an 
option or combination of options in the manner that minimises the yield on the Note and (ii) in 
the case of an option or options of the Noteholder, the Noteholder will be deemed to exercise 
or not exercise an option or combination of options in the manner that maximises the yield on 
the Note. Notes subject to the above rules will not be treated as contingent payment debt 
instruments as a result of the contingencies described above. If a contingency (including the 
exercise of an option) actually occurs or does not occur contrary to an assumption made 
according to the above rules (a “Change in Circumstances”), then, except to the extent that 
a portion of the Note is repaid as a result of a Change in Circumstances and solely for purposes 
of the accrual of OID, the Note is treated as retired and then reissued on the date of the Change 
in Circumstances for an amount equal to the Note’s adjusted issue price on that date. 

A U.S. Holder may elect to treat all interest on any Note as OID and calculate the amount 
includible in gross income under the constant yield method. For purposes of this election, 
interest includes stated interest, acquisition discount, OID, de minimis OID, market discount, 
de minimis market discount, and unstated interest, as adjusted by any amortisable bond 
premium or acquisition premium. The election must be made for the taxable year in which a 
U.S. Holder acquires a Note, and may not be revoked without the consent of the IRS. 

Premium 

If the amount paid by a U.S. Holder for a Note exceeds the stated redemption price at maturity 
of such Note, such U.S. Holder generally will be considered to have purchased such Note at a 
premium equal in amount to such excess. In this event, such U.S. Holder may elect to amortise 
such premium, based generally on a constant-yield basis, as an offset to interest income over 
the remaining term of such Note. In the case of a Note that may be redeemed prior to maturity, 
the premium amortisation and redemption date are calculated assuming that we and the U.S. 
Holder will exercise or not exercise redemption rights in a manner that maximises the U.S. 
Holder’s yield. It is unclear how premium amortisation is calculated when the redemption date 
or the amount of any redemption premium is uncertain. The election to amortise bond premium, 
once made, will apply to all debt obligations held or subsequently acquired by the electing U.S. 
Holder on or after the first day of the first taxable year to which the election applies, and may 
not be revoked without the consent of the IRS. 

Short-Term Notes 

Notes that have a fixed maturity of one year or less (“Short-Term Notes”) will be treated as 
issued with OID. For purposes of determining the amount of OID, all interest payments on a 
Short-Term Note are included in the Short-Term Note’s stated redemption price at maturity. In 
general, an individual or other U.S. Holder that uses the cash method of accounting is not 
required to accrue such OID unless such U.S. Holder elects to do so. If such an election is not 
made, any gain recognised by such U.S. Holder on the sale, exchange, retirement or other 
disposition of a Short-Term Note will be ordinary income to the extent of the OID accrued on a 
straight-line basis, or upon election under the constant yield method (based on daily 
compounding), through the date of sale, exchange, retirement or other disposition, and a 
portion of the deduction otherwise allowable to such U.S. Holder for interest on borrowings 
allocable to the Short-Term Note will be deferred until a corresponding amount of income on 
such Note is realised. U.S. Holders who report income for U.S. federal income tax purposes 
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under the accrual method of accounting and certain other holders are required to accrue OID 
related to a Short-Term Note as ordinary income on a straight-line basis unless an election is 
made to accrue the OID under a constant yield method (based on daily compounding). 

Sale, Exchange, Retirement or Other Disposition of Notes 

In general, a U.S. Holder of a Note will have a tax basis in such Note equal to the cost of such 
Note to such U.S. Holder, increased by any amount includible in income by such U.S. Holder 
as OID and reduced by any amortised premium and any payments received with respect to the 
Note other than payments of qualified stated interest. Upon a sale, exchange, retirement or 
other disposition of a Note, a U.S. Holder will generally recognise gain or loss equal to the 
difference between the amount realised on the sale, exchange, retirement or other disposition 
(less any amount that is attributable to accrued but unpaid qualified stated interest, which will 
constitute ordinary interest income if not previously included in income) and such U.S. Holder’s 
tax basis in such Note. Subject to the rules described below under “– Foreign Currency Notes”, 
such gain or loss generally will be capital gain or loss and will be long-term capital gain or loss 
if such U.S. Holder will have held such Note for more than one year at the time of disposition. 
Certain non-corporate U.S. Holders are entitled to preferential treatment for net long-term 
capital gains. The ability of a U.S. Holder to offset capital losses against ordinary income is 
limited. Such gain or loss generally will be from sources within the United States.  

Foreign Currency Notes 

The following discussion generally describes special rules that apply, in addition to the rules 
described above, to Notes that are denominated in, or provide for payments determined by 
reference to, a currency other than the U.S. dollar (“Foreign Currency Notes”). The amount 
of qualified stated interest paid with respect to a Foreign Currency Note that is includible in 
income by a U.S. Holder that uses the cash method of accounting for U.S. federal income tax 
purposes is the U.S. dollar value of the amount paid, as determined on the date of actual or 
constructive receipt by such U.S. Holder, using the spot rate of exchange on such date 
regardless of whether the payment is in fact converted into U.S. dollars at the time. In the case 
of qualified stated interest on a Foreign Currency Note held by a U.S. Holder that uses the 
accrual method of accounting, and in the case of OID (other than OID on a Short-Term Note 
that is not required to be accrued) for every U.S. Holder, such U.S. Holder is required to include 
the U.S. dollar value of the amount of such interest income or OID (which is determined in the 
non-U.S. currency) that accrued during the accrual period. The U.S. dollar value of such 
accrued interest income or OID generally is determined by translating such income at the 
average rate of exchange for the accrual period (or, with respect to an accrual period that spans 
two taxable years, at the average rate of exchange for the partial period within the taxable year). 
Alternatively, such U.S. Holder may elect to translate such income at the spot rate of exchange 
on the last day of the accrual period (or, with respect to an accrual period that spans two taxable 
years, at the spot rate of exchange in effect on the last day of the accrual period in the taxable 
year). If the last day of the accrual period is within five business days of the date of receipt of 
the accrued interest, a U.S. Holder that has made such election may translate accrued interest 
using the spot rate of exchange in effect on the date of receipt. The above election will apply to 
all debt obligations held by such U.S. Holder and may not be changed without the consent of 
the IRS. A U.S. Holder will recognise, as ordinary income or loss, foreign currency exchange 
gain or loss with respect to such accrued interest income or OID on the date the interest or OID 
is actually or constructively received, reflecting fluctuations in currency exchange rates between 
the spot rate of exchange used to determine the accrued interest income or OID for the relevant 
accrual period and the spot rate of exchange on the date such interest or OID is actually or 
constructively received. 

A U.S. Holder will calculate the amortisation of bond premium for a Foreign Currency Note in 
the applicable non-U.S. currency. Amortisation deductions attributable to a period will reduce 
interest payments in respect of that period, and therefore are translated into U.S. dollars at the 
spot rate of exchange used for those interest payments. Foreign currency exchange gain or 
loss will be realised with respect to amortised premium on a Foreign Currency Note based on 
the difference between the spot rate of exchange at which the amortisation deductions were 
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translated into U.S. dollars and the spot rate of exchange on the date such U.S. Holder acquired 
the Foreign Currency Note. 

The amount realised with respect to a sale, exchange, retirement or other disposition of a 
Foreign Currency Note generally will be the U.S. dollar value of the payment received (less any 
amount that is attributable to accrued but unpaid qualified stated interest, which will constitute 
ordinary interest income if not previously included in income), determined on the date of 
disposition of such Foreign Currency Note using the spot rate of exchange on such date. 
However, with respect to Foreign Currency Notes that are treated as traded on an established 
securities market, such amount realised will be determined using the spot rate of exchange on 
the settlement date in the case of (a) a U.S. Holder that is a cash method taxpayer or (b) a U.S. 
Holder that is an accrual method taxpayer that elects such treatment. This election may not be 
changed without the consent of the IRS. Gain or loss that is recognised generally will be 
ordinary income or loss to the extent it is attributable to fluctuations in currency exchange rates 
between the date of purchase of the Foreign Currency Note and the date of sale, exchange, 
retirement or other disposition. Such foreign currency gain (or loss), together with any foreign 
currency gain (or loss) realised on such disposition in respect of accrued interest or OID, 
generally will be recognised only to the extent of the total gain (or loss) realised by such U.S. 
Holder on the sale, exchange, retirement or other disposition of the Foreign Currency Note. Any 
gain (or loss) realised by a U.S. Holder not treated as foreign currency gain (or loss) generally 
will be capital gain or loss from sources within the United States (subject to the discussion 
above regarding Short-Term Notes). 

A U.S. Holder that determines its amount realised in connection with the sale, exchange, 
retirement or other disposition of a Foreign Currency Note by reference to the spot rate of 
exchange on the date of such sale, exchange, retirement or other disposition (rather than on 
the settlement date) may recognise additional foreign currency gain or loss upon receipt of non-
U.S. currency from such sale, exchange, retirement or other disposition. Any gain or loss on a 
subsequent conversion or other disposition of such non-U.S. currency by such U.S. Holder 
generally will be treated as ordinary income or loss from sources within the United States. 

A U.S. Holder will recognise an amount of foreign currency gain or loss on a sale or other 
disposition of any non-U.S. currency equal to the difference between (a) the amount of U.S. 
dollars, or the fair market value in U.S. dollars of any other property, received in such sale or 
other disposition and (b) the tax basis of such non-U.S. currency. A U.S. Holder generally will 
have a tax basis in non-U.S. currency received from a sale, exchange, retirement or other 
disposition of a Foreign Currency Note equal to the U.S. dollar value of such non-U.S. currency 
on the date of receipt. 

A Note that provides for payments in more than one currency, such as a Dual Currency Note, 
generally will be treated as a “contingent payment debt instrument”, and the special rules 
applicable to such instruments will be described in the applicable Pricing Supplement. 

Further Issues of Notes 

We may, from time to time, without the consent of the Noteholders of a series, create and issue 
further notes having the same terms and conditions as the Notes of such series so as to be 
consolidated and form a single series with such Notes. Even if such additional notes are treated 
for non-tax purposes as part of the same series as such Notes, such additional notes may in 
some cases be treated as a separate series for U.S. federal income tax purposes. In such case, 
such additional notes may be considered to have been issued with OID even if such Notes 
were not issued with OID, or such additional notes may have a different amount of OID than 
such Notes for U.S. federal income tax purposes. These differences may affect the market 
value of the Notes if such additional notes are not otherwise distinguishable from such Notes. 

Aggregation Rules 

The U.S. Treasury Regulations relating to OID contain special aggregation rules stating in 
general that, subject to certain exceptions, debt instruments issued in the same transaction or 
related transactions to a single purchaser may be treated as a single debt instrument with a 
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single issue price, maturity date, yield to maturity and stated redemption price at maturity for 
purposes of the OID rules. Under certain circumstances, these provisions could apply to a U.S. 
Holder that purchases Notes from more than one series of Notes. 

Medicare Tax 

In addition to regular U.S. federal income tax, certain U.S. Holders that are individuals, estates 
or trusts are subject to a 3.8% tax on all or a portion of their “net investment income,” which 
may include all or a portion of their interest income (including accrued OID) on a Note and net 
gain from the sale, exchange, retirement or other disposition of a Note. 

Information Reporting and Backup Withholding 

Under certain circumstances, information reporting and/or backup withholding may apply to a 
U.S. Holder with respect to payments of interest (and accruals of OID) on, and proceeds from 
the sale, exchange, retirement or other disposition of, a Note, unless an applicable exemption 
is satisfied. Backup withholding is not an additional tax. Any amounts withheld under the backup 
withholding rules generally will be allowed as a credit or a refund against a U.S. Holder’s U.S. 
federal income tax liability if the required information is furnished by such U.S. Holder on a 
timely basis to the IRS. 

Reportable Transactions 

A U.S. Holder that participates in any “reportable transaction” (as defined in U.S. Treasury 
Regulations) must attach to its U.S. federal income tax return a disclosure statement on IRS 
Form 8886. U.S. Holders should consult their own tax advisers as to the possible obligation to 
file IRS Form 8886 reporting foreign currency exchange loss arising from the Notes or any 
amounts received with respect to the Notes. 

Disclosure Requirements for Specified Foreign Financial Assets 

Individual U.S. Holders (and certain U.S. entities specified in U.S. Treasury Regulations) who, 
during any taxable year, hold any interest in any “specified foreign financial asset” generally will 
be required to file with their U.S. federal income tax returns certain information on IRS Form 
8938 if the aggregate value of all such assets exceeds certain specified amounts. “Specified 
foreign financial asset” generally includes any financial account maintained with a non-U.S. 
financial institution and may also include the Notes if they are not held in an account maintained 
with a financial institution. Substantial penalties may be imposed, and the period of limitations 
on assessment and collection of U.S. federal income taxes may be extended, in the event of a 
failure to comply. U.S. Holders should consult their own tax advisers as to the possible 
application to them of this filing requirement. 

CERTAIN HONG KONG TAX CONSIDERATIONS 

The following summary of certain Hong Kong tax consequences of the purchase, ownership 
and disposition of the Instruments is based upon laws, regulations, decisions and practice now 
in effect, all of which are subject to change (possibly with retroactive effect). The summary does 
not purport to be a comprehensive description of all the tax considerations that may be relevant 
to a decision to purchase, own or dispose of the Instruments and does not purport to deal with 
the consequences applicable to all categories of investors, some of which may be subject to 
special rules. Persons considering the purchase of the Instruments should consult their own 
tax advisers concerning the application of Hong Kong tax laws to their particular situation as 
well as any consequences of the purchase, ownership and disposition of the Instruments arising 
under the laws of any other taxing jurisdiction. 

Withholding Tax 

Under current Hong Kong legislation, no tax in Hong Kong is required to be withheld from or 
chargeable on payments of principal or interest in respect of the Instruments or in respect of 
any capital gains arising from the sale of the Instruments. 



 
 

308 

Profits Tax 

Hong Kong profits tax is chargeable on every person carrying on a trade, profession or business 
in Hong Kong in respect of profits arising in or derived from Hong Kong from such trade, 
profession or business (excluding profits arising from the sale of capital assets). 

Under the Inland Revenue Ordinance (Cap. 112 of the Law of Hong Kong) (the “Inland 
Revenue Ordinance”) as it is currently applied by the Inland Revenue Department, interest on 
the Instruments is not subject to Hong Kong profits tax except under the following 
circumstances: 

(a) interest on the Instruments derived from Hong Kong is received by or accrues to a 
corporation (other than a financial institution) carrying on a trade, profession or business 
in Hong Kong; or 

(b) interest on the Instruments derived from Hong Kong is received by or accrues to a 
person, other than a corporation, carrying on a trade, profession or business in Hong 
Kong and is in respect of the funds of that trade, profession or business; or 

(c) interest on the Instruments is received by or accrues to a financial institution (as defined 
in the Inland Revenue Ordinance) and arises through or from the carrying on by the 
financial institution of its business in Hong Kong; or 

(d) interest on the Instruments is received by or accrues to a corporation (other than a 
financial institution) and arises through or from the carrying on in Hong Kong by the 
corporation of its intra-group financing business (within the meaning of section 16(3) of 
the Inland Revenue Ordinance). 

Depending on the specific features of the Instruments, payments on the Instruments may or 
may not be regarded as interest for tax purposes. Investors should consult their own advisers 
on the related implications. 

Sums derived from the sale, disposal or redemption of Instruments (other than capital gains) 
will be subject to Hong Kong profits tax where received by or accrued to a person, other than a 
financial institution, who carries on a trade, profession or business in Hong Kong and the sum 
has a Hong Kong source. The source of such sums will generally be determined by having 
regard to the manner in which the Instruments are acquired and disposed of, including where 
such activities were undertaken. 

Sums received by or accrued to a financial institution by way of gains or profits arising through 
or from the carrying on by the financial institution of its business in Hong Kong from the sale, 
disposal and redemption of Instruments will be subject to profits tax. 

Sums received by or accrued to a corporation (other than a financial institution) by way of gains 
or profits arising through or from the carrying on in Hong Kong by the corporation of its intra-
group financing business (within the meaning of section 16(3) of the Inland Revenue 
Ordinance) from the sale, disposal and redemption of Instruments will be subject to profits tax. 

In certain circumstances, Hong Kong profits tax exemptions may be available to certain 
qualifying investors.  Investors are advised to consult their own tax advisors to ascertain the 
applicability of any exemptions to their individual positions. 

Stamp Duty 

Stamp duty will not be payable on the issue of Bearer Instruments provided that either: 

(a) in the case of Notes, they are denominated in a currency other than the currency of 
Hong Kong and are not repayable in any circumstances in the currency of Hong Kong; 
or 
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(b) in the case of Instruments, they constitute loan capital (as defined in the Stamp Duty 
Ordinance (Cap.117) of Hong Kong). 

If stamp duty is payable it is payable by the Issuer on the issue of Bearer Instruments at a rate 
of 3% of the market value of the Instruments at the time of issue. No stamp duty will be payable 
on any subsequent transfer of Bearer Instruments. 

No stamp duty is payable on the issue of Registered Instruments. Stamp duty may be payable 
on any sale and purchase, or change in beneficial ownership of Registered Instruments if the 
relevant transfer is required to be registered in Hong Kong. Stamp duty will, however, not be 
payable on any sale and purchase, or change in beneficial ownership of Registered Instruments 
provided that either: 

(a) in the case of Notes, they are denominated in a currency other than the currency of 
Hong Kong and are not repayable in any circumstances in the currency of Hong Kong; 
or 

(b) in the case of Instruments, they constitute loan capital (as defined in the Stamp Duty 
Ordinance (Cap. 117) of Hong Kong). 

If stamp duty is payable in respect of the sale and purchase of Registered Instruments it will be 
payable at the rate of 0.13% by the seller and 0.13% by the buyer, by reference to the 
consideration or its value, whichever is higher. In addition, stamp duty is payable at the fixed 
rate of HK$5 on each instrument of transfer executed in relation to any transfer of the 
Registered Instruments if the relevant transfer is required to be registered in Hong Kong. 

Estate Duty 

Estates of persons who pass away on or after 11 February 2006 are not subject to Hong Kong 
estate duty. 

CERTAIN UK AND INTERNATIONAL INFORMATION REPORTING REGIMES  

The paying agent operates in the United Kingdom. This may result in the paying agent or any 
other person in the United Kingdom through whom interest is paid to, or by whom interest is 
received on behalf of, a holder of Instruments being required to provide information in relation 
to the payment to HM Revenue & Customs, the UK tax authority, pursuant to certain domestic 
and international reporting and transparency regimes.  The information that is disclosed may 
include (but is not limited to) information relating to the value of the Instruments, amounts paid 
or credited with respect to the Instruments, details of the holders or the beneficial owners of the 
Instruments (or the persons for whom the Instruments are held), details of the persons who 
exercise control over entities that are, or are treated as, holders of the Instruments, details of 
the persons to whom payments derived from the Instruments are or may be paid and 
information and documents in connection with transactions relating to the Instruments.  These 
provisions will apply irrespective of whether or not the holder is resident in the United Kingdom 
for UK tax purposes.  In certain circumstances, HM Revenue & Customs may communicate 
this information to the tax authorities of certain other jurisdictions. 
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CERTAIN ERISA CONSIDERATIONS 

The U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), imposes 
fiduciary standards and certain other requirements on “employee benefit plans” (as defined in 
Section 3(3) of ERISA) that are subject to ERISA, including entities such as collective 
investment funds, separate accounts and other entities or accounts whose underlying assets 
are treated as the assets of such plans pursuant to the U.S. Department of Labor (“DOL”) “plan 
assets” regulation 29 C.F.R. Section 2510.3-101, as modified by Section 3(42) of ERISA (such 
regulation, the “Plan Assets Regulation”, and such employee benefit plans collectively, 
“ERISA Plans”), and on those persons who are fiduciaries with respect to ERISA Plans. 
Investments by ERISA Plans are subject to ERISA’s general fiduciary requirements, including 
the requirement of investment prudence and diversification and the requirement that an ERISA 
Plan’s investments be made in accordance with the documents governing the ERISA Plan. 

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the 
assets of an ERISA Plan (as well as those plans that are not subject to ERISA, but which are 
subject to Section 4975 of the Code, such as individual retirement accounts (together with 
ERISA Plans, “Plans”)) and certain persons (referred to as “parties in interest” or “disqualified 
persons”) having certain relationships to such Plans, unless a statutory or administrative 
exemption is applicable to the transaction. 

Prohibited transactions within the meaning of Section 406 of ERISA or Section 4975 of the 
Code may arise if any Instruments are acquired by a Plan with respect to which we or the 
Dealers or any of our or their respective affiliates are a party in interest or a disqualified person. 
The types of transactions between Plans and parties in interest that are prohibited include: 
(a) sales, exchanges or leases of property, (b) loans or other extensions of credit and (c) the 
furnishing of goods and services. Certain parties in interest that participate in a non-exempt 
prohibited transaction may be subject to an excise taxes or other liabilities under ERISA or the 
Code. 

Certain exemptions from the prohibited transaction provisions of Section 406 of ERISA and 
Section 4975 of the Code may apply depending in part on the type of Plan fiduciary making the 
decision to acquire an Instrument and the circumstances under which such decision is made. 
Included among these exemptions are (but are not limited to) Section 408(b)(17) of ERISA and 
Section 4975(d)(20) of the Code (relating to transactions with certain service providers) and 
Prohibited Transaction Class Exemption (“PTCE”) 95-60 (relating to investments by insurance 
company general accounts), PTCE 91-38 (relating to investments by bank collective investment 
funds), PTCE 84-14 (relating to transactions effected by a “qualified professional asset 
manager”), PTCE 90-1 (relating to investments by insurance company pooled separate 
accounts) and PTCE 96-23 (relating to transactions determined by an in-house asset manager). 
There can be no assurance that any of these exemptions or any other exemption will be 
available with respect to any particular transaction involving the Instruments or that, if an 
exemption is available, it will cover all aspects of any particular transaction. 

Moreover, a Plan that purchases Instruments denominated in U.S. dollars may also be deemed 
to be purchasing any rights the Plan has to participate in the receipt of payments under a 
currency agreement in respect of such Instruments denominated in U.S. dollars (any such 
participation rights, the “Currency Swap Rights”), in which case both the acquisition, holding 
and disposition of the relevant Instruments denominated in U.S. dollars and corresponding 
Currency Swap Rights could give rise to a prohibited transaction under Section 406 of ERISA 
and/or Section 4975 of the Code. However, the same administrative and statutory prohibited 
transaction class exemptions that would permit a Plan to acquire, hold and dispose of 
Instruments should also permit a Plan’s acquisition, holding and disposition of the Currency 
Swap Rights. 

Under the Plan Assets Regulation, when a Plan’s interest in an entity relates solely to separate 
property of an entity (such as a Currency Swap Right), such a separate property is treated as 
a separate entity for purposes of the ERISA 25% calculation. It is possible that a Plan’s 
investment in Instruments denominated in U.S. dollars could also be treated as an investment 
in any Currency Swap Right corresponding to such Instruments denominated in U.S. dollars. 
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This is far from clear. However, even if a Plan were treated as investing in a Currency Swap 
Right, and somehow if the ERISA 25% threshold were exceeded with respect to any Currency 
Swap Rights, the terms of the Currency Swap Rights are fixed and the Issuer is not exercising 
any fiduciary discretion with respect to such Currency Swap Rights. Each Plan that purchases 
Instruments denominated in U.S. dollars will be deemed to acknowledge that: (i) it directs the 
Issuer to enter into a currency agreement in respect of any Instruments denominated in U.S. 
dollars on its behalf; and (ii) the Issuer is not acting as its fiduciary with respect to any such 
currency agreement. 

Governmental plans and certain church and various other plans, while not subject to the 
fiduciary responsibility provisions of ERISA or the provisions of Section 4975 of the Code, may 
nevertheless be subject to state, local, or other federal or non-U.S. laws that are substantially 
similar to the foregoing provisions of ERISA and the Code. Fiduciaries of any such plans should 
consult with their counsel before purchasing any Instruments. 
 
As a result of the foregoing restrictions, the Instruments may not be purchased or held by any 
Plan, or any person investing “plan assets” of any Plan, unless that purchase and holding will 
not constitute or result in a prohibited transaction under Section 406 of ERISA or Section 4975 
of the Code or is covered by an applicable exemption.  
 
By its purchase of any Instruments, the purchaser or holder of the Instruments or any interest 
therein will be deemed to have represented and agreed either that: (a) it is not and for so long 
as it holds Instruments will not be (and is not acquiring the Instruments directly or indirectly with 
the assets of a person who is or while the Instruments are held will be) (i) a Plan or (ii) a 
governmental or other employee benefit plan which is subject to any U.S. federal, state or local 
law, or non-U.S. law, that is substantially similar to the provisions of Section 406 of ERISA or 
Section 4975 of the Code (“Other Plan Law”); or (b) its purchase and holding of the Instruments 
will not result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 
4975 of the Code (or, in the case of such a governmental or other employee benefit plan, Other 
Plan Law). Additionally, if you are using assets of any Plan to acquire or hold an Instrument, 
you will be deemed to have represented and agreed by your purchase or acquisition of the 
Instrument that (a) none of us, the Arranger, any of the Dealers or our or their respective 
affiliates (collectively, the "Transaction Parties") has through this Offering Circular provided 
any investment advice within the meaning of Section 3(21) of ERISA to the Plan or any fiduciary 
or other person investing the assets of the Plan in connection with the decision to purchase or 
acquire such Instrument and (b) the information provided in this Offering Circular will not by 
itself make a Transaction Party a fiduciary to the Plan. 

The foregoing discussion is general in nature and not intended to be all-inclusive. Any Plan 
fiduciary who proposes to cause a Plan Investor to purchase any Instruments should consult 
with its counsel regarding the applicability of the fiduciary responsibility and prohibited 
transaction provisions of ERISA and Section 4975 of the Code (or in the case of governmental 
or other employee benefit plans not subject to ERISA or Section 4975 of the Code, any Other 
Plan Law) to such an investment, and to confirm that such investment will not constitute or 
result in a non-exempt prohibited transaction or any other violation of an applicable requirement 
of ERISA or Section 4975 of the Code (or any Other Plan Law, as applicable). 

The sale of Instruments to a Plan is in no respect a representation by us or the Dealers that 
such an investment meets all relevant legal requirements with respect to investments by Plans 
generally or any particular Plan, or that such an investment is appropriate for Plans generally 
or any particular Plan. 
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GENERAL INFORMATION 

1. LISTING 

Application will be made to the Hong Kong Stock Exchange for the listing of the Programme by 
way of debt issues to Professional Investors only during a 12-month period after the date of the 
Offering Circular on the Hong Kong Stock Exchange. The issue price of Instruments listed on 
the Hong Kong Stock Exchange will be expressed as a percentage of their nominal amount. 
Transactions will normally be effected for settlement in the relevant specified currency and for 
delivery by the end of the second trading day after the date of the transaction. It is expected 
that dealings will, if permission is granted to deal in and for the listing of such Instruments, 
commence on or about the next business day following the date of listing of the relevant 
Instruments. Instruments listed on the Hong Kong Stock Exchange will be traded on the Hong 
Kong Stock Exchange in a board lot size of at least HK$500,000 (or its equivalent in other 
currencies). 

2. AUTHORISATION 

The amendments and update of the Programme and any issue of the Instruments thereunder 
were authorised by a meeting of our Board held on 11 March 2021 and by written resolutions 
of our Board dated 11 March 2021. We have obtained or will obtain from time to time all 
necessary consents, approvals and authorisations in connection with the issue and 
performance of the Instruments.  

3. LEGAL AND ARBITRATION PROCEEDINGS 

Neither of the Issuer nor any other member of the Group is or has been involved in any 
governmental, legal or arbitration proceedings, (including any such proceedings which are 
pending or threatened, of which the Issuer is aware), which may have, or have had during the 
12 months prior to the date of this Offering Circular, a significant effect on the financial position 
or profitability of the Issuer or the Group. 

4. SIGNIFICANT/MATERIAL CHANGE 

Since 31 December 2021, there has been no material adverse change in the financial position 
or prospects nor any significant change in the financial or trading position of the Issuer and the 
Group. 

5. AUDITOR 

PricewaterhouseCoopers (Certified Public Accountants), our independent auditor, has audited 
and rendered unqualified audit reports on our consolidated financial statements as of and for 
the years ended 31 December 2021, 2020 and 2019, and has audited and rendered an 
unqualified audit report on the Group’s supplementary embedded value results for the years 
ended 31 December 2021, 2020 and 2019. 

6. DOCUMENTS ON DISPLAY 

Copies of the following documents may be inspected by the Instrumentholders upon prior 
written request and satisfactory proof of holding during normal business hours on any weekday 
(Saturdays and public holidays excepted) at the specified office of the Fiscal Agent at One 
Canada Square, Canary Wharf, London, E14 5AL, United Kingdom for so long as the 
Instruments are capable of being issued under the Programme: 

(i) our audited consolidated financial statements for the year ended 31 December 2021; 

(ii) copies of our latest annual report and audited consolidated financial statements, and any 
unaudited interim condensed consolidated financial statements published subsequently to 
such audited consolidated financial statements; 
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(iii) each Pricing Supplement; 

(iv) the Agency Agreement (which contains the forms of the Instruments in global and definitive 
form); and 

(v) the Deed of Covenant given by us. 

7. CLEARING OF THE INSTRUMENTS 

The Instruments have been accepted for clearance through the Euroclear and Clearstream, 
Luxembourg systems (which are the entities in charge of keeping the records). We may also 
apply to have Instruments accepted for clearance through the CMU Service. The relevant CMU 
instrument number will be set out in the relevant Pricing Supplement. In addition, we may make 
an application for any Restricted Instruments or DTC Unrestricted Instruments to be accepted 
for trading in book-entry form by DTC. Acceptance by DTC of such Instruments will be 
confirmed in the relevant Instruments. The relevant ISIN, the Common Code, the Committee 
on the Uniform Security Identification Procedure (“CUSIP”) number and (where applicable) the 
identification number for any other relevant clearing system for each series of Instruments will 
be specified in the applicable Pricing Supplement. If the Instruments are to clear through an 
additional or alternative clearing system the appropriate information will be set out in the 
relevant Pricing Supplement. 
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FINANCIAL STATEMENTS 
INDEPENDENT AUDITOR’S REPORT

TO THE SHAREHOLDERS OF AIA GROUP LIMITED

(incorporated in Hong Kong with limited liability)

Opinion
What we have audited

The consolidated financial statements of AIA Group Limited (the “Company”) and its subsidiaries 

(the “Group”), which are set out on pages 55 to 171, comprise:

• the consolidated statement of financial position as at 31 December 2021;

• the consolidated income statement for the year then ended;

• the consolidated statement of comprehensive income for the year then ended;

• the consolidated statement of changes in equity for the year then ended;

• the consolidated statement of cash flows for the year then ended; and

• the notes to the consolidated financial statements, which include a summary of material 

accounting policy information and other explanatory information.

Our opinion

In our opinion, the consolidated financial statements give a true and fair view of the consolidated 

financial position of the Group as at 31 December 2021, and of its consolidated financial 

performance and its consolidated cash flows for the year then ended in accordance with Hong 

Kong Financial Reporting Standards (“HKFRSs”) issued by the Hong Kong Institute of Certified 

Public Accountants (“HKICPA”) and International Financial Reporting Standards (“IFRSs”) issued 

by the International Accounting Standards Board (“IASB”) and have been properly prepared in 

compliance with the Hong Kong Companies Ordinance.

Basis for Opinion
We conducted our audit in accordance with Hong Kong Standards on Auditing (“HKSAs”) issued 

by the HKICPA. Our responsibilities under those standards are further described in the Auditor’s 

Responsibilities for the Audit of the Consolidated Financial Statements section of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 

basis for our opinion.

Independence
We are independent of the Group in accordance with the HKICPA’s Code of Ethics for Professional 

Accountants (“the Code”), and we have fulfilled our other ethical responsibilities in accordance 

with the Code.
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Key Audit Matters
Key audit matters are those matters that, in our professional judgement, were of most significance 

in our audit of the consolidated financial statements of the current period. These matters were 

addressed in the context of our audit of the consolidated financial statements as a whole, and in 

forming our opinion thereon, and we do not provide a separate opinion on these matters.

The key audit matters identified relate to the valuation of insurance contract liabilities and the 

amortisation of deferred acquisition costs (“DAC”).

Key audit matter How our audit addressed the key audit matter

a) Valuation of insurance contract liabilities

Refer to the following notes in the consolidated financial statements: Note 2.3 for related 
accounting policies, Note 3 for critical accounting estimates and judgements, Note 27 and 
Note 29.

As at 31 December 2021, the Group has 
insurance contract liabilities of US$239,423 
million.

The Director’s valuation of these insurance 
contract liabilities involves significant 
judgement about uncertain future 
outcomes, including mortality, morbidity, 
persistency, expense, investment return, 
valuation interest rates and provision for 
adverse deviation, as well as complex 
valuation methodologies. Therefore, these 
liabilities are subject to significant 
estimation uncertainty and the associated 
inherent risk is considered significant.

The liabilities for traditional participating 
life assurance policies with discretionary 
participation features and non-participating 
life assurance policies, annuities and 
policies related to other protection products 
are substantially determined by a net level 
premium valuation method using best 
estimate assumptions at policy inception 
adjusted for adverse deviation. These 
assumptions remain locked in thereafter, 
subject to meeting a liability adequacy test 
which compares the liabilities with a 
valuation on current best estimate 
assumptions.

We tested how management made the estimate 
and performed audit procedures including the 
following:

• We understood the valuation methodologies 
used, identified changes in methodologies 
from previous valuation and assessed the 
reasonableness and impact of material 
changes identified, by applying our industry 
knowledge and experience to compare 
whether the methodologies and changes to 
those are consistent with recognised 
actuarial practices and expectation derived 
from market experience.

• We assessed the reasonableness of the key 
assumptions including those for mortality, 
morbidity, persistency, expense, investment 
return and valuation interest rates as well as 
the provision for adverse deviation. Our 
assessment of the assumptions included:

• Obtaining an understanding of, and 
testing, the controls in place to 
determine the assumptions;

• Examining the approach used by 
management to derive the assumptions 
by applying our industry knowledge and 
experience;
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Key audit matter How our audit addressed the key audit matter

a) Valuation of insurance contract liabilities (continued)

Insurance contract liabilities for universal 
life and unit-linked policies are substantially 
based on the value of the account balance 
together with liabilities for unearned revenue 
and additional insurance benefits which are 
dependent upon operating assumptions 
and future investment return assumptions 
that are reassessed at each reporting period.

As part of our consideration of assumptions, 
we have focused on those insurance contracts 
where the assumptions are reassessed at 
each reporting date as well as how assumptions 
are set at policy inception dates.

We have, in relation to valuation methodologies 
used, focused on changes in methodologies 
from the previous valuation as well as 
methodologies applied to material new 
product types (as applicable).

• Challenging the key assumptions used 
by management against past experience, 
market observable data (as applicable) 
and our experience of market practice.

• We checked the calculation of the liability 
adequacy test and assessed the related 
results in order to ascertain whether the 
insurance contract liabilities used for the 
inforce business are adequate in the context 
of a valuation on current best estimate 
assumptions.

Based upon the work performed, we found the 
methodologies and assumptions used by 
management to be appropriate, including those 
used in the liability adequacy test.

Key Audit Matters (continued)
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Key audit matter How our audit addressed the key audit matter

b) Amortisation of DAC

Refer to the following notes in the consolidated financial statements: Note 2.3.1 for related 
accounting policies, Note 3.3 for critical accounting estimates and judgements, Note 11 and 
Note 20.

As at 31 December 2021, the Group has 
reported DAC of US$28,385 million.

DAC for traditional life insurance policies 
and annuities are amortised over the 
expected life of the policies as a constant 
percentage of premiums and involve less 
judgement by the Directors compared to 
universal life and unit-linked policies. 
Expected premiums are estimated at the 
date of policy issue.

The amortisation of DAC for universal life 
and unit-linked policies involves greater 
judgement by the Directors. For these 
contracts, DAC is amortised over the 
expected life of the contracts based on a 
constant percentage of the present value of 
estimated gross profits expected to be 
realised over the life of the contract or on a 
straight-line basis. Estimated gross profits 
are revised regularly and significant 
judgement is exercised in making 
appropriate estimates of gross profits. 
Therefore, the determination of amortisation 
of DAC for these contracts are subject to 
significant estimation uncertainty and the 
associated inherent risk is considered 
significant.

As part of our audit we have focused on DAC 
related to universal life and unit-linked 
policies where the assumptions are 
reassessed at each reporting date.

We tested how management made the estimate 
and performed audit procedures including the 
following:

• Reviewed and challenged the basis of 
amortisation of DAC in the context of the 
Group’s accounting policy and the 
appropriateness of the assumptions used in 
determining the estimated gross profits 
used for amortisation for universal life and 
unit-linked policies. This included those for 
mortality, morbidity, persistency, expense 
and investment returns by comparing 
against past experience, market observable 
data (as applicable) and our experience of 
market practice.

Based upon the work performed, we found the 
assumptions used in relation to the amortisation 
of DAC for universal life and unit-linked policies 
to be appropriate.

Key Audit Matters (continued)
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Other Information
The Directors of the Company are responsible for the other information. The other information 

comprises all of the information included in the annual report other than the consolidated financial 

statements and our auditor’s report thereon.

Our opinion on the consolidated financial statements does not cover the other information and we 

do not express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read 

the other information and, in doing so, consider whether the other information is materially 

inconsistent with the consolidated financial statements or our knowledge obtained in the audit or 

otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of 

this other information, we are required to report that fact. We have nothing to report in this regard.

Other Matter
The Group has prepared Supplementary Embedded Value Information as at and for the year 

ended 31 December 2021 in accordance with the embedded value basis of preparation set out in 

Sections 4 and 5 of the Supplementary Embedded Value Information, on which we issued a 

separate auditor’s report to the Board of Directors of the Company dated 11 March 2022.

Responsibilities of Directors and Those Charged with Governance for the Consolidated 
Financial Statements
The Directors of the Company are responsible for the preparation of the consolidated financial 

statements that give a true and fair view in accordance with HKFRSs issued by the HKICPA and 

IFRSs issued by the IASB and the Hong Kong Companies Ordinance, and for such internal control 

as the Directors determine is necessary to enable the preparation of consolidated financial 

statements that are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the Directors are responsible for assessing 

the Group’s ability to continue as a going concern, disclosing, as applicable, matters related to 

going concern and using the going concern basis of accounting unless the Directors either intend 

to liquidate the Group or to cease operations, or have no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Group’s financial reporting 

process.
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Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements
Our objectives are to obtain reasonable assurance about whether the consolidated financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to 
issue an auditor’s report that includes our opinion. We report our opinion solely to you, as a body, 
in accordance with Section 405 of the Hong Kong Companies Ordinance and for no other purpose. 
We do not assume responsibility towards or accept liability to any other person for the contents 
of this report. Reasonable assurance is a high level of assurance, but is not a guarantee that an 
audit conducted in accordance with HKSAs will always detect a material misstatement when it 
exists. Misstatements can arise from fraud or error and are considered material if, individually or 
in the aggregate, they could reasonably be expected to influence the economic decisions of users 
taken on the basis of these consolidated financial statements.

As part of an audit in accordance with HKSAs, we exercise professional judgement and maintain 
professional scepticism throughout the audit. We also:

• Identify and assess the risks of material misstatement of the consolidated financial statements, 
whether due to fraud or error, design and perform audit procedures responsive to those risks, 
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 
The risk of not detecting a material misstatement resulting from fraud is higher than for one 
resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control.

• Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Group’s internal control.

• Evaluate the appropriateness of accounting policies used and the reasonableness of 
accounting estimates and related disclosures made by the Directors.

• Conclude on the appropriateness of the Directors’ use of the going concern basis of accounting 
and, based on the audit evidence obtained, whether a material uncertainty exists related to 
events or conditions that may cast significant doubt on the Group’s ability to continue as a 
going concern. If we conclude that a material uncertainty exists, we are required to draw 
attention in our auditor’s report to the related disclosures in the consolidated financial 
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are 
based on the audit evidence obtained up to the date of our auditor’s report. However, future 
events or conditions may cause the Group to cease to continue as a going concern.

• Evaluate the overall presentation, structure and content of the consolidated financial 
statements, including the disclosures, and whether the consolidated financial statements 
represent the underlying transactions and events in a manner that achieves fair presentation.

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities 
or business activities within the Group to express an opinion on the consolidated financial 
statements. We are responsible for the direction, supervision and performance of the group 
audit. We remain solely responsible for our audit opinion.
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Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements 
(continued)

We communicate with those charged with governance regarding, among other matters, the 

planned scope and timing of the audit and significant audit findings, including any significant 

deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with 

relevant ethical requirements regarding independence, and to communicate with them all 

relationships and other matters that may reasonably be thought to bear on our independence, and 

where applicable, actions taken to eliminate threats or safeguards applied.

From the matters communicated with those charged with governance, we determine those 

matters that were of most significance in the audit of the consolidated financial statements of the 

current period and are therefore the key audit matters. We describe these matters in our auditor’s 

report unless law or regulation precludes public disclosure about the matter or when, in extremely 

rare circumstances, we determine that a matter should not be communicated in our report 

because the adverse consequences of doing so would reasonably be expected to outweigh the 

public interest benefits of such communication.

The engagement partner on the audit resulting in this independent auditor’s report is Ling Tung 

Man, Tom.

PricewaterhouseCoopers

Certified Public Accountants

Hong Kong

11 March 2022
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CONSOLIDATED INCOME STATEMENT

US$m Notes

Year ended
31 December 

2021

Year ended
31 December 

2020

REVENUE

Premiums and fee income 6 37,123 35,780

Premiums ceded to reinsurers (2,679) (2,452)

Net premiums and fee income 34,444 33,328

Investment return 10 12,748 16,707

Other operating revenue 10 333 324

Total revenue 47,525 50,359

EXPENSES

Insurance and investment contract benefits 32,381 36,865

Insurance and investment contract benefits ceded (2,326) (2,126)

Net insurance and investment contract benefits 30,055 34,739

Commission and other acquisition expenses 4,597 4,402

Operating expenses 3,031 2,695

Finance costs 357 292

Other expenses 1,006 944

Total expenses 11 39,046 43,072

Profit before share of losses from associates and joint ventures 8,479 7,287

Share of losses from associates and joint ventures (11) (17)

Profit before tax 8,468 7,270

Tax expense 12 (991) (1,491)

Net profit 7,477 5,779

Net profit attributable to:

 Shareholders of AIA Group Limited 7,427 5,779

 Non-controlling interests 50 –

EARNINGS PER SHARE (US$)

Basic 13 0.62 0.48

Diluted 13 0.61 0.48
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

US$m

Year ended
31 December 

2021

Year ended
31 December 

2020

Net profit 7,477 5,779

OTHER COMPREHENSIVE INCOME

Items that may be reclassified subsequently to profit or loss:

Fair value (losses)/gains on available for sale financial assets 
 (net of tax of: 2021: US$726m; 2020: US$(198)m)(2) (4,509) 4,865

Fair value gains on available for sale financial assets transferred to income on disposal 
 (net of tax of: 2021: US$76m; 2020: US$98m)(2) (2,329) (1,345)

Foreign currency translation adjustments (1,304) 951

Cash flow hedges (1) 6

Share of other comprehensive income/(expense) from associates and joint ventures 43 (14)

Subtotal (8,100) 4,463

Items that will not be reclassified subsequently to profit or loss:

Revaluation gains/(losses) on property held for own use 
 (net of tax of: 2021: US$1m; 2020: US$(1)m) 43 (46)

Effect of remeasurement of net liability of defined benefit schemes 
 (net of tax of: 2021: US$(4)m; 2020: US$1m) 25 (8)

Subtotal 68 (54)

Total other comprehensive (expense)/income (8,032) 4,409

Total comprehensive (expense)/income (555) 10,188

Total comprehensive (expense)/income attributable to:

 Shareholders of AIA Group Limited (571) 10,163

 Non-controlling interests 16 25

Notes:

(1) Where applicable, amounts are presented net of tax, policyholders’ participation and other shadow accounting related movements.

(2) Gross of tax, policyholders’ participation and other shadow accounting related movements, US$7,755m relates to the fair value losses (2020: 
US$8,212m relates to the fair value gains) on available for sale financial assets and US$2,405m (2020: US$1,443m) relates to the fair value gains 
on available for sale financial assets transferred to income on disposal during the year.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

US$m Notes

As at
31 December

2021

As at
31 December

2020

ASSETS

Intangible assets 15 2,914 2,634

Investments in associates and joint ventures 16 679 606

Property, plant and equipment 17 2,744 2,722

Investment property 18 4,716 4,639

Reinsurance assets 19 4,991 4,560

Deferred acquisition and origination costs 20 28,708 27,915

Financial investments: 21, 23

 Loans and deposits 9,311 9,335

 Available for sale

  Debt securities 161,087 165,106

 At fair value through profit or loss

  Debt securities 38,993 36,775

  Equity shares 30,822 30,156

  Interests in investment funds 40,195 29,026

  Derivative financial instruments 22 1,468 1,069

281,876 271,467

Deferred tax assets 12 50 23

Current tax recoverable 120 103

Other assets 24 8,087 5,833

Cash and cash equivalents 26 4,989 5,619

Total assets 339,874 326,121

LIABILITIES

Insurance contract liabilities 27 239,423 223,071

Investment contract liabilities 28 11,860 12,881

Borrowings 30 9,588 8,559

Obligations under repurchase agreements 31 1,588 1,664

Derivative financial instruments 22 1,392 1,003

Provisions 33 194 230

Deferred tax liabilities 12 5,982 6,902

Current tax liabilities 389 346

Other liabilities 34 8,524 7,797

Total liabilities 278,940 262,453
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

US$m Notes

As at
31 December

2021

As at
31 December

2020

EQUITY

Share capital 35 14,160 14,155

Employee share-based trusts 35 (225) (155)

Other reserves 35 (11,841) (11,891)

Retained earnings 49,984 44,704

 Fair value reserve 35 8,407 15,170

 Foreign currency translation reserve 35 (1,068) 233

 Property revaluation reserve 35 1,069 1,027

 Others (19) (43)

Amounts reflected in other comprehensive income 8,389 16,387

Total equity attributable to:

 Shareholders of AIA Group Limited 60,467 63,200

 Non-controlling interests 36 467 468

Total equity 60,934 63,668

Total liabilities and equity 339,874 326,121

Approved and authorised for issue by the Board of Directors on 11 March 2022.
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Other comprehensive income

US$m Note
Share 

capital

Employee 
share-
based 
trusts

Other 
reserves

Retained 
earnings

Fair 
value 

reserve

Foreign 
currency 

translation 
reserve

Property 
revaluation 

reserve Others

Non-
controlling 

interests
Total 

equity

Balance at 1 January 2021 14,155 (155) (11,891) 44,704 15,170 233 1,027 (43) 468 63,668

Net profit – – – 7,427 – – – – 50 7,477

Fair value losses on available 
 for sale financial assets(2) – – – – (4,490) – – – (19) (4,509)

Fair value gains on available 
 for sale financial assets 
 transferred to income on 
 disposal(2) – – – – (2,329) – – – – (2,329)

Foreign currency translation 
 adjustments – – – – – (1,289) – – (15) (1,304)

Cash flow hedges – – – – – – – (1) – (1)

Share of other comprehensive 
 income/(expense) from 
 associates and joint 
 ventures – – – – 56 (12) (1) – – 43

Revaluation gains on property 
 held for own use – – – – – – 43 – – 43

Effect of remeasurement of 
 net liability of defined 
 benefit schemes – – – – – – – 25 – 25

Total comprehensive income/
 (expense) for the year – – – 7,427 (6,763) (1,301) 42 24 16 (555)

Dividends 14 – – – (2,147) – – – – (28) (2,175)

Shares issued under share 
 option scheme and 
 agency share purchase 
 plan 5 – – – – – – – – 5

Capital contribution from 
 non-controlling interests – – – – – – – – 11 11

Share-based compensation – – 86 – – – – – – 86

Purchase of shares held by 
 employee share-based 
 trusts – (106) – – – – – – – (106)

Transfer of vested shares 
 from employee 
 share-based trusts – 36 (36) – – – – – – –

Balance at 31 December 2021 14,160 (225) (11,841) 49,984 8,407 (1,068) 1,069 (19) 467 60,934

Notes:

(1) Where applicable, amounts are presented net of tax, policyholders’ participation and other shadow accounting related movements.

(2) Gross of tax, policyholders’ participation and other shadow accounting related movements, US$7,755m relates to the fair value losses on available 
for sale financial assets and US$2,405m relates to the fair value gains on available for sale financial assets transferred to income on disposal 
during the year ended 31 December 2021.
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Other comprehensive income

US$m Note
Share 

capital

Employee 
share-
based 
trusts

Other 
reserves

Retained 
earnings

Fair 
value 

reserve

Foreign 
currency 

translation 
reserve

Property 
revaluation 

reserve Others

Non-
controlling 

interests
Total 

equity

Balance at 1 January 2020 14,129 (220) (11,887) 40,922 11,669 (698) 1,073 (41) 448 55,395

Net profit – – – 5,779 – – – – – 5,779

Fair value gains on available 
 for sale financial assets(2) – – – – 4,850 – – – 15 4,865

Fair value gains on available 
 for sale financial assets 
 transferred to income on 
 disposal(2) – – – – (1,345) – – – – (1,345)

Foreign currency translation 
 adjustments – – – – – 941 – – 10 951

Cash flow hedges – – – – – – – 6 – 6

Share of other comprehensive 
 expense from associates 
 and joint ventures – – – – (4) (10) – – – (14)

Revaluation losses on 
 property held for own use – – – – – – (46) – – (46)

Effect of remeasurement of 
 net liability of defined 
 benefit schemes – – – – – – – (8) – (8)

Total comprehensive income/
 (expense) for the year – – – 5,779 3,501 931 (46) (2) 25 10,188

Dividends 14 – – – (1,997) – – – – (5) (2,002)

Shares issued under share 
 option scheme and 
 agency share purchase 
 plan 26 – – – – – – – – 26

Acquisition of 
 non-controlling interests – – (3) – – – – – – (3)

Share-based compensation – – 80 – – – – – – 80

Purchase of shares held by 
 employee share-based 
 trusts – (16) – – – – – – – (16)

Transfer of vested shares 
 from employee 
 share-based trusts – 81 (81) – – – – – – –

Balance at 31 December 2020 14,155 (155) (11,891) 44,704 15,170 233 1,027 (43) 468 63,668

Notes:

(1) Where applicable, amounts are presented net of tax, policyholders’ participation and other shadow accounting related movements.

(2) Gross of tax, policyholders’ participation and other shadow accounting related movements, US$8,212m relates to the fair value gains on available 
for sale financial assets and US$1,443m relates to the fair value gains on available for sale financial assets transferred to income on disposal 
during the year ended 31 December 2020.
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CONSOLIDATED STATEMENT OF CASH FLOWS

US$m Notes

Year ended
31 December

2021

Year ended
31 December

2020

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before tax 8,468 7,270

Adjustments for:

 Financial investments (22,637) (26,100)

 Insurance and investment contract liabilities, and deferred 
  acquisition and origination costs 17,953 23,159

 Obligations under repurchase agreements 31 (102) (280)

 Reinsurance commission related to acquisition of subsidiaries – (131)

 Other non-cash operating items, including investment income and 
  the effect of exchange rate changes on certain operating items (7,434) (8,510)

 Operating cash items:

  Interest received 7,410 7,054

  Dividends received 1,129 961

  Interest paid (47) (39)

  Tax paid (831) (1,027)

Net cash provided by operating activities 3,909 2,357

CASH FLOWS FROM INVESTING ACTIVITIES

Payments for intangible assets 15 (640) (254)

Distribution or dividend from associates 16 – 3

Payments for increase in interest of joint ventures 16 (27) (9)

Prepayment for investment in an associate 24 (1,865) –

Proceeds from sales of investment property and property, 
 plant and equipment 17, 18 5 –

Payments for investment property and property, plant and equipment 17, 18 (238) (120)

Acquisition of subsidiaries, net of cash acquired 5 (16) (839)

Net cash used in investing activities (2,781) (1,219)

CASH FLOWS FROM FINANCING ACTIVITIES

Issuances of medium-term notes and securities 30 2,079 2,792

Redemption of medium-term notes 30 (1,002) –

Proceeds from other borrowings 30 1,959 934

Repayment of other borrowings 30 (1,959) (934)

Capital contributions from non-controlling interest 11 –

Acquisition of non-controlling interests – (3)

Payments for lease liabilities(1) (170) (180)

Interest paid on medium-term notes and securities (303) (225)

Dividends paid during the year (2,175) (2,002)

Purchase of shares held by employee share-based trusts (106) (16)

Shares issued under share option scheme and agency share purchase plan 5 26

Net cash (used in)/provided by financing activities (1,661) 392

Net (decrease)/increase in cash and cash equivalents (533) 1,530

Cash and cash equivalents at beginning of the financial year 5,393 3,753

Effect of exchange rate changes on cash and cash equivalents (165) 110

Cash and cash equivalents at end of the financial year 4,695 5,393

Note:

(1) The total cash outflow for leases for the year ended 31 December 2021 was US$176m (2020: US$187m).
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CONSOLIDATED STATEMENT OF CASH FLOWS

Cash and cash equivalents in the above consolidated statement of cash flows can be further analysed as follows:

US$m Note

As at
31 December

2021

As at
31 December

2020

Cash and cash equivalents in the consolidated statement of financial position 26 4,989 5,619

Bank overdrafts (294) (226)

Cash and cash equivalents in the consolidated statement of cash flows 4,695 5,393
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS AND MATERIAL ACCOUNTING POLICY INFORMATION

1. CORPORATE INFORMATION
AIA Group Limited (the “Company”) was established as a company with limited liability incorporated in Hong Kong on 24 

August 2009. The address of its registered office is 35/F, AIA Central, No. 1 Connaught Road Central, Hong Kong.

AIA Group Limited is listed on the Main Board of The Stock Exchange of Hong Kong Limited under the stock code “1299” 

with American Depositary Receipts (Level 1) being traded on the over-the-counter market (ticker symbol: “AAGIY”).

AIA Group Limited and its subsidiaries (collectively “AIA” or the “Group”) is a life insurance based financial services provider 

operating in 18 markets. The Group’s principal activity is the writing of life insurance business, providing life insurance, 

accident and health insurance and savings plans throughout Asia, and distributing related investment and other financial 

services products to its customers.

2. MATERIAL ACCOUNTING POLICY INFORMATION
2.1 Basis of preparation and statement of compliance
The consolidated financial statements have been prepared in accordance with all applicable Hong Kong Financial 

Reporting Standards (HKFRS), International Financial Reporting Standards (IFRS) and the Hong Kong Companies 

Ordinance. IFRS is substantially consistent with HKFRS and the accounting policy selections that the Group has made in 

preparing these consolidated financial statements are such that the Group is able to comply with both HKFRS and IFRS. 

References to IFRS, International Accounting Standards (IAS) and Interpretations developed by the IFRS Interpretations 

Committee (IFRS IC) in these consolidated financial statements should be read as referring to the equivalent HKFRS, Hong 

Kong Accounting Standards (HKAS) and Hong Kong (IFRIC) Interpretations (HK(IFRIC) - Int) as the case may be. 

Accordingly, there are not any differences of accounting practice between HKFRS and IFRS affecting these consolidated 

financial statements.

The consolidated financial statements have been approved for issue by the Board of Directors on 11 March 2022.

The consolidated financial statements have been prepared using the historical cost convention, as modified by the 

revaluation of available for sale financial assets, certain financial assets and liabilities designated at fair value through 

profit or loss, derivative financial instruments, property held for own use and investment properties, all of which are carried 

at fair value.

The presentation currency of the Company and the Group is the US dollar. The consolidated financial statements are 

presented in millions of US dollars (US$m) unless otherwise stated.

The accounting policies adopted are consistent with those of the previous financial year, except as described as follows.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.1 Basis of preparation and statement of compliance (continued)

(a) The following standard and amendments are effective for the financial year ended 31 December 2021, but the Group 

has elected to apply the temporary exemption described further below:

• IFRS 9, Financial Instruments, addresses the classification, measurement and recognition of financial assets and 

financial liabilities. IFRS 9 requires financial assets to be classified into separate measurement categories: those 

measured as at fair value with changes either recognised in profit or loss (FVTPL) or in other comprehensive income 

(FVOCI) and those measured at amortised cost. The determination is made at initial recognition depending on the 

entity’s business model for managing its financial instruments and the contractual cash flow characteristics of the 

instrument. An option is also available at initial recognition to irrevocably designate a financial asset that otherwise 

meets the requirements to be measured at amortised cost or at FVOCI as at FVTPL if doing so eliminates or 

significantly reduces an accounting mismatch that would otherwise arise. In addition, an expected credit loss (ECL) 

model replaces the incurred loss impairment model under IAS 39. For financial liabilities, the standard retains most 

of the IAS 39 requirements. The main change is that, in cases where the fair value option is taken for financial 

liabilities, part of the fair value change due to an entity’s own credit risk is recorded in other comprehensive income 

rather than profit or loss, unless this creates an accounting mismatch. In addition, the new standard revises the 

hedge accounting model to more closely align with the entity’s risk management strategies. The International 

Accounting Standards Board (IASB) made further changes to two areas of IFRS 9. Financial assets containing 

prepayment features with negative compensation can be measured at amortised cost or at FVOCI if the cash flow 

represents solely payments of principal and interest and the financial assets are held within a business model of 

“hold to collect” or “hold to collect and sell”. Non-substantial modifications or exchange of financial liabilities that 

do not result in derecognition will be required to be recognised in profit or loss. The Group is conducting a detailed 

assessment of the new standard.

The standard is mandatorily effective for financial periods beginning on or after 1 January 2018 (except for 

prepayment features with negative compensation and modifications or exchange of financial liabilities that do not 

result in derecognition which are effective for financial periods beginning on or after 1 January 2019), but the 

Group qualifies for a temporary exemption as explained below.

• On 12 September 2016, the IASB issued amendments to IFRS 4, Insurance Contracts, Applying IFRS 9 Financial 

Instruments with IFRS 4, which provides two alternative measures to address the different effective dates of IFRS 

9 and IFRS 17, Insurance Contracts. These measures include a temporary option (known as the “deferral approach”) 

for companies whose activities are predominantly connected with insurance to defer the effective date of IFRS 9 

until the earlier of the effective date of IFRS 17 and financial reporting periods beginning on or after 1 January 

2021, as well as an approach that allows an entity to remove from profit or loss the effects of certain accounting 

mismatches that may occur before IFRS 17 is applied. On 25 June 2020, the IASB issued the amendments to IFRS 

4 and IFRS 17, the effective date of IFRS 17 will be deferred to annual reporting periods beginning on or after 1 

January 2023, and that the exemption currently in place for some insurers, including the Group, regarding the 

application of IFRS 9 will be extended to enable the implementation of both IFRS 9 and IFRS 17 at the same time. 

On 9 December 2021, the IASB issued the amendment of IFRS 17 relating to the presentation of comparative 

information of financial assets on initial application of IFRS 17. The amendment adds a transition option that 

permits an entity to apply an optional classification overlay in the comparative period(s) presented on initial 

application of IFRS 17. The overlay allows all financial assets to be classified, on an instrument-by-instrument 

basis, in the comparative period(s) in a way that aligns with how the entity expects those assets to be classified on 

initial application of IFRS 9.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.1 Basis of preparation and statement of compliance (continued)

(a) The following standard and amendments are effective for the financial year ended 31 December 2021, but the Group 

has elected to apply the temporary exemption described further below: (continued)

The Group performed an initial eligibility assessment and met the IFRS 9 requirements for the deferral approach, and 

accordingly has decided to apply IFRS 9 to annual reporting periods beginning 1 January 2023. Subsequent to the 

initial eligibility assessment, there has been no change in the Group’s activities that requires a reassessment of the 

eligibility test. Further details on the eligibility assessment are contained in the consolidated financial statements in 

the Group’s Annual Report 2019. Additional information on financial assets in relation to the election of the deferral 

approach is illustrated per below:

Financial assets of the Group are separated into the following two groups:

(i) financial assets with contractual terms that give rise to cash flows that are solely payments of principal and interest 

on the principal amount outstanding (SPPI) in accordance with IFRS 9 and are not held for trading or managed on 

fair value basis; and

(ii) all financial assets other than those specified in (i).

The following tables show the fair value and change in fair value of these two groups of financial assets:

Fair value as at 31 December 2021
Change in fair value for the year ended 

31 December 2021

US$m

Financial assets that 
met SPPI criteria and 

not held for trading or 
managed on 

fair value basis Others Total

Financial assets that 
met SPPI criteria and 

not held for trading or 
managed on 

fair value basis Others Total

Debt securities 189,353 10,727 200,080 (8,485) (230) (8,715)

Other financial assets 14,101(1) 71,370(2) 85,471 281 2,056 2,337

Total(3) 203,454 82,097 285,551 (8,204) 1,826 (6,378)

Fair value as at 31 December 2020
Change in fair value for the year ended 

31 December 2020

US$m

Financial assets that 
met SPPI criteria and 

not held for trading or 
managed on 

fair value basis Others Total

Financial assets that 
met SPPI criteria and 

not held for trading or 
managed on 

fair value basis Others Total

Debt securities 192,362 9,519 201,881 9,181 223 9,404

Other financial assets 13,001(1) 60,397(2) 73,398 – 6,394 6,394

Total(3) 205,363 69,916 275,279 9,181 6,617 15,798

Notes:

(1) Balance of other financial assets qualifying as SPPI includes loans and deposits, other receivables, accrued investment income and cash 
and cash equivalents.

(2) Balance predominantly represents equity shares and interests in investment funds, derivative financial instruments and cash equivalents.

(3) Certain financial assets included within the consolidated financial statements, including policy loans under loans and deposits, 
reinsurance receivables and insurance receivables under other receivables amounting to US$6,384m (2020: US$6,348m) are not 
included above since they will be accounted for under IFRS 17 where its adoption is in parallel with IFRS 9.

The financial assets presented above that met SPPI criteria and not held for trading or managed on fair value basis 

are primarily debt securities. Additional information on the credit quality analysis of these debt securities is provided 

in note 21.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.1 Basis of preparation and statement of compliance (continued)

(a) The following standard and amendments are effective for the financial year ended 31 December 2021, but the Group 

has elected to apply the temporary exemption described further below: (continued)

• The Company is not eligible for the deferral approach in its separate financial statements since the Company did not 

meet the eligibility criteria for the temporary exemption.

IFRS 9 categorises financial assets into three principal classification categories: measured at amortised cost, at 

FVOCI and at FVTPL. These supersede IAS 39’s categories of held to maturity investments, loans and receivables, 

available for sale financial assets and financial assets measured at FVTPL. The classification of financial assets 

under IFRS 9 is based on the business model under which the financial asset is managed and its contractual cash 

flow characteristics. In addition, on initial recognition the Company may irrevocably designate a financial asset that 

otherwise meets the requirements to be measured at amortised cost or at FVOCI as at FVTPL if doing so eliminates 

or significantly reduces an accounting mismatch that would otherwise arise. The classification and measurement 

categories for financial liabilities have remained the same.

IFRS 9 replaces the “incurred loss” model in IAS 39 with a forward-looking ECL model. The ECL model requires an 

ongoing measurement of credit risk associated with a financial asset and therefore recognises ECLs earlier than 

under the “incurred loss” accounting model in IAS 39. The new impairment model applies to financial assets 

measured at amortised cost and debt securities at FVOCI.

The statement of financial position and statement of changes in equity of the Company are disclosed in notes 46 

and 47 of the Group’s consolidated financial statements, respectively.

(b) The following relevant new amendments to standards have been adopted for the first time for the financial year ended 

31 December 2021 and have no material impact to the Group:

• Amendments to IFRS 9, IAS 39, IFRS 7, IFRS 4 and IFRS 16 – Interest Rate Benchmark Reform Phase 2; and

• Amendment to IFRS 16, Covid-19-Related Rent Concessions.

(c) The following relevant new amendments to standards have been issued and are required for annual reporting periods 

beginning on or after 1 January 2023, with earlier application permitted. The Group has early adopted the amendments 

during the financial year ended 31 December 2021:

• Amendments to IAS 1 and IFRS Practice Statement 2, Disclosure of Accounting Policies.

The amendments to IAS 1, Presentation of Financial Statements, require the Group to disclose material accounting 

policy information rather than significant accounting policies. The amendments to IFRS Practice Statement 2, 

Making Materiality Judgements, provide guidance and examples on the application of materiality to accounting 

policies disclosures so as to help identifying accounting policies disclosures that provide material information to 

users of the financial statements. As a result the Group has refined the accounting policies disclosures to the 

consolidated financial statements to disclose material accounting policy information. Apart from the changes to the 

accounting policies disclosures in this note, the adoption of the amendments does not change any of the existing 

accounting policies application and has no financial impact to the Group.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.1 Basis of preparation and statement of compliance (continued)

(d) The following relevant new amendments to standards have been issued but are not effective for the financial year 

ended 31 December 2021 and have not been early adopted (the financial years for which the adoption is required for 

the Group are stated in parentheses). The Group has assessed the impact of these new amendments on its financial 

position and results of operations and they are not expected to have a material impact on the financial position or 

results of operations of the Group:

• Amendments to IAS 1, Classification of Liabilities as Current or Non-Current (2023);

• Amendments to IAS 8, Definition of Accounting Estimates (2023);

• Amendments to IAS 12, Deferred Tax related to Assets and Liabilities arising from a Single Transaction (2023);

• Amendments to IAS 16, Property, Plant and Equipment: Proceeds before Intended Use (2022);

• Amendments to IAS 37, Onerous Contracts – Cost of Fulfilling a Contract (2022);

• Amendment to IAS 41, Taxation in Fair Value Measurements (2022);

• Amendment to IFRS 1, First-time Adoption of International Financial Reporting Standards (2022);

• Amendments to IFRS 3, Reference to the Conceptual Framework (2022); and

• Amendment to IFRS 16, Covid-19-Related Rent Concessions beyond 30 June 2021 (2022).

(e) The following relevant new standard has been issued but is not effective for the financial year ended 31 December 

2021 and has not been early adopted:

• IFRS 17, Insurance Contracts (previously IFRS 4 Phase II) will replace the current IFRS 4, Insurance Contracts. IFRS 

17 includes fundamental differences to current accounting in both insurance contract measurement and profit 

recognition. The general model is based on a discounted cash flow model with a risk adjustment and deferral of 

unearned profits. A separate approach applies to insurance contracts that are linked to returns on underlying items 

and meet certain requirements. Additionally, IFRS 17 requires more granular information and a new presentation 

format for the statement of comprehensive income as well as extensive disclosures. On 12 December 2017, the 

Hong Kong Institute of Certified Public Accountants (HKICPA) approved the issuance of HKFRS 17, Insurance 

Contracts. On 25 June 2020, the IASB issued the amendments to IFRS 17 and the effective date of IFRS 17 will be 

deferred to annual reporting periods beginning on or after 1 January 2023. In October 2020, the HKICPA has 

finalised the endorsement of, and issued, equivalent Amendments to HKFRS 17. On 9 December 2021, the IASB 

amended IFRS 17 to add a transition option to address the possible accounting mismatches between financial 

assets and insurance contract liabilities in the comparative information presented on initial application of IFRS 17. 

The HKICPA has issued the equivalent Amendment to HKFRS 17 in February 2022. The implementation of IFRS 17 

is progressing well. The Group is assessing the impacts on the Group’s consolidated financial statements.

The material accounting policies adopted in the preparation of the Group’s consolidated financial statements are set out 

below. These policies have been applied consistently in all periods presented. The Company’s statement of financial 

position and the statement of changes in equity, as set out in notes 46 and 47 respectively, have been prepared in 

accordance with the Group’s accounting policies, except for the accounting policies in respect of the Company’s investments 

as set out in note 46 and financial instruments as set out in note 2.4.5.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.2 Operating profit
The long-term nature of much of the Group’s operations means that, for management’s decision-making and internal 

performance management purposes, the Group evaluates its results and its operating segments using a financial 

performance measure referred to as “operating profit”. Operating profit includes among others the expected long-term 

investment returns for investments in equities and real estate based on the assumptions applied by the Group in the 

Supplementary Embedded Value Information. The Group defines operating profit after tax as net profit excluding the 

following non-operating items:

• short-term fluctuations between expected and actual investment returns related to equities and real estate;

• other investment return (including short-term fluctuations due to market factors); and

• other significant items that management considers to be non-operating income and expenses.

The Group considers that the presentation of operating profit enhances the understanding and comparability of its 

performance and that of its operating segments. The Group considers that trends can be more clearly identified without 

the fluctuating effects of these non-operating items, many of which are largely dependent on market factors.

Operating profit is provided as additional information to assist in the comparison of business trends in different reporting 

periods on a consistent basis and enhance overall understanding of financial performance.

2.3 Insurance and investment contracts
Consistent accounting policies for the measurement and recognition of insurance and investment contracts have been 

adopted throughout the Group, except for in a limited number of cases, the Group measures insurance contract liabilities 

with reference to statutory requirements in the applicable jurisdiction (see note 2.3.3).

Product classification

The Group classifies its contracts written as either insurance contracts or investment contracts, depending on the level of 

insurance risk. Insurance contracts are those contracts that transfer significant insurance risk, while investment contracts 

are those contracts without significant insurance risk. Some insurance and investment contracts, referred to as traditional 

participating life business, have discretionary participation features (DPF), which may entitle the customer to receive, as a 

supplement to guaranteed benefits, additional non-guaranteed benefits, such as policyholder dividends or bonuses. The 

Group applies the same accounting policies for the recognition and measurement of obligations and the deferral of 

acquisition costs arising from investment contracts with DPF as it does for insurance contracts. The Group refers to such 

contracts as traditional participating life business.

In the event that a scenario (other than those lacking commercial substance) exists in which an insured event would 

require the Group to pay significant additional benefits to its customers, the contract is accounted for as an insurance 

contract. For investment contracts that do not contain DPF, IAS 39, Financial Instruments: Measurement and Recognition, 

and, if the contract includes an investment management element, IFRS 15, Revenue from Contracts with Customers, are 

applied. IFRS 4 permits the continued use of previously applied accounting policies for insurance contracts and investment 

contracts with DPF, and this basis has been adopted by the Group in accounting for such contracts. Once a contract has 

been classified as an insurance or investment contract, reclassification is not subsequently performed unless the terms of 

the agreement are later amended.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.3 Insurance and investment contracts (continued)

Product classification (continued)

Certain contracts with DPF supplement the amount of guaranteed benefits due to policyholders. These contracts are 

distinct from other insurance and investment contracts as the Group has discretion in the amount and/or timing of the 

benefits declared, and how such benefits are allocated between groups of policyholders. Customers may be entitled to 

receive, as a supplement to guaranteed benefits, additional benefits or bonuses:

• that are likely to be a significant portion of the total contractual benefits;

• whose amount or timing is contractually at the discretion of the Group; and

• that are contractually based on:

– the performance of a specified pool of contracts or a specified type of contract;

– realised and/or unrealised investment returns on a specified pool of assets held by the issuer; or

– the profit or loss of the company, fund or other entity that issues the contract.

In some jurisdictions traditional participating life business is written in a participating fund which is distinct from the other 

assets of the company or branch. The allocation of benefits from the assets held in such participating funds is subject to 

minimum policyholder participation mechanisms which are established by regulation. Other participating business with 

distinct portfolios refers to business where it is expected that the policyholder will receive, at the discretion of the insurer, 

additional benefits based on the performance of underlying segregated assets where this asset segregation is supported 

by an explicit statutory reserve and reporting in the relevant territory. The allocation of benefit from the assets held in such 

other participating business with distinct portfolios is set according to the underlying bonus rule as determined by the 

relevant Board based on applicable regulatory requirements after considering the Appointed Actuary’s recommendation. 

The extent of such policyholder participation may change over time. The current policyholder participation ratio applied for 

recognition and measurement of the insurance contract liabilities for locations with participating funds and other 

participating business with distinct portfolios is set out below.

Country
Current policyholder 

participation

Participating funds

Mainland China 70%

Singapore 90%

Malaysia 90%

Australia 80%

Brunei 80%

Other participating business with distinct portfolios

Hong Kong 70% – 90%

In some jurisdictions participating business is not written in a distinct fund and the Group refers to this as other participating 

business without distinct portfolios.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.3 Insurance and investment contracts (continued)

Product classification (continued)

The Group’s products may be divided into the following main categories:

Basis of accounting for:

Policy type Description of benefits payable Insurance contract liabilities(1) Investment contract liabilities

Traditional 
participating 
life

Participating 
funds and other 
participating 
business with 
distinct 
portfolios

Participating products include protection 
and savings elements. The basic sum 
assured, payable on death or maturity, may 
be enhanced by dividends or bonuses, the 
aggregate amount of which is determined 
by the performance of a distinct fund of 
assets and liabilities. The timing of 
dividend and bonus declarations is at the 
discretion of the insurer

For participating funds, local regulations 
generally prescribe a minimum proportion 
of policyholder participation in declared 
dividends

For other participating business with 
distinct portfolios, the allocation of benefit 
from the assets held in such distinct 
portfolios is set according to the 
underlying bonus rule as determined by 
the relevant Board based on applicable 
regulatory requirements after considering 
the Appointed Actuary’s recommendation. 
The extent of such policyholder 
participation may change over time

Insurance contract liabilities make provision for 
the present value of guaranteed benefits less 
estimated future net premiums to be collected 
from policyholders. In addition, an insurance 
liability is recorded for the proportion of the net 
assets of the participating funds and other 
participating business with distinct portfolios that 
would be allocated to policyholders, assuming all 
performance would be declared as a dividend 
based upon current policyholder participation. In 
addition, deferred profit liabilities for limited 
payment contracts are recognised

Not applicable, as IFRS 4 
permits contracts with DPF to 
be accounted for as insurance 
contracts

Other 
participating 
business 
without distinct 
portfolios

Participating products include protection 
and savings elements. The basic sum 
assured, payable on death or maturity, may 
be enhanced by dividends or bonuses, the 
timing or amount of which are at the 
discretion of the insurer taking into account 
factors such as investment experience

Insurance contract liabilities make provision for 
the present value of guaranteed benefits and 
non-guaranteed participation less estimated 
future net premiums to be collected from 
policyholders. In addition, deferred profit liabilities 
for limited payment contracts are recognised

Not applicable, as IFRS 4 
permits contracts with DPF to 
be accounted for as insurance 
contracts

Non-participating life, annuities 
and other protection products

Benefits payable are not at the discretion 
of the insurer

Insurance contract liabilities reflect the present 
value of future policy benefits to be paid less the 
present value of estimated future net premiums to 
be collected from policyholders. In addition, 
deferred profit liabilities for limited payment 
contracts are recognised

Investment contract liabilities 
are measured at amortised cost

Universal life Benefits are based on an account 
balance, credited with interest at a rate 
set by the insurer, and a death benefit, 
which may be varied by the customer

Insurance contract liabilities reflect the 
accumulation value, representing premiums 
received and investment return credited, less 
deductions for front-end loads, mortality and 
morbidity costs and expense charges. In addition, 
liabilities for unearned revenue and additional 
insurance benefits are recorded

Not applicable as such 
contracts generally contain 
significant insurance risk

Unit-linked These may be primarily savings products 
or may combine savings with an element 
of protection

Insurance contract liabilities reflect the 
accumulation value, representing premiums 
received and investment return credited, less 
deductions for front-end loads, mortality and 
morbidity costs and expense charges. In addition, 
liabilities for unearned revenue and additional 
insurance benefits are recorded

Investment contract liabilities 
are measured at fair value 
(determined with reference to 
the accumulation value)

Note:

(1) In a limited number of cases, the Group measures insurance contract liabilities with reference to statutory requirements in the applicable 
jurisdiction.

In the notes to the financial statements, unit-linked contracts are presented together with pension contracts for disclosure 

purposes.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.3 Insurance and investment contracts (continued)

Product classification (continued)

The basis of accounting for insurance and investment contracts is discussed in notes 2.3.1 and 2.3.2 below.

2.3.1 Insurance contracts and investment contracts with DPF

Premiums
Premiums from life insurance contracts, including participating policies and annuity policies with life contingencies, are 

recognised as revenue when due from the policyholder. Benefits and expenses are provided in respect of such revenue so 

as to recognise profits over the estimated life of the policies. For limited pay contracts, premiums are recognised in profit 

or loss when due, with any excess profit deferred and recognised in income in a constant relationship to the insurance in-

force or, for annuities, the amount of expected benefit payments.

Amounts collected as premiums from insurance contracts with investment features but with sufficient insurance risk to be 

considered insurance contracts, such as universal life, and certain unit-linked contracts, are accumulated as deposits. 

Revenue from these contracts consists of policy fees for the cost of insurance, administration, and surrenders during the 

period.

Upfront fees are recognised over the estimated life of the contracts to which they relate. Policy benefits and claims that are 

charged to expenses include benefit claims incurred in the period in excess of related policyholder contract deposits and 

interest credited to policyholder deposits.

Unearned revenue liability
Unearned revenue liability represents upfront fees and other non-level charges that have been collected and released to 

the consolidated income statement over the estimated life of the business. A separate liability for accumulation value is 

established.

Deferred profit liability
Deferred profit liability arising from traditional insurance contracts represents excess profits that have been collected and 

released to the consolidated income statement over the estimated life of the business. A separate liability for future policy 

benefits is established.

Deferred acquisition costs
The costs of acquiring new insurance contracts, including commissions and distribution costs, underwriting and other 

policy issue expenses which vary with and are primarily related to the production of new business or renewal of existing 

business, are deferred as an asset. Deferred acquisition costs are assessed for recoverability in the year of policy issue to 

ensure that these costs are recoverable out of the estimated future margins to be earned on the policy. Deferred acquisition 

costs are assessed for recoverability at least annually thereafter. Future investment income is also taken into account in 

assessing recoverability. To the extent that acquisition costs are not considered to be recoverable at inception or thereafter, 

these costs are expensed in the consolidated income statement.

Deferred acquisition costs for life insurance and annuity policies are amortised over the expected life of the contracts as a 

constant percentage of expected premiums. Expected premiums are estimated at the date of policy issue and are 

consistently applied throughout the life of the contract unless a deficiency occurs when performing liability adequacy 

testing (see below).
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.3 Insurance and investment contracts (continued)

2.3.1 Insurance contracts and investment contracts with DPF (continued)

Deferred acquisition costs (continued)

Deferred acquisition costs for universal life and unit-linked contracts are amortised over the expected life of the contracts 

based on a constant percentage of the present value of estimated gross profits expected to be realised over the life of the 

contract or on a straight-line basis. Estimated gross profits include expected amounts to be assessed for mortality, 

administration, investment and surrenders, less benefit claims in excess of policyholder balances, administrative expenses 

and interest credited. Estimated gross profits are revised regularly. The interest rate used to compute the present value of 

revised estimates of expected gross profits is the latest revised rate applied to the remaining benefit period. Deviations of 

actual results from estimated experience are reflected in earnings.

In a limited number of cases where the Group measures insurance contract liabilities with reference to statutory 

requirements in the applicable jurisdiction, acquisition costs deemed recoverable are included as a component of insurance 

contract liabilities, and are therefore deferred and amortised over the life of the corresponding policies.

Deferred sales inducements
Deferred sales inducements, consisting of day one bonuses, persistency bonuses and enhanced crediting rates are deferred 

and amortised using the same methodology and assumptions used to amortise acquisition costs when:

• the sales inducements are recognised as part of insurance contract liabilities;

• they are explicitly identified in the contract on inception;

• they are incremental to amounts credited on similar contracts without sales inducements; and

• they are higher than the expected ongoing crediting rates for periods after the inducement.

Unbundling
The deposit component of an insurance contract is unbundled when both of the following conditions are met:

• the deposit component (including any embedded surrender option) can be measured separately (i.e. without taking 

into account the insurance component); and

• the Group’s accounting policies do not otherwise require the recognition of all obligations and rights arising from the 

deposit component.

Bifurcation
To the extent that certain of the Group’s insurance contracts include embedded derivatives that are not clearly and closely 

related to the host contract, these are bifurcated from the insurance contracts and accounted for as derivatives.

Benefits and claims
Insurance contract benefits reflect the cost of all maturities, surrenders, withdrawals and claims arising during the period, 

as well as policyholder dividends accrued in anticipation of dividend declarations.

Accident and health claims incurred include all losses occurring during the period, whether reported or not, related 

handling costs, a reduction for recoveries, and any adjustments to claims outstanding from previous years.

Claims handling costs include internal and external costs incurred in connection with the negotiation and settlement of 

claims, and are included in operating expenses.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.3 Insurance and investment contracts (continued)

2.3.1 Insurance contracts and investment contracts with DPF (continued)

Insurance contract liabilities (including liabilities in respect of investment contracts with DPF)
Insurance contract liabilities represent the estimated future policyholder benefit liability for life insurance policies.

Future policy benefits for life insurance policies are calculated using a net level premium valuation method which 

represents the present value of estimated future policy benefits to be paid, less the present value of estimated future net 

premiums to be collected from policyholders.

For contracts with an explicit account balance, such as universal life and unit-linked contracts, insurance contract liabilities 

are equal to the accumulation value, which represents premiums received and investment returns credited to the policy 

less deductions for mortality and morbidity costs and expense charges.

Settlement options are accounted for as an integral component of the underlying insurance or investment contract unless 

they provide annuitisation benefits, in which case an additional liability is established to the extent that the present value 

of expected annuitisation payments at the expected annuitisation date exceeds the expected account balance at that date. 

Where settlement options have been issued with guaranteed rates less than market interest rates, the insurance or 

investment contract liability does not reflect any provision for subsequent declines in market interest rates unless a 

deficiency is identified through liability adequacy testing. 

The Group accounts for insurance contract liabilities for participating business written in participating funds and other 

participating business with distinct portfolios by establishing a liability for the present value of guaranteed benefits less 

estimated future net premiums to be collected from policyholders. In addition, an insurance liability is recorded for the 

proportion of the net assets of the participating funds and the other participating business with distinct portfolios that 

would be allocated to policyholders assuming all relevant surplus at the date of the consolidated statement of financial 

position were to be declared as a policyholder dividend based upon policyholder participation as described in note 2.3 

above. The Group accounts for other participating business without distinct portfolios by establishing a liability for the 

present value of guaranteed benefits and non-guaranteed participation, less estimated future net premiums to be collected 

from policyholders.

Liability adequacy testing
The adequacy of liabilities is assessed by portfolio of contracts, in accordance with the Group’s manner of acquiring, 

servicing and measuring the profitability of its insurance contracts. Liability adequacy testing is performed for each 

reportable segment.

For traditional life insurance contracts, insurance contract liabilities reduced by deferred acquisition costs and value of 

business acquired on acquired insurance contracts, are compared to the gross premium valuation calculated on a best 

estimate basis, as of the valuation date. If there is a deficiency, the unamortised balance of deferred acquisition cost and 

value of business acquired on acquired insurance contracts are written down to the extent of the deficiency. If, after writing 

down the unamortised balance for the specific portfolio of contracts to nil, a deficiency still exists, the net liability is 

increased by the amount of the remaining deficiency.

For universal life and investment contracts with DPF, deferred acquisition costs, net of unearned revenue liabilities, are 

compared to estimated gross profits. If a deficiency exists, deferred acquisition costs are written down.

Financial guarantees
Financial guarantees are regarded as insurance contracts. Liabilities in respect of such contracts are recognised when loss 

is incurred.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.3 Insurance and investment contracts (continued)

2.3.2 Investment contracts
Investment contracts do not contain sufficient insurance risk to be considered insurance contracts and are accounted for 
as a financial liability, other than investment contracts with DPF which are excluded from the scope of IAS 39 and are 
accounted for as insurance contracts.

Revenue from these contracts consists of various charges (policy fees, handling fees, management fees and surrender 
charges) made against the contract for the cost of insurance, expenses and early surrender. First year charges are amortised 
over the life of the contract as the services are provided.

Investment contract fee revenue
Customers are charged fees for policy administration, investment management, surrenders or other contract services. The 
fees may be fixed amounts or vary with the amounts being managed, and will generally be charged as an adjustment to the 
policyholder’s account balance. The fees are recognised as revenue in the period in which they are received unless they 
relate to services to be provided in future periods, in which case they are deferred and recognised as the service is provided.

When part of the fee received from a policyholder is expected to be refunded in the future, the related fee is not recognised 
as a revenue and a sales inducement liability is established which forms part of the investment contract liabilities.

Origination and other “upfront” fees (fees that are assessed against the account balance as consideration for origination of 
the contract) are charged on some non-participating investment and pension contracts. Where the investment contract is 
recorded at amortised cost, these fees are amortised and recognised over the expected term of the policy as an adjustment 
to the effective yield. Where the investment contract is measured at fair value, the front-end fees that relate to the provision 
of investment management services are amortised and recognised as the services are provided.

Deferred origination costs
The costs of acquiring investment contracts with investment management services, including commissions and other 
incremental expenses directly related to the issue of each new contract, are deferred and amortised over the period that 
services are provided. Deferred origination costs are tested for recoverability at each reporting date.

The costs of acquiring new investment contracts without investment management services are included as part of the 
effective interest rate used to calculate the amortised cost of the related investment contract liabilities.

Investment contract liabilities
Deposits received in respect of investment contracts are not accounted for through the consolidated income statement, 
except for the investment income and fees attributable to those contracts, but are accounted for directly through the 
consolidated statement of financial position as an adjustment to the investment contract liability, which reflects the 
account balance.

The majority of the Group’s contracts classified as investment contracts are unit-linked contracts, with measurement 
directly linked to the underlying investment assets. These represent investment portfolios maintained to meet specific 
investment objectives of policyholders who generally bear the credit and market risks on those investments. The liabilities 
are carried at fair value determined with reference to the accumulation value (current unit value) with changes recognised 
in profit or loss. The costs of policy administration, investment management, surrender charges and certain policyholder 
taxes assessed against customers’ account balances are included in revenue, and accounted for as described under 
“Investment contract fee revenue” above.

Non unit-linked investment contract liabilities are carried at amortised cost, being the fair value of consideration received 
at the date of initial recognition, less the net effect of principal payments such as transaction costs and front-end fees, plus 
or minus the cumulative amortisation using the effective interest method of any difference between that initial amount and 
the maturity value, and less any write-down for surrender payments. The effective interest rate equates the discounted 
cash payments to the initial amount. At each reporting date, the unearned revenue liability is determined as the value of 
the future best estimate cash flows discounted at the effective interest rate. Any adjustment is immediately recognised as 
income or expense in the consolidated income statement.

The amortised cost of the financial liability is never recorded at less than the amount payable on surrender, discounted for 
the time value of money where applicable, if the investment contract is subject to a surrender option.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.3 Insurance and investment contracts (continued)

2.3.2 Investment contracts (continued)

Deferred fee income liability
Deferred fee income liability represents upfront fees and other non-level charges that have been collected and released to 

the consolidated income statement over the estimated life of the business. A separate liability for accumulation value is 

established.

2.3.3 Insurance and investment contracts

Reinsurance
The Group cedes reinsurance in the normal course of business, with retentions varying by line of business. The cost of 

reinsurance is accounted for over the life of the underlying reinsured policies, using assumptions consistent with those 

used to account for such policies.

Premiums ceded and claims reimbursed are presented on a gross basis in the consolidated income statement and 

statement of financial position.

Reinsurance assets consist of amounts receivable in respect of ceded insurance liabilities. Amounts recoverable from 

reinsurers are estimated in a manner consistent with the reinsured insurance or investment contract liabilities or benefits 

paid and in accordance with the relevant reinsurance contract.

To the extent that reinsurance contracts principally transfer financial risk (as opposed to insurance risk) they are accounted 

for directly through the consolidated statement of financial position and are not included in reinsurance assets or liabilities. 

A deposit asset or liability is recognised, based on the consideration paid or received less any explicitly identified premiums 

or fees to be retained by the reinsured.

If a reinsurance asset is impaired, the Group reduces the carrying amount accordingly and recognises that impairment loss 

in the consolidated income statement. A reinsurance asset is impaired if there is objective evidence, as a result of an event 

that occurred after initial recognition of the reinsurance asset, that the Group may not receive all amounts due to it under 

the terms of the contract, and the impact on the amounts that the Group will receive from the reinsurer can be reliably 

measured.

The upfront premium rebate received on reinsurance contracts is a reinsurance liability. This liability is initially recognised 

as a reduction in deferred acquisition and origination costs up to the carrying value of associated deferred acquisition 

costs or associated value of business acquired, if any, with any excess being recognised in other liabilities. This reinsurance 

liability is released in line with the release of the underlying insurance contracts. Change in this reinsurance liability during 

the period is recognised as insurance and investment contract benefits ceded.

Value of business acquired (VOBA)
The VOBA in respect of a portfolio of long-term insurance contracts and investment contracts with DPF, either directly or 

through the purchase of a subsidiary, is recognised as an asset. If this results from the acquisition of an investment in a 

joint venture or an associate, the VOBA is held within the carrying amount of that investment. In all cases, the VOBA is 

amortised over the estimated life of the contracts in the acquired portfolio on a systematic basis. The rate of amortisation 

reflects the profile of the value of in-force business acquired. The carrying value of VOBA is reviewed annually for 

impairment and any reduction is charged to the consolidated income statement.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.3 Insurance and investment contracts (continued)

2.3.3 Insurance and investment contracts (continued)

Shadow accounting
Shadow accounting is applied to insurance and certain investment contracts with discretionary participation feature 

where financial assets backing insurance and investment contract liabilities are classified as available for sale. Shadow 

accounting is applied to deferred acquisition costs, VOBA, deferred origination costs, and the contract liabilities for 

investment contracts with DPF to take into account the effect of unrealised gains or losses on insurance liabilities or assets 

that are recognised in other comprehensive income in the same way as for a realised gain or loss recognised in the 

consolidated income statement. Such assets or liabilities are adjusted with corresponding charges or credits recognised 

directly in shareholders’ equity as a component of the related unrealised gains and losses.

Insurance contracts (including investment contracts with DPF) liabilities measured with reference to statutory 
requirements
In a limited number of cases, the Group measures insurance contract liabilities with reference to statutory requirements in 

the applicable jurisdiction. The insurance contract liabilities of those countries are predominately measured at the net 

present value of future receipts from and payments to policyholders. The discount rate applied reflects the current market 

rate. The excess of premium received over claims and expenses (the margin) is recognised over the life of the contract in 

a manner that reflects the pattern of service provided to the policyholder. The movement in insurance contract liabilities 

recognised in the profit or loss reflects the planned release of this margin.

Other assessments and levies
The Group is potentially subject to various periodic insurance-related assessments or guarantee fund levies. Related 

provisions are established where there is a present obligation (legal or constructive) as a result of a past event. Such 

amounts are not included in insurance or investment contract liabilities but are included under “Provisions” in the 

consolidated statement of financial position.

2.4 Financial instruments
2.4.1 Classification of and designation of financial instruments

Financial assets and liabilities at fair value through profit or loss
Financial assets and liabilities at fair value through profit or loss comprise two categories:

• financial assets or liabilities designated at fair value through profit or loss upon initial recognition; and

• financial assets or liabilities classified as held for trading.

Management designates financial assets and liabilities at fair value through profit or loss if this eliminates a measurement 

inconsistency or if the related assets and liabilities are actively managed on a fair value basis, including:

• financial assets held to back unit-linked contracts and participating funds;

• other financial assets managed on a fair value basis; consisting of the Group’s equity portfolio and investments held by 

the Group’s fully consolidated investment funds; and

• compound instruments containing an embedded derivative, where the embedded derivative would otherwise require 

bifurcation.

Financial assets and liabilities classified as held for trading include financial assets acquired principally for the purpose of 

selling them in the near future and those that form part of a portfolio of financial assets in which there is evidence of short-

term profit taking, as well as derivative assets and liabilities.

Dividend income from equity instruments designated at fair value through profit or loss is recognised in investment income 

in the consolidated income statement, generally when the security becomes ex-dividend. Interest income is recognised on 

an accrued basis. For all financial assets designated at fair value through profit or loss, changes in fair value are recognised 

in investment experience.

Transaction costs in respect of financial assets and liabilities at fair value through profit or loss are expensed as they are 

incurred.

F-30



2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.4 Financial instruments (continued)

2.4.1 Classification of and designation of financial instruments (continued)

Available for sale financial assets
Financial assets, other than those at fair value through profit or loss, and loans and receivables, are classified as available 

for sale.

The available for sale category is used where the relevant investments backing insurance and investment contract liabilities 

and shareholders’ equity are not managed on a fair value basis. These principally consist of the Group’s debt securities 

(other than those backing participating funds and unit-linked contracts). Available for sale financial assets are initially 

recognised at fair value plus attributable transaction costs. For available for sale debt securities, the difference between 

their cost and par value is amortised. Available for sale financial assets are subsequently measured at fair value. Interest 

income from debt securities classified as available for sale is recognised in investment income in the consolidated income 

statement using the effective interest method.

Unrealised gains and losses on securities classified as available for sale are analysed between differences resulting from 

foreign currency translation, and other fair value changes. Foreign currency translation differences on monetary available 

for sale investments, such as debt securities are calculated as if they were carried at amortised cost and so are recognised 

in the consolidated income statement as investment experience. For impairments of available for sale financial assets, 

reference is made to the section “Impairment of financial assets”.

Changes in the fair value of securities classified as available for sale, except for impairment losses and relevant foreign 

exchange gains and losses, are recognised in other comprehensive income and accumulated in a separate fair value 

reserve within equity. Impairment losses and relevant foreign exchange gains and losses are recognised in the consolidated 

income statement.

Realised gains and losses on financial assets
Realised gains and losses on available for sale financial assets are determined as the difference between the sale proceeds 

and its original cost or amortised cost as appropriate. Amortised cost is determined by specific identification.

Recognition of financial instruments
Purchases and sales of financial instruments are recognised on the trade date, which is the date at which the Group 

commits to purchase or sell the assets.

Derecognition and offset of financial assets
Financial assets are derecognised when the rights to receive cash flows from the financial assets have expired or where 

the Group has transferred substantially all risks and rewards of ownership. If the Group neither transfers nor retains 

substantially all the risks and rewards of ownership of a financial asset, it derecognises the financial asset if it no longer 

has control over the asset. In transfers where control over the asset is retained, the Group continues to recognise the asset 

to the extent of its continuing involvement. The extent of continuing involvement is determined by the extent to which the 

Group is exposed to changes in the fair value of the asset.

Financial assets and liabilities are offset and the net amount reported in the consolidated statement of financial position 

only when there is a legally enforceable right to offset the recognised amounts and there is an intention to settle on a net 

basis, or realise the asset and settle the liability simultaneously.

Loans and receivables
Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an 

active market. They are initially recognised at fair value plus transaction costs. Subsequently, they are carried at amortised 

cost using the effective interest method less any impairment losses. Interest income from loans and receivables is 

recognised in investment income in the consolidated income statement using the effective interest method.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.4 Financial instruments (continued)

2.4.1 Classification of and designation of financial instruments (continued)

Term deposits
Deposits include time deposits with financial institutions which do not meet the definition of cash and cash equivalents as 
their maturity at acquisition exceeds three months. Certain of these balances are subject to regulatory or other restriction 
as disclosed in note 21 Financial investments. Deposits are stated at amortised cost using the effective interest method.

Cash and cash equivalents
Cash and cash equivalents include cash in hand, deposits held at call with banks and other short-term highly liquid 
investments held for cash management purposes, which have maturities at acquisition of three months or less, or are 
convertible into known amounts of cash and subject to insignificant risk of changes in value. Cash and cash equivalents 
also include cash received as collateral for derivative transactions, and repo and reverse repo transactions, as well as cash 
and cash equivalents held for the benefit of policyholders in connection with unit-linked products. Cash and cash 
equivalents are measured at amortised cost using the effective interest method.

2.4.2 Fair values of non-derivative financial instruments
The fair value of a financial instrument is the amount that would be received to sell an asset or paid to transfer a liability in 
an orderly transaction between market participants at the measurement date, having regard to the specific characteristics 
of the asset or liability concerned, assuming that the transfer takes place in the most advantageous market to which the 
Group has access. The fair values of financial instruments traded in active markets (such as financial instruments at fair 
value through profit or loss and available for sale securities) are based on quoted market prices at the date of the 
consolidated statement of financial position. The quoted market price used for financial assets held by the Group is the 
current bid price, which is considered to be the price within the bid-ask spread that is most representative of the fair value 
in the circumstances. The fair values of financial instruments that are not traded in active markets are determined using 
valuation techniques. The Group uses a variety of methods and makes assumptions that are based on market conditions at 
the date of each consolidated statement of financial position. The objective of using a valuation technique is to estimate 
the price at which an orderly transaction would take place between market participants at the date of the consolidated 
statement of financial position.

Financial instruments carried at fair value are measured using a fair value hierarchy described in note 23.

2.4.3 Impairment of financial assets
General
Financial assets are assessed for impairment on a regular basis. The Group assesses at each reporting date whether there 
is objective evidence that a financial asset or group of financial assets is impaired. A financial asset, or group of financial 
assets, is impaired and impairment losses are incurred only if there is objective evidence of impairment as a result of one 
or more events that have occurred after the initial recognition of the asset (a loss event) and that loss event (or events) has 
an impact on the estimated future cash flows of the financial asset or group of financial assets that can be reliably 
estimated.

For loans and receivables, the Group first assesses whether objective evidence of impairment exists for financial assets 
that are individually significant. If the Group determines that objective evidence of impairment does not exist for an 
individually assessed financial asset, whether significant or not, it includes the asset in a group of financial assets with 
similar credit risk characteristics and collectively assesses them for impairment. Assets that are individually assessed for 
impairment and for which an impairment loss is or continues to be recognised are not included in a collective assessment 
of impairment.

Available for sale financial instruments
When a decline in the fair value of an available for sale asset has been recognised in other comprehensive income and 
there is objective evidence that the asset is impaired, the cumulative loss already recognised directly in other comprehensive 
income is recognised in current period profit or loss.

If the fair value of a debt instrument classified as available for sale increases in a subsequent period, and the increase can 
be objectively related to an event occurring after the impairment loss was recognised in profit or loss, the impairment loss 
is reversed through profit or loss. Where, following the recognition of an impairment loss in respect of an available for sale 
debt security, the asset suffers further falls in value, such further falls are recognised as an impairment only in the case 
when objective evidence exists of a further impairment event to which the losses can be attributed.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.4 Financial instruments (continued)

2.4.3 Impairment of financial assets (continued)

Loans and receivables
For loans and receivables, impairment is considered to have taken place if it is probable that the Group will not be able to 

collect principal and/or interest due according to the contractual terms of the instrument. When impairment is determined 

to have occurred, the carrying amount is decreased through a charge to profit or loss. The carrying amount of mortgage 

loans or receivables is reduced through the use of an allowance account, and the amount of any allowance is recognised 

as an impairment loss in profit or loss.

2.4.4 Derivative financial instruments

Derivative financial instruments primarily include foreign exchange and interest rate contracts that derive their value 

mainly from underlying foreign exchange rates and interest rates. All derivatives are initially recognised in the consolidated 

statement of financial position at their fair value, which represents their cost excluding transaction costs, which are 

expensed, giving rise to a day one loss. They are subsequently remeasured at their fair value, with movements in this value 

recognised in profit or loss. Fair values are obtained from quoted market prices or, if these are not available, by using 

valuation techniques such as discounted cash flow models or option pricing models. All derivatives are carried as assets 

when the fair values are positive and as liabilities when the fair values are negative.

Derivative instruments for economic hedging
Whilst the Group enters into derivative transactions to provide economic hedges under the Group’s risk management 

framework, it adopts hedge accounting to these transactions only in limited circumstances. This is either because the 

transactions would not meet the specific IFRS rules to be eligible for hedge accounting or the documentation requirements 

to meet hedge accounting criteria would be unduly onerous. Where hedge accounting does not apply, these transactions 

are treated as held for trading and fair value movements are recognised immediately in investment experience.

Cash flow hedge
The Group has, in a limited number of cases, designated certain derivatives as hedges of interest rate risk associated with 

the cash flows of highly probable forecast transactions such as forecast purchases of debt securities. To the extent these 

hedges are effective, the change in fair value of the derivatives designated as hedging instruments is recognised in the 

cash flow hedge reserve in other comprehensive income within equity. The gain or loss relating to the ineffective portion 

is recognised immediately in profit or loss. Amounts accumulated in the cash flow hedge reserve are reclassified to profit 

or loss when the hedged item affects profit or loss. In respect of a forecast purchase of a debt security classified as 

available for sale, the cash flows are expected to affect profit or loss when the coupons from the purchased bonds are 

recognised, or on disposal of the security. The application of hedge accounting is discontinued when one of the following 

situations occurs: when a derivative designated as the hedging instrument expires or is sold, terminated or exercised prior 

to the occurrence of the forecast transaction, when the hedge is no longer highly effective or expected to be highly effective, 

or when the Group revokes the designation of the hedging relationship. In these situations, the cumulative gain or loss on 

the hedging instrument that has been recognised in other comprehensive income from the period when the hedge was 

effective remains separately in equity until the forecast transaction occurs. This amount is reclassified to profit or loss 

when the hedged item affects profit or loss. If the forecast transaction is no longer expected to occur, the entire amount is 

reclassified immediately to profit or loss.

Embedded derivatives
Embedded derivatives are derivatives embedded within other non-derivative host financial instruments to create hybrid 

instruments. Where the economic characteristics and risks of the embedded derivatives are not closely related to the 

economic characteristics and risks of the host instrument, and where the hybrid instrument is not measured at fair value 

with changes in fair value recognised in profit or loss, the embedded derivative is bifurcated and carried at fair value as a 

derivative in accordance with IAS 39.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.4 Financial instruments (continued)

2.4.5 The Company’s financial instruments

Financial assets are classified as measured at amortised cost, FVOCI or FVTPL. The classification of financial assets is 

based on the business model under which the financial asset is managed and its contractual cash flow characteristics.

A financial asset is measured at amortised cost if it meets both of the following conditions:

• it is held within a business model whose objective is to hold assets to collect contractual cash flows; and

• its contractual terms give rise on specified dates to cash flows that are solely payments of principal and interest on the 

principal amount outstanding.

A debt security is measured at FVOCI if it meets both of the following conditions:

• it is held within a business model whose objective is achieved by both collecting contractual cash flows and selling 

financial assets; and

• its contractual terms give rise on specified dates to cash flows that are solely payments of principal and interest on the 

principal amount outstanding.

All financial assets not classified as measured at amortised cost or FVOCI as described above are measured at FVTPL.

Changes in fair value of debt securities measured at FVOCI are recognised in other comprehensive income, except for 

those relating to expected credit losses, interest income (calculated using the effective interest method) and foreign 

exchange gains and losses which are recognised in profit or loss. When the investment is derecognised, the amount 

accumulated in other comprehensive income is recycled from equity to profit or loss.

Changes in fair value of financial assets measured at FVTPL and interest are recognised in profit or loss.

The Company recognises loss allowances for ECL on financial assets measured at amortised cost and debt securities 

measured at FVOCI, which measured at either lifetime ECL or 12-month ECL according to a ’three-stage’ impairment 

model. A financial instrument that is not credit-impaired on initial recognition is classified in ’Stage 1’. If a significant 

increase in credit risk since initial recognition is identified but the financial instrument is not yet assessed as credit 

impaired, the financial instrument is moved to ’Stage 2’. If the financial instrument is credit-impaired, it is then moved to 

’Stage 3’. Financial instruments in Stages 2 and 3 have their loss allowances measured at Lifetime ECL which are the ECL 

that result from all possible default events over the expected life of a financial instrument. Financial instruments in Stage 

1 have their loss allowances measured at 12-month ECL which are the portion of ECL that results from default events that 

are possible within the 12 months after the reporting date (or a shorter period if the expected life of the instrument is less 

than 12 months). The maximum period considered when estimating ECL is the maximum contractual period over which 

the Company is exposed to credit risk.
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2. MATERIAL ACCOUNTING POLICY INFORMATION (continued)

2.4 Financial instruments (continued)

2.4.5 The Company’s financial instruments (continued)

ECL are a probability-weighted estimate of credit losses and are measured as the present value of all cash shortfalls – i.e. 

the difference between the cash flows due to the entity in accordance with the contract and the cash flows that the 

Company expects to receive.

At each reporting date, the Company assesses whether financial assets carried at amortised cost and debt securities at 

FVOCI are credit-impaired. A financial asset is ’credit-impaired’ when one or more events that have a detrimental impact 

on the estimated future cash flows of the financial asset have occurred.

Loss allowance for ECL of financial assets measured at amortised cost is deducted from the gross carrying amount of the 

assets, while ECL of debt securities measured at FVOCI is charged to profit or loss and is recognised in other comprehensive 

income.

The gross carrying amount of a financial asset is written off (either partially or in full) to the extent that there is no realistic 

prospect of recovery. This is generally the case when the Company determines that the borrower does not have assets or 

sources of income that could generate sufficient cash flows to repay the amounts subject to the write-off. However, 

financial assets that are written off could still be subject to enforcement activities in order to comply with the Company’s 

procedures for recovery of amount due.

2.5 Presentation of the consolidated statement of financial position
The Group’s insurance and investment contract liabilities and related assets are realised and settled over periods of several 

years, reflecting the long-term nature of the Group’s products. Accordingly, the Group presents the assets and liabilities in 

its consolidated statement of financial position in approximate order of liquidity, rather than distinguishing current and 

non-current assets and liabilities. The Group regards its intangible assets, investments in associates and joint ventures, 

property, plant and equipment, investment property and deferred acquisition and origination costs as non-current assets 

as these are held for the longer-term use of the Group.

3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS
The Group makes estimates and assumptions that affect the reported amounts of assets, liabilities, and revenue and 

expenses. All estimates are based on management’s knowledge of current facts and circumstances, assumptions based on 

that knowledge and predictions of future events and actions. Actual results can always differ from those estimates, possibly 

significantly.

Items that are considered particularly sensitive to changes in estimates and assumptions, and the relevant accounting 

policies are those which relate to product classification, insurance contract liabilities (including liabilities in respect of 

investment contracts with DPF), deferred acquisition and origination costs, liability adequacy testing, fair value 

measurement and impairment of goodwill and other intangible assets.

3.1 Product classification
The Group issues contracts that transfer insurance risk or financial risk or both. Insurance contracts are those contracts 

that transfer significant insurance risk, while investment contracts are those contracts without significant insurance risk. 

The Group exercises significant judgement to determine whether there is a scenario (other than those lacking commercial 

substance) in which an insured event would require the Group to pay significant additional benefits to its customers. In the 

event the Group has to pay significant additional benefits to its customers, the contract is accounted for as an insurance 

contract.

The judgements exercised in determining the level of insurance risk in product classification affect the amounts recognised 

in the consolidated financial statements as insurance and investment contract liabilities and deferred acquisition and 

origination costs. The accounting policy on product classification is described in note 2.3.
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS (continued)

3.2 Insurance contract liabilities (including liabilities in respect of investment contracts with DPF)
The Group calculates the insurance contract liabilities for traditional life insurance using a net level premium valuation 

method, whereby the liability represents the present value of estimated future policy benefits to be paid, less the present 

value of estimated future net premiums to be collected from policyholders. This method uses best estimate assumptions 

at inception adjusted for a provision for the risk of adverse deviation for mortality, morbidity, expected investment yields, 

policyholder dividends (for other participating business without distinct portfolios), surrenders and expenses set at the 

policy inception date. These assumptions remain locked in thereafter, unless a deficiency arises on liability adequacy 

testing. Interest rate assumptions can vary by geographical market, year of issuance and product. Mortality, morbidity, 

surrender and expense assumptions are based on actual experience by each geographical market, modified to allow for 

variations in policy form. The Group exercises significant judgement in making appropriate assumptions.

For contracts with an explicit account balance, such as universal life and unit-linked contracts, insurance contract liabilities 

represent the accumulation value, which represents premiums received and investment returns credited to the policy less 

deductions for mortality and morbidity costs and expense charges. Significant judgement is exercised in making appropriate 

estimates of gross profits which are based on historical and anticipated future experiences, these estimates are regularly 

reviewed by the Group.

The Group accounts for insurance contract liabilities for participating business written in participating funds and other 

participating business with distinct portfolios by establishing a liability for the present value of guaranteed benefits less 

estimated future net premiums to be collected from policyholders. In addition, an insurance liability is recorded for the 

proportion of the net assets of the participating funds and other participating business with distinct portfolios that would 

be allocated to policyholders assuming all relevant surplus at the date of the consolidated statement of financial position 

were to be declared as a policyholder dividend based upon policyholder participation as described in note 2.3. Establishing 

these liabilities requires the exercise of significant judgement. In addition, the assumption that all relevant performance is 

declared as a policyholder dividend may not be borne out in practice. The Group accounts for other participating business 

without distinct portfolios by establishing a liability for the present value of guaranteed benefits and non-guaranteed 

participation, less estimated future net premiums to be collected from policyholders.

In a limited number of cases, the Group measures insurance contract liabilities with reference to statutory requirements in 

the applicable jurisdiction. The insurance contract liabilities of those countries are predominately measured at the net 

present value of future receipts from and payments to policyholders. The discount rate applied reflects the current market 

rate. Significant judgement is exercised in making appropriate assumptions of the cash flows.

The judgements exercised in the valuation of insurance contract liabilities (including investment contracts with DPF) 

affect the amounts recognised in the consolidated financial statements as insurance contract benefits and insurance 

contract liabilities.

Further details of the related accounting policy, key risk and variables, and the sensitivities of assumptions to the key 

variables in respect of insurance contract liabilities are provided in notes 2.3, 27 and 29.
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS (continued)

3.3 Deferred acquisition and origination costs
The judgements exercised in the deferral and amortisation of acquisition and origination costs affect amounts recognised 

in the consolidated financial statements as deferred acquisition and origination costs and insurance and investment 

contract benefits.

As noted in note 2.3.1, deferred acquisition costs for traditional life insurance and annuity policies are amortised over the 

expected life of the contracts as a constant percentage of expected premiums. Expected premiums are estimated at the 

date of policy issue and are applied consistently throughout the life of the contract unless a deficiency occurs when 

performing liability adequacy testing.

As noted in note 2.3.1, deferred acquisition costs for universal life and unit-linked contracts are amortised over the expected 

life of the contracts based on a constant percentage of the present value of estimated gross profits expected to be realised 

over the life of the contract or on a straight-line basis. As noted in note 3.2, significant judgement is exercised in making 

appropriate estimates of gross profits. The expensing of acquisition costs is accelerated following adverse investment 

performance. Likewise, in periods of favourable investment performance, previously expensed acquisition costs are 

reversed, not exceeding the amount initially deferred.

Additional details of deferred acquisition and origination costs are provided in notes 2.3 and 20.

3.4 Liability adequacy testing
The Group evaluates the adequacy of its insurance and investment contract liabilities with DPF at least annually. Significant 

judgement is exercised in determining the level of aggregation at which liability adequacy testing is performed and in 

selecting best estimate assumptions. Liability adequacy is assessed by portfolio of contracts in accordance with the 

Group’s manner of acquiring, servicing and measuring the profitability of its insurance contracts. The Group performs 

liability adequacy testing separately for each reportable segment.

The judgements exercised in liability adequacy testing affect amounts recognised in the consolidated financial statements 

as commission and other acquisition expenses, deferred acquisition costs, insurance contract benefits and insurance and 

investment contract liabilities.

3.5 Fair value measurement
3.5.1 Fair value of financial assets

The Group determines the fair values of financial assets traded in active markets using quoted bid prices as of each 

reporting date. The fair values of financial assets that are not traded in active markets are typically determined using a 

variety of other valuation techniques, such as prices observed in recent transactions and values obtained from current bid 

prices of comparable investments. More judgement is used in measuring the fair value of financial assets for which market 

observable prices are not available or are available only infrequently.

The degree of judgement used in measuring the fair value of financial assets generally correlates with the level of pricing 

observability. Pricing observability is affected by a number of factors, including the type of financial instrument, whether 

the financial instrument is new to the market and not yet established, the characteristics specific to the transaction and 

general market conditions.

Changes in the fair value of financial assets held by the Group’s participating funds and other participating business with 

distinct portfolios affect not only the value of financial assets, but are also reflected in corresponding movements in 

insurance and investment contract liabilities. This is due to an insurance liability being recorded for the proportion of the 

net assets of the participating funds and other participating business with distinct portfolios that would be allocated to 

policyholders if all relevant surplus at the date of the consolidated statement of financial position were to be declared as a 

policyholder dividend based upon policyholder participation as described in note 2.3. Both of the foregoing changes are 

reflected in the consolidated income statement, except for those relating to other participating business with distinct 

portfolios which recognise a portion of an amount due to changes in fair value of available for sale financial assets and 

properties held for own use that are recognised in other comprehensive income.
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3. CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS (continued)

3.5 Fair value measurement (continued)

3.5.1 Fair value of financial assets (continued)

Changes in the fair value of financial assets held to back the Group’s unit-linked contracts result in a corresponding change 

in insurance and investment contract liabilities. Both of the foregoing changes are also reflected in the consolidated 

income statement.

Further details of the fair value of financial assets and the sensitivity analysis to interest rates and equity prices are 

provided in notes 23 and 38.

3.5.2 Fair value of property held for own use and investment property

The Group uses independent professional valuers to determine the fair value of properties on the basis of the highest and 

best use of the properties that is physically possible, legally permissible and financially feasible. In most cases, current use 

of the properties is considered to be the highest and best use for determining the fair value. Different valuation techniques 

may be adopted to reach the fair value of the properties. Under the Market Data Approach, records of recent sales and 

offerings of similar property are analysed and comparisons are made for factors such as size, location, quality and 

prospective use. For investment properties, the discounted cash flow approach may be used by reference to net rental 

income allowing for reversionary income potential to estimate the fair value of the properties. On some occasions, the cost 

approach is used as well to calculate the fair value which reflects the cost that would be required to replace the service 

capacity of the property.

Further details of the fair value measurement of property held for own use and investment property are provided in note 

23.

3.6 Impairment of goodwill and other intangible assets
For the purposes of impairment testing, goodwill and other intangible assets are grouped into cash-generating units or 

groups of cash generating units. These assets are tested for impairment by comparing the carrying amount of the cash-

generating unit (group of units), including goodwill, to the recoverable amount of that cash-generating unit (group of 

units). The determination of the recoverable amount requires significant judgement regarding the selection of appropriate 

valuation techniques and assumptions.

Further details of the impairment of goodwill during the period are provided in note 15.
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4. EXCHANGE RATES
The Group’s principal overseas operations during the reporting period were located within Asia. The results and cash flows 

of these operations have been translated into US dollars at the following average rates:

US dollar exchange rates

Year ended
31 December 

2021

Year ended
31 December 

2020

Mainland China 6.45 6.90

Hong Kong 7.77 7.76

Thailand 31.97 31.27

Singapore 1.34 1.38

Malaysia 4.14 4.20

Assets and liabilities have been translated at the following year-end rates:

US dollar exchange rates

As at
31 December 

2021

As at
31 December 

2020

Mainland China 6.37 6.53

Hong Kong 7.80 7.75

Thailand 33.26 29.95

Singapore 1.35 1.32

Malaysia 4.17 4.02

Exchange rates are expressed in units of local currency per US$1.
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5. CHANGE IN GROUP COMPOSITION
In March 2021, the Group announced that it had reached an agreement to enter into a new exclusive 15-year strategic 

bancassurance partnership with The Bank of East Asia, Limited (BEA) covering Hong Kong and Mainland China, and that 

as part of the agreement, it would acquire 100 per cent of BEA Life Limited, (BEA Life), a life insurance company wholly 

owned by BEA.

On 1 September 2021, the Group paid in cash a total gross consideration with respect to these transactions of HK$5,098m 

(approximately US$655m) and acquired 100 per cent of the voting equity of BEA Life. Of this total consideration, 

HK$2,010m (US$258m) was attributable to the strategic bancassurance partnership and has been recognised as an 

intangible asset in the Group’s consolidated statement of financial position. The remaining cost of HK$3,088m (US$397m) 

represented the cost of acquiring BEA life.

On 1 September 2021, the name of BEA Life was changed to AIA Everest Life Company Limited (AIA Everest).

The Group incurred US$11m of acquisition-related costs which were recognised as “other expenses” in the Group’s 

consolidated income statement.

Details of the fair value of the assets and liabilities acquired and the final goodwill arising from the acquisition are set out 

as follows:

US$m

Final fair values as 
at the date of 

acquisition

Investment in securities 3,366

Other assets(1) 80

Cash and cash equivalents 381

Insurance and investment contract liabilities (3,687)

Other liabilities (17)

Net assets acquired 123

Final goodwill arising on acquisition 274

Fair value of consideration 397

Less:

Cash and cash equivalents held in acquired subsidiaries (381)

Net change in cash and cash equivalents 16

Note:

(1) Other assets include acquired receivables, including insurance and other receivables, for which the fair value approximated the gross contractual 
amount at the acquisition date. As of the acquisition date there are no amounts for contractual cash flows from acquired receivables that are not 
expected to be collected.

Goodwill
The goodwill recognised is mainly attributable to the operational benefits and investment synergies from combining AIA 

Everest and the Group’s operations in Hong Kong. The goodwill is not expected to be deductible for tax purposes.

Impact of acquisition on the results of the Group
AIA Everest contributed revenue of US$75m and profit before tax of US$63m to the Group’s consolidated income statement 

for the year ended 31 December 2021. Had AIA Everest been consolidated from 1 January 2021, the Group’s consolidated 

income statement would have reported revenue of US$570m and profit before tax of US$94m for the year ended 31 

December 2021.
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6. PREMIUMS AND FEE INCOME
Included in premium and fee income of US$178m (2020: US$191m) is fee income for investment contracts without DPF 

that refers to fees charged for the provision of investment management services for investment contracts without DPF, 

which usually vary with the amounts being managed, and the release of deferred fee income. For the investment 

management service fee charged, revenue is recognised as services are provided and the fees are deducted from the 

customers’ account balances.

Generally, a customer can cancel an investment contract without DPF at any time after contract inception, subject to a 

surrender charge which is not a significant component of revenue.

7. OPERATING PROFIT AFTER TAX
Operating profit after tax may be reconciled to net profit as follows:

US$m Note

Year ended 
31 December

2021

Year ended 
31 December

2020

Operating profit after tax 9 6,455 5,986

Non-operating items, net of related changes in insurance and 
 investment contract liabilities and taxes:

 Short-term fluctuations in investment return related to equities and 
  real estate(1) (273) (425)

 Reclassification of revaluation (gains)/losses for property held 
  for own use(1) (66) 52

 Corporate transaction related costs (49) (56)

 Implementation costs for new accounting standards (43) (30)

 Other non-operating investment return and other items(2) 1,453 252

Subtotal(3) 1,022 (207)

Net profit 7,477 5,779

Operating profit after tax attributable to:

 Shareholders of AIA Group Limited 6,409 5,942

 Non-controlling interests 46 44

Net profit attributable to:

 Shareholders of AIA Group Limited 7,427 5,779

 Non-controlling interests 50 –

Notes:

(1) Short-term fluctuations in investment return include the revaluation gains and losses for property held for own use. This amount is then reclassified 
out of net profit to conform to IFRS measurement and presentation.

(2) Includes the tax expense relating to provisions for uncertain tax positions in the year ended 31 December 2020.

(3) The amount is net of tax of US$40m (2020: US$(360)m). The gross amount before tax is US$982m (2020: US$153m).

Operating profit is determined using, among others, expected long-term investment return for equities and real estate. 

Short-term fluctuations between expected long-term investment return and actual investment return for these asset 

classes are excluded from operating profit. The assumptions used to determine expected long-term investment return are 

the same, in all material respects, as those used by the Group in determining its embedded value and are disclosed in the 

Supplementary Embedded Value Information.
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8. TOTAL WEIGHTED PREMIUM INCOME AND ANNUALISED NEW PREMIUMS
For management decision-making and internal performance management purposes, the Group measures business 

volumes during the year using a performance measure referred to as total weighted premium income (TWPI). The Group 

measures new business activity using a performance measure referred to as annualised new premiums (ANP). The 

presentation of this note is consistent with our reportable segment presentation in note 9.

TWPI consists of 100 per cent of renewal premiums, 100 per cent of first year premiums and 10 per cent of single premiums, 

before reinsurance ceded, and includes deposits and contributions for contracts that are accounted for as deposits in 

accordance with the Group’s accounting policies.

Management considers that TWPI provides an indicative volume measure of transactions undertaken in the reporting 

period that have the potential to generate profits for shareholders. The amounts shown are not intended to be indicative of 

premiums and fee income recorded in the consolidated income statement.

ANP is a key internal measure of new business activities, which consists of 100 per cent of annualised first year premiums 

and 10 per cent of single premiums, before reinsurance ceded. ANP excludes new business of pension business, personal 

lines and motor insurance.

TWPI
US$m

Year ended
31 December

2021

Year ended 
31 December

2020

TWPI by geography

Mainland China 6,999 5,622

Hong Kong 11,904 13,042

Thailand 4,428 4,462

Singapore 3,433 3,088

Malaysia 2,479 2,216

Other Markets 7,616 6,978

Total 36,859 35,408

First year premiums by geography

Mainland China 1,355 1,149

Hong Kong 771 910

Thailand 596 605

Singapore 374 342

Malaysia 421 321

Other Markets 988 1,013

Total 4,505 4,340

Single premiums by geography

Mainland China 236 322

Hong Kong 3,069 1,891

Thailand 538 239

Singapore 1,419 1,319

Malaysia 319 243

Other Markets 960 924

Total 6,541 4,938
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8. TOTAL WEIGHTED PREMIUM INCOME AND ANNUALISED NEW PREMIUMS (continued)

TWPI (continued)
US$m

Year ended
31 December

2021

Year ended 
31 December

2020

Renewal premiums by geography

Mainland China 5,620 4,441

Hong Kong 10,826 11,943

Thailand 3,778 3,833

Singapore 2,917 2,614

Malaysia 2,026 1,871

Other Markets 6,533 5,872

Total 31,700 30,574

ANP
US$m

Year ended
31 December

2021

Year ended 
31 December

2020

ANP by geography

Mainland China 1,404 1,197

Hong Kong 1,106 1,138

Thailand 677 661

Singapore 549 520

Malaysia 491 369

Other Markets 1,420 1,334

Total 5,647 5,219
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9. SEGMENT INFORMATION
The Group’s operating segments, based on the reports received by the Group’s chief operating decision-maker, considered 

to be the Executive Committee (ExCo), are each of the geographical markets in which the Group operates. Each of the 

reportable segments, other than the “Group Corporate Centre” segment, writes life insurance business, providing life 

insurance, accident and health insurance and savings plans to customers in its local market, and distributes related 

investment and other financial services products. The reportable segments are Mainland China, Hong Kong (including 

Macau), Thailand, Singapore (including Brunei), Malaysia, Other Markets and Group Corporate Centre. Other Markets 

includes the Group’s operations in Australia, Cambodia, Indonesia, Myanmar, New Zealand, the Philippines, South Korea, 

Sri Lanka, Taiwan (China), Vietnam and India. The activities of the Group Corporate Centre segment consist of the Group’s 

corporate functions, shared services and eliminations of intra-group transactions.

The acquired subsidiary and respective operations mentioned in note 5 are included under the operations in Hong Kong 

(including Macau).

As each reportable segment other than the Group Corporate Centre segment focuses on serving the life insurance needs 

of its local market, there are limited transactions between reportable segments. The key performance indicators reported 

in respect of each segment are:

• ANP;

• TWPI;

• investment return;

• operating expenses;

• operating profit after tax attributable to shareholders of AIA Group Limited;

• expense ratio, measured as operating expenses divided by TWPI;

• operating margin, measured as operating profit after tax expressed as a percentage of TWPI; and

• operating return on shareholders’ allocated equity measured as operating profit after tax attributable to shareholders 

of AIA Group Limited expressed as a percentage of the simple average of opening and closing shareholders’ allocated 

segment equity (being the segment assets less segment liabilities in respect of each reportable segment less non-

controlling interests and fair value reserve).

Business volumes in respect of the Group’s five largest customers are less than 30 per cent of premiums and fee income.

The Group provides deferred tax liabilities in respect of unremitted earnings in jurisdictions where withholding tax charge 

would be incurred upon dividend distribution. On 1 October 2020, AIA Company Limited (AIA Co.) converted its Mainland 

China business to a wholly-owned subsidiary, AIA Life Insurance Company Limited, which was incorporated in Shanghai 

on 9 July 2020. Upon the conversion of the Mainland China business to AIA Life Insurance Company Limited, any future 

dividends to the Group from this subsidiary are subject to withholding tax at the applicable tax rate in Mainland China 

(currently at 5 per cent). Consequently, deferred tax liability in respect of unremitted earnings of this subsidiary was 

provided for in the year ended 31 December 2021 and 2020.

F-44



9. SEGMENT INFORMATION (continued)

US$m
Mainland 

China Hong Kong Thailand Singapore Malaysia
Other 

Markets

Group 
Corporate 

Centre Total

Year ended 31 December 2021

ANP 1,404 1,106 677 549 491 1,420 – 5,647

TWPI 6,999 11,904 4,428 3,433 2,479 7,616 – 36,859

Net premiums, fee income and 
 other operating revenue 
 (net of reinsurance ceded) 6,799 13,004 4,109 3,613 2,010 5,155 80 34,770

Investment return 1,359 4,178 1,181 1,453 596 1,210 654 10,631

Total revenue 8,158 17,182 5,290 5,066 2,606 6,365 734 45,401

Net insurance and investment 
 contract benefits 5,422 12,633 2,976 3,606 1,584 3,143 78 29,442

Commission and other 
 acquisition expenses 464 1,568 806 418 274 1,052 15 4,597

Operating expenses 545 454 277 234 228 1,031 262 3,031

Finance costs and other expenses 59 192 55 42 18 90 299 755

Total expenses 6,490 14,847 4,114 4,300 2,104 5,316 654 37,825

Share of losses from associates 
 and joint ventures – (1) – – – (10) – (11)

Operating profit before tax 1,668 2,334 1,176 766 502 1,039 80 7,565

Tax on operating profit before tax (297) (178) (216) (43) (99) (233) (44) (1,110)

Operating profit after tax 1,371 2,156 960 723 403 806 36 6,455

Operating profit after tax 
 attributable to:

 Shareholders of AIA Group 
  Limited 1,371 2,143 960 723 392 784 36 6,409

 Non-controlling interests – 13 – – 11 22 – 46

Key operating ratios:

Expense ratio 7.8% 3.8% 6.3% 6.8% 9.2% 13.5% – 8.2%

Operating margin 19.6% 18.1% 21.7% 21.1% 16.3% 10.6% – 17.5%

Operating return on shareholders’ 
 allocated equity 30.1% 15.9% 14.7% 17.9% 18.8% 8.8% – 12.8%

Operating profit before tax includes:

Finance costs 34 29 1 2 2 8 274 350

Depreciation and amortisation 106 95 23 30 23 101 29 407
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9. SEGMENT INFORMATION (continued)

US$m
Mainland 

China Hong Kong Thailand Singapore Malaysia
Other 

Markets

Group 
Corporate 

Centre Total

31 December 2021

Total assets 41,330 127,690 34,333 46,552 17,660 51,655 20,654 339,874

Total liabilities 35,289 108,980 26,386 41,488 15,449 41,690 9,658 278,940

Total equity 6,041 18,710 7,947 5,064 2,211 9,965 10,996 60,934

Shareholders’ allocated equity 4,696 14,914 6,624 4,174 2,107 8,790 10,755 52,060

Total assets include:

Investments in associates and 
 joint ventures – 2 – – 2 675 – 679

Segment information may be reconciled to the consolidated income statement as shown below:

US$m
Segment 

information

Short-term 
fluctuations in 

investment 
return related 

to equities and 
real estate

Other 
non-operating 

items(1)

Consolidated 
income 

statement

Year ended 31 December 2021

Net premiums, fee income 
 and other operating 
 revenue 34,770 - 7 34,777

Net premiums, fee income 
 and other operating 
 revenue

Investment return 10,631 (631) 2,748 12,748 Investment return

Total revenue 45,401 (631) 2,755 47,525 Total revenue

Net insurance and 
 investment contract 
 benefits 29,442 (340) 953 30,055

Net insurance and 
 investment contract 
 benefits

Other expenses 8,383 - 608 8,991 Other expenses

Total expenses 37,825 (340) 1,561 39,046 Total expenses

Share of losses from 
 associates and 
 joint ventures (11) - - (11)

Share of losses 
 from associates and 
 joint ventures

Operating profit before tax 7,565 (291) 1,194 8,468 Profit before tax

Note:

(1) Include unit-linked contracts.
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9. SEGMENT INFORMATION (continued)

US$m
Mainland 

China Hong Kong Thailand Singapore Malaysia
Other 

Markets

Group 
Corporate 

Centre Total

Year ended 31 December 2020

ANP 1,197 1,138 661 520 369 1,334 – 5,219

TWPI 5,622 13,042 4,462 3,088 2,216 6,978 – 35,408

Net premiums, fee income and 
 other operating revenue 
 (net of reinsurance ceded) 5,594 13,879 4,238 3,395 1,818 4,655 87 33,666

Investment return 1,083 3,511 1,268 1,274 573 1,184 505 9,398

Total revenue 6,677 17,390 5,506 4,669 2,391 5,839 592 43,064

Net insurance and investment 
 contract benefits 4,421 12,878 3,224 3,357 1,537 2,858 71 28,346

Commission and other 
 acquisition expenses 365 1,618 773 414 244 974 14 4,402

Operating expenses 439 464 235 222 190 943 202 2,695

Finance costs and other expenses 38 186 53 52 16 86 227 658

Total expenses 5,263 15,146 4,285 4,045 1,987 4,861 514 36,101

Share of (losses)/profit from 
 associates and joint ventures – (1) – – 1 (17) – (17)

Operating profit before tax 1,414 2,243 1,221 624 405 961 78 6,946

Tax on operating profit before tax (194) (170) (234) (3) (73) (250) (36) (960)

Operating profit after tax 1,220 2,073 987 621 332 711 42 5,986

Operating profit after tax 
 attributable to:

 Shareholders of AIA Group Limited 1,220 2,059 987 621 326 687 42 5,942

 Non-controlling interests – 14 – – 6 24 – 44

Key operating ratios:

Expense ratio 7.8% 3.6% 5.3% 7.2% 8.6% 13.5% – 7.6%

Operating margin 21.7% 15.9% 22.1% 20.1% 15.0% 10.2% – 16.9%

Operating return on 
 shareholders’ allocated equity 29.7% 18.8% 15.1% 16.7% 17.0% 7.9% – 13.0%

Operating profit before tax includes:

Finance costs 20 31 1 2 2 9 224 289

Depreciation and amortisation 88 104 22 31 22 108 32 407
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9. SEGMENT INFORMATION (continued)

US$m
Mainland 

China Hong Kong Thailand Singapore Malaysia
Other 

Markets

Group 
Corporate 

Centre Total

31 December 2020

Total assets 34,919 113,933 38,640 45,994 17,715 55,644 19,276 326,121

Total liabilities 29,989 95,598 28,730 40,640 15,445 44,369 7,682 262,453

Total equity 4,930 18,335 9,910 5,354 2,270 11,275 11,594 63,668

Shareholders’ allocated equity 4,407 11,999 6,421 3,916 2,060 8,936 10,291 48,030

Total assets include:

Investments in associates and 
 joint ventures – 3 – – 2 601 – 606

Segment information may be reconciled to the consolidated income statement as shown below:

US$m
Segment 

information

Short-term 
fluctuations in 

investment 
return related 

to equities and 
real estate

Other 
non-operating 

items(1)

Consolidated 
income 

statement

Year ended 31 December 2020

Net premiums, fee income 
 and other operating 
 revenue 33,666 – (14) 33,652

Net premiums, fee income 
 and other operating 
 revenue

Investment return 9,398 820 6,489 16,707 Investment return

Total revenue 43,064 820 6,475 50,359 Total revenue

Net insurance and 
 investment contract 
 benefits 28,346 1,302 5,091 34,739

Net insurance and 
 investment contract 
 benefits

Other expenses 7,755 – 578 8,333 Other expenses

Total expenses 36,101 1,302 5,669 43,072 Total expenses

Share of losses from 
 associates and 
 joint ventures (17) – – (17)

Share of losses from 
 associates and 
 joint ventures

Operating profit before tax 6,946 (482) 806 7,270 Profit before tax

Note:

(1) Include unit-linked contracts.
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10. REVENUE
Investment return

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Interest income 7,344 7,055

Dividend income 1,150 932

Rental income(1) 166 172

Investment income 8,660 8,159

Available for sale

Net realised gains from debt securities 2,405 1,442

Net gains of available for sale financial assets reflected 
 in the consolidated income statement 2,405 1,442

At fair value through profit or loss

Net (losses)/gains of debt securities (960) 1,192

Net gains of equity shares and interests in investment funds 2,028 5,436

Net fair value movement on derivatives 28 958

Net gains in respect of financial instruments at fair value through profit or loss 1,096 7,586

Net fair value movement of investment property 65 (292)

Net foreign exchange gains/(losses) 579 (132)

Other net realised losses (57) (56)

Investment experience 4,088 8,548

Investment return 12,748 16,707

Note:

(1) Represents rental income from operating leases contracts in which the Group acts as a lessor.

Foreign currency movements resulted in the following gains/(losses) recognised in the consolidated income statement 

(other than gains and losses arising on items measured at fair value through profit or loss):

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Foreign exchange gains/(losses) 524 (68)

Other operating revenue
The balance of other operating revenue largely consists of asset management fees, administrative fees and membership 

fees.
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11. EXPENSES

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Insurance contract benefits 16,194 14,808

Change in insurance contract liabilities 15,750 20,752

Investment contract benefits 437 1,305

Insurance and investment contract benefits 32,381 36,865

Insurance and investment contract benefits ceded (2,326) (2,126)

Insurance and investment contract benefits, net of reinsurance ceded 30,055 34,739

Commission and other acquisition expenses incurred 5,687 5,566

Deferral and amortisation of acquisition costs (1,090) (1,164)

Commission and other acquisition expenses 4,597 4,402

Employee benefit expenses 1,899 1,727

Depreciation 268 265

Amortisation 93 92

Other operating expenses(1) 771 611

Operating expenses 3,031 2,695

Investment management expenses and others 621 580

Depreciation on property held for own use 33 32

Restructuring and other non-operating costs(2) 338 285

Change in third-party interests in consolidated investment funds 14 47

Other expenses 1,006 944

Finance costs 357 292

Total 39,046 43,072

Other operating expenses include auditors’ remuneration of US$28m (2020: US$25m), an analysis of which is set out 

below:

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Audit services 21 20

Non-audit services, including:

 Audit-related services 5 4

 Tax services 1 1

 Other services 1 –

Total 28 25

Notes:

(1) Includes payments for short-term leases of US$6m (2020: US$7m).

(2) Restructuring costs represent costs related to restructuring programmes and are primarily comprised of redundancy and contract termination 
costs. Other non-operating costs primarily consist of corporate transaction related costs, implementation costs for new accounting standards and 
other items that are not expected to be recurring in nature.
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11. EXPENSES (continued)

Depreciation consists of:

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Computer hardware, fixtures and fittings and others 88 86

Right-of-use assets

 Property held for own use 180 178

 Fixtures and fittings and others – 1

Total 268 265

Finance costs may be analysed as:

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Repurchase agreements 34 17

Medium-term notes and securities 301 248

Other loans 8 11

Lease liabilities 14 16

Total 357 292

Employee benefit expenses consist of:

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Wages and salaries 1,548 1,416

Share-based compensation 80 72

Pension costs – defined contribution plans 121 93

Pension costs – defined benefit plans 11 14

Other employee benefit expenses 139 132

Total 1,899 1,727
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12. INCOME TAX

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Tax charged in the consolidated income statement

Current income tax – Hong Kong Profits Tax 173 158

Current income tax – overseas 808 901

Deferred income tax on temporary differences 10 432

Total 991 1,491

Corporate income tax
The provision for Hong Kong Profits Tax is calculated at 16.5 per cent. Taxation for overseas subsidiaries and branches is 

charged at the appropriate current rates of taxation ruling in the relevant jurisdictions of which the most significant 

jurisdictions are outlined below.

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Mainland China 25% 25%

Hong Kong 16.5% 16.5%

Thailand 20% 20%

Singapore 17% 17%

Malaysia 24% 24%

Other Markets 12% – 30% 12% – 30%

The table above reflects the principal rate of corporate income tax as at the end of each year. The rates reflect enacted or 

substantively enacted corporate tax rates throughout the year in each jurisdiction.

In 2021, changes in the corporate income tax rates have been enacted in the Philippines and Sri Lanka. For the Philippines, 

the corporate income tax rate changed from 30 per cent to 25 per cent effective from 1 July 2020. For Sri Lanka, the 

corporate income tax rate changed from 28 per cent to 24 per cent effective from 1 January 2020.

AIA Korea is currently subject to an effective corporate income tax of 27.5 per cent, which includes an Accumulated 

Earnings Tax. Based on current regulations, the corporate income tax rate will revert to 24.2 per cent from 1 January 2023.

Starting from 2020 onwards, the Indonesian government enacted a change in the corporate income tax rate from 25 per 

cent to 22 per cent.

Withholding tax on dividends
In some jurisdictions where the Group operates, dividends remitted by subsidiaries to the Group are subject to withholding 

tax. The Group recognises deferred tax liabilities in respect of unremitted earnings of operations in jurisdictions where 

withholding tax charge would be incurred upon dividend distribution.
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12. INCOME TAX (continued)

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Income tax reconciliation

Profit before income tax 8,468 7,270

Tax calculated at domestic tax rates applicable to profits in the respective jurisdictions 1,559 1,258

Reduction in tax payable from:

 Life insurance tax(1) (192) (55)

 Exempt investment income (501) (330)

 Utilisation of previously unrecognised deferred tax assets – (15)

 Adjustments in respect of prior years (2) –

 Change in tax rate and law (37) (8)

 Others (2) –

(734) (408)

Increase in tax payable from:

 Withholding taxes 132 25

 Disallowed expenses 12 66

 Unrecognised deferred tax assets 18 –

 Provisions for uncertain tax positions(2) 4 184

 Adjustments in respect of prior years – 106

 Others – 260

166 641

Total income tax expense 991 1,491

Notes:

(1) Life insurance tax refers to the differences which arise where the tax regime specific to the life insurance business does not adopt net income as 
the basis for calculating taxable profit, for example Hong Kong, where life business taxable profit is derived from life premiums.

(2) Provisions for uncertain tax positions relate to situations where the Group’s interpretation of the relevant law or regulation may differ from that of 
the tax authorities. Provisions are recognised based on management’s judgement and best estimate in relation to the probability or likelihood of 
different outcomes arising, which is subject to periodic re-assessment. Due to the uncertainty associated with these items, there remains a 
possibility that the final outcomes may differ on conclusion of the relevant tax matters at a future date.
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12. INCOME TAX (continued)

The movement in net deferred tax liabilities in the year may be analysed as set out below:

US$m

Net deferred 
tax asset/

(liability) at 
1 January

Acquisition 
of a

subsidiary(3)

Credited/(charged) to other 
comprehensive income

Net deferred 
tax asset/

(liability) at 
year end

Credited/
(charged) to 

the income 
statement

Fair value 
reserve(2)

Foreign 
exchange Others

31 December 2021

Revaluation of financial 
 instruments (2,473) (12) (172) 779 (2) – (1,880)

Deferred acquisition costs (3,608) – (171) – 122 – (3,657)

Insurance and investment 
 contract liabilities 304 43 664 – (25) – 986

Withholding taxes (202) – (84) – 13 – (273)

Provision for expenses 144 – 4 – (5) (4) 139

Losses available for offset 
 against future taxable income 249 3 – – (7) – 245

Life surplus(1) (929) – (53) – 33 (7) (956)

Others (364) – (198) – 26 – (536)

Total (6,879) 34 (10) 779 155 (11) (5,932)

US$m

Net deferred 
tax asset/

(liability) at 
1 January

Acquisition 
of a

subsidiary(3)

Credited/(charged) to other 
comprehensive income

Net deferred 
tax asset/

(liability) at 
year end

Credited/
(charged) to 

the income 
statement

Fair value 
reserve(2)

Foreign 
exchange Others

31 December 2020

Revaluation of financial 
 instruments (2,435) – 55 (96) 3 – (2,473)

Deferred acquisition costs (3,339) – (141) – (128) – (3,608)

Insurance and investment 
 contract liabilities 626 – (307) – (15) – 304

Withholding taxes (203) – 9 – (8) – (202)

Provision for expenses 215 – (76) – 4 1 144

Losses available for offset 
 against future taxable income 170 – 71 – 8 – 249

Life surplus(1) (760) – (152) – (17) – (929)

Others (465) – 109 – (6) (2) (364)

Total (6,191) – (432) (96) (159) (1) (6,879)

Notes:

(1) Life surplus relates to the temporary difference which arises where the taxable profits are based on actual distributions from the long-term fund. 
This primarily relates to Singapore and Malaysia.

(2) Of the fair value reserve deferred tax credit of US$779m for 2021 (2020: tax charge of US$96m), tax credit of US$703m (2020: tax charge of 
US$194m) relates to fair value gains or losses on available for sale financial assets and tax credit of US$76m (2020: tax credit of US$98m) relates 
to fair value gains on available for sale financial assets transferred to income on disposal.

(3) The amount of US$34m represents a one-time adjustment in respect of the acquisition of AIA Everest.
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12. INCOME TAX (continued)

The principal temporary differences arise from the basis of recognition of insurance and investment contract liabilities, 

revaluation of certain financial assets and liabilities including derivative contracts, deferred acquisition costs and the 

future taxes arising on the surplus in life funds where the relevant local tax regime is distributions-based.

Deferred tax assets are recognised to the extent that sufficient future taxable profits will be available for realisation. The 

Group has not recognised deferred tax assets of US$56m (2020: US$65m) on tax losses and the temporary difference on 

insurance and investment contract liabilities arising from different accounting and statutory/tax reserving methodology 

for certain branches and subsidiaries on the basis that they have histories of tax losses and there is insufficient evidence 

that future profits will be available.

The Group has not provided deferred tax liabilities of US$277m (2020: US$295m) in respect of unremitted earnings of 

operations in jurisdictions from which a withholding tax charge would be incurred upon distribution as the Group does not 

consider it probable that this portion of accumulated earnings will be remitted in the foreseeable future.

The Group has unused income tax losses carried forward in Mainland China, Hong Kong, Macau, Thailand, Singapore, 

Malaysia, Australia, Cambodia, Myanmar, New Zealand, the Philippines, South Korea, Sri Lanka and Taiwan (China). The tax 

losses of Hong Kong, Singapore, Australia and New Zealand can be carried forward indefinitely. The tax losses of remaining 

branches and subsidiaries are due to expire within the periods ending 2024 (Macau and Myanmar), 2026 (the Philippines, 

Sri Lanka, Thailand, Cambodia and Mainland China), 2028 (Malaysia), 2030 (Taiwan (China)) and 2031 (South Korea).
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13. EARNINGS PER SHARE
Basic
Basic earnings per share is calculated by dividing the net profit attributable to shareholders of AIA Group Limited by the 

weighted average number of ordinary shares in issue during the year. The shares held by employee share-based trusts are 

not considered to be outstanding from the date of the purchase for the purposes of computing basic and diluted earnings 

per share.

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Net profit attributable to shareholders of AIA Group Limited (US$m) 7,427 5,779

Weighted average number of ordinary shares in issue (million) 12,066 12,060

Basic earnings per share (US cents per share) 61.55 47.92

Diluted
Diluted earnings per share is calculated by adjusting the weighted average number of ordinary shares outstanding to 

assume conversion of all dilutive potential ordinary shares. As of 31 December 2021 and 2020, the Group has potentially 

dilutive instruments which are the share options, restricted share units, restricted stock purchase units and restricted 

stock subscription units granted to eligible directors, officers, employees and agents under various share-based 

compensation plans as described in note 40.

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Net profit attributable to shareholders of AIA Group Limited (US$m) 7,427 5,779

Weighted average number of ordinary shares in issue (million) 12,066 12,060

Adjustment for share options, restricted share units, restricted stock purchase units 
 and restricted stock subscription units granted under share-based compensation 
 plans (million) 21 20

Weighted average number of ordinary shares for diluted earnings per share (million) 12,087 12,080

Diluted earnings per share (US cents per share) 61.45 47.84

At 31 December 2021, 1,839,793 share options (2020: 9,156,477) were excluded from the diluted weighted average 

number of ordinary shares calculation as their effect would have been anti-dilutive.

Operating profit after tax per share
Operating profit after tax (see note 7) per share is calculated by dividing the operating profit after tax attributable to 

shareholders of AIA Group Limited by the weighted average number of ordinary shares in issue during the year. As of 31 

December 2021 and 2020, the Group has potentially dilutive instruments which are the share options, restricted share 

units, restricted stock purchase units and restricted stock subscription units granted to eligible directors, officers, 

employees and agents under various share-based compensation plans as described in note 40.

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Basic (US cents per share) 53.12 49.27

Diluted (US cents per share) 53.02 49.19
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14. DIVIDENDS
Dividends to shareholders of the Company attributable to the year:

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Interim dividend declared and paid of 38.00 Hong Kong cents per share 
 (2020: 35.00 Hong Kong cents per share) 589 545

Final dividend proposed after the reporting date of 108.00 Hong Kong cents per share 
 (2020: 100.30 Hong Kong cents per share)(1) 1,671 1,561

Total 2,260 2,106

Notes:

(1) Based upon shares outstanding at 31 December 2021 and 2020 that are entitled to a dividend, other than those held by employee share-based 
trusts.

(2) Interim dividends on ordinary shares are recognised when they have been paid. Final dividends on ordinary shares are recognised when they have 
been approved by shareholders.

The above final dividend was proposed by the Board on 11 March 2022 subject to shareholders’ approval at the AGM to be 

held on 19 May 2022. The proposed final dividend has not been recognised as a liability at the reporting date.

Dividends to shareholders of the Company attributable to the previous financial period, approved and paid during the year:

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Final dividend in respect of the previous financial year, approved and 
 paid during the year of 100.30 Hong Kong cents per share 
 (2020: 93.30 Hong Kong cents per share) 1,558 1,452
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15. INTANGIBLE ASSETS

US$m Goodwill
Computer 

software

Distribution 
and other 

rights Total

Cost

At 1 January 2020 1,555 687 895 3,137

 Additions – 130 3 133

 Measurement period adjustment 18 – – 18

 Disposals – (22) (2) (24)

 Foreign exchange movements 86 28 15 129

At 31 December 2020 1,659 823 911 3,393

 Additions – 144 311 455

 Acquisition of a subsidiary 274 1 – 275

 Disposals and derecognition – (23) (309) (332)

 Foreign exchange movements (79) (22) (10) (111)

At 31 December 2021 1,854 923 903 3,680

Accumulated amortisation

At 1 January 2020 (4) (422) (191) (617)

 Amortisation charge for the year – (92) (50) (142)

 Disposals – 16 2 18

 Foreign exchange movements – (14) (4) (18)

At 31 December 2020 (4) (512) (243) (759)

 Amortisation charge for the year – (93) (46) (139)

 Disposals and derecognition – 20 86 106

 Foreign exchange movements – 16 10 26

At 31 December 2021 (4) (569) (193) (766)

Net book value

At 31 December 2020 1,655 311 668 2,634

At 31 December 2021 1,850 354 710 2,914

Intangible assets in this note exclude deferred acquisition and origination costs, which are separately disclosed with 

further details provided in note 20.

The Group holds other intangible assets for its long-term use and, accordingly, the annual amortisation charge approximates 

to the amount expected to be recovered through consumption within 12 months after the end of the reporting period.

As at 31 December 2020, the carrying amount of distribution and other rights was US$668m, a significant proportion of 

which was related to the bancassurance partnership with Citibank, N.A. (Citibank). In April 2021, Citibank announced 

publicly that it will pursue an exit from its consumer banking business in the markets covered by the bancassurance 

partnership except for Hong Kong and Singapore. During the year ended 31 December 2021, the Group and Citibank have 

signed an amendment agreement to amend certain terms of the bancassurance partnership agreement. As part of the 

amendment agreement and arrangement, the Group has recognised a receivable asset in relation to the remaining 

unamortised portion of the upfront payments for the exit markets. There was no resulting material impact on the Group’s 

financial performance.
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15. INTANGIBLE ASSETS (continued)

Impairment tests for goodwill
Goodwill represents the excess of the cost of an acquisition over the fair value of the Group’s share of the net identifiable 

assets of the acquired subsidiary at the date of acquisition.

Goodwill arises primarily in respect of the Group’s insurance businesses in Malaysia of US$704m (2020: US$731m), 

Australia of US$609m (2020: US$646m), Hong Kong of US$274m (2020: nil) and New Zealand of US$164m (2020: 

US$174m). Goodwill is tested for impairment by comparing the carrying amount of the cash-generating unit (group of 

units), including goodwill, to the recoverable amount of that cash-generating unit (group of units). If the recoverable 

amount of the unit (group of units) exceeds the carrying amount of the unit (group of units), the goodwill allocated to that 

unit (group of units) shall be regarded as not impaired. The recoverable amount is the value in use of the cash-generating 

unit (group of units) unless otherwise stated.

The value in use is determined by calculating as an actuarially determined appraisal value, based on embedded value of 

the business and the present value of expected future new business of the cash-generating unit (group of units). The 

present value of expected future new business is based on financial budgets approved by management, typically covering 

a three year period unless otherwise stated. These financial budgets reflect management’s best estimate of future profit 

based on historical experience and best estimate operating assumptions such as premium and expenses. Further, the 

present value of expected future new business beyond this initial three year period are extrapolated using a perpetual 

growth rate, which typically does not exceed the long-term expected Gross Domestic Product (GDP) growth of the 

geographical area in which the cash flows supporting the goodwill are generated.

The key assumptions used in the embedded value calculations include risk discount rate, investment returns, mortality, 

morbidity, persistency, expenses and inflation. In the majority of instances these assumptions are aligned to those 

assumptions detailed in Section 5 of Supplementary Embedded Value Information. The present value of expected future 

new business is calculated based on a combination of indicators which include, among others, taking into account recent 

production mix, business strategy, market trends and risk associated with the future new business projections. The risk 

discount rates that are used in the value in use of in-force business and present value of expected future new business 

ranges from 7 per cent to 16 per cent (2020: 8 per cent to 16 per cent) and the perpetual growth rates for future new 

business cash flows of 3 per cent was used, where applicable, to extrapolate the present value of expected future new 

business beyond the initial three year period; the rate was determined by reference to the long-term expected GDP growth 

of the geographical area in which the cash flows supporting the goodwill are generated. The Group may apply alternative 

methods to estimate the value of future new business if the described method is not appropriate under the circumstances.
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16. INVESTMENTS IN ASSOCIATES AND JOINT VENTURES

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Group

Investments in associates 646 592

Investments in joint ventures 33 14

Total 679 606

Associates are entities over which the Group has significant influence, but which it does not control or joint control. 

Generally, it is presumed that the Group has significant influence if it has between 20 per cent and 50 per cent of voting 

rights. Joint ventures are entities whereby the Group and other parties undertake an economic activity which is subject to 

joint control arising from a contractual agreement.

Investments in associates and joint ventures are accounted for using the equity method of accounting. Goodwill arising on 

associates and joint ventures is included within the carrying value of those investments. These are held for their long-term 

contribution to the Group’s performance, therefore all amounts are expected to be realised more than 12 months after the 

end of the reporting period.

The Group’s interests in its principal associates and joint ventures are as follows:

Group’s interest %

Place of 
incorporation

Principal 
activity

Type of 
shares held

As at 
31 December 

2021

As at 
31 December 

2020

Tata AIA Life Insurance Company Limited India Insurance Ordinary 49% 49%

All associates and joint ventures are unlisted.

Aggregated financial information of associates and joint ventures
The investments in the associates and joint ventures are measured using the equity method. The following table analyses, 

in aggregate, the carrying amount and share of losses and other comprehensive income/(expense) of these associates and 

joint ventures.

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Carrying amount in the statement of financial position 679 606

Losses from continuing operations (11) (17)

Other comprehensive income/(expense) 43 (14)

Total comprehensive income/(expense) 32 (31)
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17. PROPERTY, PLANT AND EQUIPMENT

US$m
Property held 

for own use
Computer 
hardware

Fixtures and 
fittings and 

others Total

Cost or revaluation

At 1 January 2020 2,741 221 585 3,547

 Additions 118 28 51 197

 Disposals (32) (5) (27) (64)

 Decrease from valuation (107) – – (107)

 Foreign exchange movements 33 5 11 49

At 31 December 2020 2,753 249 620 3,622

 Additions 196 28 45 269

 Disposals (94) (15) (27) (136)

 Net transfer from investment property 15 – – 15

 Increase from valuation 76 – – 76

 Foreign exchange movements (47) (8) (17) (72)

At 31 December 2021 2,899 254 621 3,774

Accumulated depreciation

At 1 January 2020 (143) (179) (360) (682)

 Depreciation charge for the year (210) (24) (63) (297)

 Disposals 32 4 24 60

 Revaluation adjustment 30 – – 30

 Foreign exchange movements – (4) (7) (11)

At 31 December 2020 (291) (203) (406) (900)

 Depreciation charge for the year (213) (27) (61) (301)

 Disposals 80 14 24 118

 Revaluation adjustment 31 – – 31

 Foreign exchange movements 3 7 12 22

At 31 December 2021 (390) (209) (431) (1,030)

Net book value

At 31 December 2020 2,462 46 214 2,722

At 31 December 2021 2,509 45 190 2,744

The Group leases various properties, computer hardware, fixtures, fittings and other small items as a lessee. These leases, 

except for short-term leases and leases of low-value assets, are recognised as right-of-use assets and lease liabilities at 

the date at which the leased assets are available for use by the Group. Right-of-use assets are presented as a component 

of property, plant and equipment or investment property while lease liabilities are presented as a component of other 

liabilities (see notes 18 and 34). The depreciation charge for right-of-use assets, by class of underlying asset, and finance 

cost on lease liabilities are disclosed in note 11. Assets and liabilities arising from a lease are initially measured on a 

present value basis. A maturity analysis of the Group’s lease liabilities is disclosed in note 38.

Extension and termination options are included in a number of leases across the Group. These terms are used to maximise 

operational flexibility in terms of managing contracts. The majority of extension and termination options held are exercisable 

only by the Group and not by the respective lessor.
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17. PROPERTY, PLANT AND EQUIPMENT (continued)

Right-of-use assets in relation to leases are reported within property, plant and equipment. The carrying amount of right-

of-use assets, by class of underlying asset, is set out below:

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Property held for own use 1,473 1,438

Fixtures and fittings and others 3 4

Total 1,476 1,442

Additions to right-of-use assets for the year ended 31 December 2021 were US$171m (2020: US$103m).

Properties held for own use and right-of-use assets with respect to the Group’s interest in leasehold land and land use 

rights associated with property held for own use are carried at fair value at the reporting date less accumulated depreciation. 

The fair value at the reporting date is determined by independent professional valuers. Details of valuation techniques and 

process are disclosed in notes 3 and 23. All other property, plant and equipment and right-of-use assets in relation to other 

leased property, plant and equipment are carried at cost less accumulated depreciation and any accumulated impairment 

losses.

During the year, US$46m expenditure (2020: US$22m) recognised in the carrying amount of property held for own use 

was in the course of its construction. Increase from revaluation on property held for own use of US$107m (2020: Decrease 

of US$77m) were taken to other comprehensive income, of which US$66m was related to right-of-use assets (2020: 

Decrease of US$66m).

If property held for own use (excluding right-of-use assets) were stated on a historical cost basis, the carrying value would 

be US$357m (2020: US$345m). Similarly, stated on a historical basis the carrying value of the right-of-use assets related 

to the Group’s interest in leasehold land and land use rights associated with property held for own use would be US$876m 

(2020: US$878m). The Group holds property, plant and equipment for its long-term use and, accordingly, the annual 

depreciation charge approximates to the amount expected to be recovered through consumption within 12 months after 

the end of the reporting period.
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18. INVESTMENT PROPERTY
US$m

Fair value

At 1 January 2020 4,834

 Additions and capitalised subsequent expenditures 29

 Disposals (1)

 Fair value losses (292)

 Foreign exchange movements 69

At 31 December 2020 4,639

 Additions and capitalised subsequent expenditures 139

 Disposals (4)

 Net transfers to property, plant and equipment (15)

 Fair value gains 65

 Foreign exchange movements (108)

At 31 December 2021 4,716

Investment property, including land and buildings, is initially recognised at cost with changes in fair values in subsequent 

periods recognised in the consolidated income statement. The fair values at the reporting date are determined by 

independent professional valuers. Details of valuation techniques and process are disclosed in notes 3 and 23. 

The Group leases out its investment property under operating leases. The leases typically run for an initial period of one to 

ten years, with an option to renew the lease based on future negotiations. Lease payments are usually negotiated every one 

to five years to reflect market rentals. There were not any material contingent rentals earned as income for the period. 

Rental income generated from investment property amounted to US$166m (2020: US$172m). Direct operating expenses 

(including repair and maintenance) on investment property that generates rental income amounted to US$32m (2020: 

US$27m).

The Group owns investment property in the form of freehold land outside Hong Kong and leasehold land. Leasehold land 

which is held for long-term rental or capital appreciation or both that is not occupied by the Group is classified as investment 

property. They are leased out under operating leases and are initially recognised as right-of-use assets at cost, with 

changes in fair values in subsequent periods recognised in the consolidated income statement. The Group does not hold 

freehold land in Hong Kong.

The future undiscounted lease payments under operating leases that the Group expects to receive in future periods may 

be analysed as follows:

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Leases of investment property classified as operating leases

Expiring no later than one year 132 132

Expiring later than one year and no later than two years 97 99

Expiring later than two years and no later than three years 75 56

Expiring later than three years and no later than four years 28 44

Expiring later than four years and no later than five years 10 13

Expiring after five years or more 17 25

Total undiscounted lease receipts 359 369
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19. REINSURANCE ASSETS

US$m Note

As at 
31 December 

2021

As at 
31 December 

2020

Amounts recoverable from reinsurers 992 671

Ceded insurance and investment contract liabilities 27 3,999 3,889

Total(1) 4,991 4,560

Note:

(1) Including US$1,641m (2020: US$1,290m) which is expected to be recovered within 12 months after the end of the reporting period.

20. DEFERRED ACQUISITION AND ORIGINATION COSTS

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Carrying amount

Deferred acquisition costs on insurance contracts 28,385 27,549

Deferred origination costs on investment contracts 229 261

Value of business acquired 387 432

Less: Upfront reinsurance premium rebate (293) (327)

Total 28,708 27,915

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Movements in the year

At beginning of financial year 27,915 26,328

Deferral and amortisation of acquisition and origination costs 1,142 1,220

Foreign exchange movements (822) 559

Impact of assumption changes (52) (55)

Other movements 525 (137)

At end of financial year 28,708 27,915

Deferred acquisition and origination costs are expected to be recoverable over the mean term of the Group’s insurance and 

investment contracts, and liability adequacy testing is performed at least annually to confirm their recoverability. 

Accordingly, the annual amortisation charge, which varies with investment performance for certain universal life and unit-

linked products, approximates to the amount which is expected to be realised within 12 months of the end of the reporting 

period.
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21. FINANCIAL INVESTMENTS
The following tables analyse the Group’s financial investments by type and nature. The Group manages its financial 

investments in two distinct categories: unit-linked investments and policyholder and shareholder investments. The 

investment risk in respect of unit-linked investments is generally wholly borne by our customers, and does not directly 

affect the profit for the year before tax. Furthermore, unit-linked contract holders are responsible for allocation of their 

policy values amongst investment options offered by the Group. Although profit for the year before tax is not affected by 

unit-linked investments, the investment return from such financial investments is included in the Group’s profit for the year 

before tax, as the Group has elected the fair value option for all unit-linked investments with corresponding changes in 

insurance and investment contract liabilities for unit-linked contracts. Policyholder and shareholder investments include 

all financial investments other than unit-linked investments. The investment risk in respect of policyholder and shareholder 

investments is partially or wholly borne by the Group.

Policyholder and shareholder investments are further categorised as participating funds and other participating business 

with discretionary expected sharing with policyholders and underlying distinct investment portfolios (“Other participating 

business with distinct portfolios”), and other policyholder and shareholder. Other participating business with distinct 

portfolios refers to business where it is expected that the policyholder will receive, at the discretion of the insurer, additional 

benefits based on the performance of underlying segregated investment assets where this asset segregation is supported 

by an explicit statutory reserve and reporting in the relevant territory.

The reason for separately analysing financial investments held by participating funds and other participating business 

with distinct portfolios is that participating funds are subject to local regulations that generally prescribe a minimum 

proportion of policyholder participation in declared dividends, and for other participating business with distinct portfolios 

it is, as explained above, expected that the policyholder will receive, at the discretion of the insurer, additional benefits 

based on the performance of the underlying segregated investment assets where this asset segregation is supported by an 

explicit statutory reserve and reporting in the relevant territory. The Group has elected the fair value option for debt 

securities, equity shares and interests in investment funds of participating funds. For other participating business with 

distinct portfolio, the Group has elected the fair value option for equity shares and interests in investment funds and the 

available for sale classification for the majority of debt securities. The Group’s accounting policy is to record an insurance 

liability for the proportion of net assets of the participating funds and other participating business with distinct portfolio 

that would be allocated to policyholders assuming all performance would be declared as a dividend based upon policyholder 

participation as at the date of the consolidated statement of financial position as described in note 2.3. As a result, the 

Group’s net profit before tax for the year is impacted by the proportion of investment return that would be allocated to 

shareholders as described above.

Other policyholder and shareholder investments are distinct from unit-linked investments, participating funds and other 

participating business with distinct portfolios as there is not any direct contractual or regulatory requirement governing 

the amount, if any, for allocation to policyholders or it is not expected that the policyholder will receive at the discretion of 

the insurer additional benefits based on the performance of the underlying segregated investment assets where this asset 

segregation is supported by an explicit statutory reserve and reporting in the relevant territory. The Group has elected to 

apply the fair value option for equity shares and interests in investment funds in this category and the available for sale 

classification in respect of the majority of debt securities in this category. The investment risk from investments in this 

category directly impacts the Group’s financial statements. Although a proportion of investment return may be allocated to 

policyholders through policyholder dividends, the Group’s accounting policy for insurance and certain investment contract 

liabilities utilises a net level premium methodology that includes best estimates as at the date of issue for non-guaranteed 

participation. To the extent investment return from these investments either is not allocated to participating contracts or 

varies from the best estimates, it will impact the Group’s profit before tax.

In the following tables, “FVTPL” indicates financial investments classified at fair value through profit or loss and “AFS” 

indicates financial investments classified as available for sale.

F-65



21. FINANCIAL INVESTMENTS (continued)

Debt securities
In compiling the tables, external ratings have been used in accordance with the Group’s credit risk assessment framework. 

Where external ratings are not readily available an internal rating methodology has been adopted, if applicable.

Credit risk limits are set according to the Group’s credit risk assessment framework, which define the relative risk level of 

a debt security.

External ratings Internal ratings Reported as

Standard and Poor’s and Fitch Moody’s

AAA Aaa 1 AAA

AA+ to AA- Aa1 to Aa3 2+ to 2- AA

A+ to A- A1 to A3 3+ to 3- A

BBB+ to BBB- Baa1 to Baa3 4+ to 4- BBB

BB+ and below Ba1 and below 5+ and below Below investment grade

Debt securities by type comprise the following:

Policyholder and shareholder

Participating funds and 
other participating 

business with distinct 
portfolios

Other policyholder and 
shareholder Unit-linked

Consolidated 
investment 

funds(1)

US$m FVTPL AFS FVTPL AFS Subtotal FVTPL FVTPL Total

31 December 2021

Government bonds(2)

Thailand – – – 13,857 13,857 – – 13,857

Mainland China 5,819 – – 15,914 21,733 55 – 21,788

South Korea – – – 7,271 7,271 283 – 7,554

Singapore 3,716 – – 1,549 5,265 718 – 5,983

Philippines – – – 2,094 2,094 132 – 2,226

Malaysia 1,161 – – 823 1,984 123 – 2,107

Indonesia – – 176 569 745 128 – 873

Other 396 – 1,016 1,632 3,044 88 – 3,132

Subtotal 11,092 – 1,192 43,709 55,993 1,527 – 57,520

Notes:

(1) Consolidated investment funds reflect 100 per cent of assets and liabilities held by such funds.

(2) Government bonds include bonds issued in local or foreign currencies by the government of the country where respective business unit operates. 
The Group’s credit risk assessment framework does not apply credit risk limits on these government bonds, therefore credit ratings are not shown 
in the table. Of the total balance as at 31 December 2021, 98 per cent are rated as investment grade.
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21. FINANCIAL INVESTMENTS (continued)

Debt securities (continued)

Debt securities by type comprise the following: (continued)

Policyholder and shareholder

Participating funds and 
other participating 

business with distinct 
portfolios

Other policyholder and 
shareholder Unit-linked

Consolidated 
investment 

funds(1)

US$m FVTPL AFS FVTPL AFS Subtotal FVTPL FVTPL Total

31 December 2021

Other government and government 
 agency bonds(3)

AAA 2,682 689 7 2,948 6,326 194 288 6,808

AA 284 1,272 20 3,455 5,031 120 315 5,466

A 3,375 1,580 3 8,694 13,652 155 105 13,912

BBB 589 852 50 3,840 5,331 37 – 5,368

Below investment grade 26 23 13 315 377 5 – 382

Not rated – – – – – 29 24 53

Subtotal 6,956 4,416 93 19,252 30,717 540 732 31,989

Corporate bonds

AAA 11 633 – 342 986 23 13 1,022

AA 335 3,218 817 2,603 6,973 7 311 7,291

A 4,746 20,235 237 20,872 46,090 245 1,451 47,786

BBB 4,624 20,988 140 21,507 47,259 650 556 48,465

Below investment grade 400 223 1,010 1,741 3,374 129 69 3,572

Not rated – – 18 – 18 221 25 264

Subtotal 10,116 45,297 2,222 47,065 104,700 1,275 2,425 108,400

Structured securities(4)

AAA 60 – 122 20 202 95 – 297

AA 38 – – 135 173 – – 173

A 98 – – 596 694 9 – 703

BBB 71 – – 595 666 10 – 676

Below investment grade – – – 1 1 – – 1

Not rated 17 – 256 1 274 47 – 321

Subtotal 284 – 378 1,348 2,010 161 – 2,171

Total(5)(6) 28,448 49,713 3,885 111,374 193,420 3,503 3,157 200,080

Notes:

(1) Consolidated investment funds reflect 100 per cent of assets and liabilities held by such funds.

(3) Other government and government agency bonds comprise other bonds issued by government and government-sponsored institutions such as 
national, provincial and municipal authorities; government-related entities; multilateral development banks and supranational organisations.

(4) Structured securities include collateralised debt obligations, mortgage-backed securities and other asset-backed securities.

(5) Debt securities of US$9,238m are restricted due to local regulatory requirements.

(6) AFS debt securities with contractual terms that give rise to cash flows qualifying as SPPI in accordance with IFRS 9 amounted to US$160,465m 
with 98 per cent rated as investment grade.
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21. FINANCIAL INVESTMENTS (continued)

Debt securities (continued)

Debt securities by type comprise the following: (continued)

Policyholder and shareholder

Participating funds and 
other participating 

business with distinct 
portfolios

Other policyholder and 
shareholder Unit-linked

Consolidated 
investment 

funds(1)

US$m FVTPL AFS FVTPL AFS Subtotal FVTPL FVTPL Total

31 December 2020

Government bonds(2)

Thailand – – – 16,524 16,524 – – 16,524

Mainland China 4,041 – – 13,706 17,747 38 – 17,785

South Korea – – – 8,225 8,225 311 – 8,536

Singapore 3,396 – – 1,588 4,984 867 – 5,851

Philippines – – – 2,777 2,777 157 – 2,934

Malaysia 1,422 – – 769 2,191 168 – 2,359

Indonesia – – 148 586 734 92 – 826

Other 465 – 1,041 1,575 3,081 213 – 3,294

Subtotal 9,324 – 1,189 45,750 56,263 1,846 – 58,109

Other government and government 
 agency bonds(3)

AAA 2,501 1,296 7 5,247 9,051 183 – 9,234

AA 268 1,028 3 4,324 5,623 165 260 6,048

A 3,269 1,545 4 4,440 9,258 87 71 9,416

BBB 676 1,046 58 4,450 6,230 63 1 6,294

Below investment grade 53 19 3 382 457 6 – 463

Not rated – – – – – 4 – 4

Subtotal 6,767 4,934 75 18,843 30,619 508 332 31,459

Notes:

(1) Consolidated investment funds reflect 100 per cent of assets and liabilities held by such funds.

(2) Government bonds include bonds issued in local or foreign currencies by the government of the country where respective business unit operates. 
The Group’s credit risk assessment framework does not apply credit risk limits on these government bonds, therefore credit ratings are not shown 
in the table. Of the total balance as at 31 December 2020, 99 per cent are rated as investment grade.

(3) Other government and government agency bonds comprise other bonds issued by government and government-sponsored institutions such as 
national, provincial and municipal authorities; government-related entities; multilateral development banks and supranational organisations.
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21. FINANCIAL INVESTMENTS (continued)

Debt securities (continued)

Debt securities by type comprise the following: (continued)

Policyholder and shareholder

Participating funds and 
other participating 

business with distinct 
portfolios

Other policyholder and 
shareholder Unit-linked

Consolidated 
investment 

funds(1)

US$m FVTPL AFS FVTPL AFS Subtotal FVTPL FVTPL Total

31 December 2020

Corporate bonds

AAA 12 352 – 600 964 25 – 989

AA 323 2,428 9 3,052 5,812 10 315 6,137

A 5,220 18,954 55 22,063 46,292 256 1,299 47,847

BBB 5,880 20,645 156 24,158 50,839 892 395 52,126

Below investment grade 481 289 20 2,102 2,892 122 54 3,068

Not rated 6 – 24 – 30 154 – 184

Subtotal 11,922 42,668 264 51,975 106,829 1,459 2,063 110,351

Structured securities(4)

AAA 97 – 203 10 310 149 – 459

AA 30 – – 146 176 – – 176

A 100 – – 471 571 25 – 596

BBB 90 – – 286 376 20 – 396

Below investment grade – – – 12 12 – – 12

Not rated 40 – 271 11 322 1 – 323

Subtotal 357 – 474 936 1,767 195 – 1,962

Total(5)(6) 28,370 47,602 2,002 117,504 195,478 4,008 2,395 201,881

Notes:

(1) Consolidated investment funds reflect 100 per cent of assets and liabilities held by such funds.

(4) Structured securities include collateralised debt obligations, mortgage-backed securities and other asset-backed securities.

(5) Debt securities of US$9,188m are restricted due to local regulatory requirements.

(6) The Group revisited the disclosure for AFS debt securities with contractual terms that give rise to cash flows qualifying as SPPI in accordance with 
IFRS 9, which amounted to US$164,505m with 98 per cent rated as investment grade.

The Group’s debt securities classified at fair value through profit or loss are all designated at fair value through profit or 

loss.
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21. FINANCIAL INVESTMENTS (continued)

Equity shares and interests in investment funds
Equity shares and interests in investment funds by type comprise the following:

Policyholder and shareholder

Participating 
funds and other 

participating 
business 

with distinct 
portfolios

Other 
policyholder 

and 
shareholder Unit-linked

Consolidated 
investment 

funds(1)

US$m FVTPL FVTPL Subtotal FVTPL FVTPL Total

31 December 2021

Equity shares 15,718 5,096 20,814 7,258 2,750 30,822

Interests in investment funds 13,467 4,827 18,294 20,605 1,296 40,195

Total 29,185 9,923 39,108 27,863 4,046 71,017

Policyholder and shareholder

Participating 
funds and other 

participating 
business 

with distinct 
portfolios

Other 
policyholder 

and 
shareholder Unit-linked

Consolidated 
investment 

funds(1)

US$m FVTPL FVTPL Subtotal FVTPL FVTPL Total

31 December 2020

Equity shares 15,596 6,302 21,898 7,185 1,073 30,156

Interests in investment funds 8,296 756 9,052 19,974 – 29,026

Total 23,892 7,058 30,950 27,159 1,073 59,182

Note:

(1) Investment funds in which the Group has interests and power to direct their relevant activities that affect the return of the funds are consolidated 
in the financial statements. Consolidated investment funds reflect 100 per cent of assets and liabilities held by such funds.
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21. FINANCIAL INVESTMENTS (continued)

Interests in structured entities
The Group has determined that the investment funds and structured securities, such as collateralised debt obligations, 

mortgage-backed securities and other asset-backed securities that the Group has interest are structured entities.

The Group has consolidated certain investment funds for which the Group provides guarantee on capital or rate of return 

to the investors and deemed to have control based on an analysis of the guidance in IFRS 10. For these investment funds, 

the Group has the ability to reduce the guaranteed rates of return, subject to obtaining approvals of applicable regulators. 

The Group has an obligation to absorb losses in the event that the returns of the funds are insufficient to cover the capital 

or rate of return guarantee provided to the investors.

The following table summarises the Group’s interest in unconsolidated structured entities:

As at 31 December 2021 As at 31 December 2020

US$m
Investment 

funds
Structured 
securities(1)

Investment 
funds

Structured 
securities(1)

Available for sale debt securities 2,818(2) 1,348 2,984(2) 936

Debt securities at fair value through profit or loss 709(2) 823 811(2) 1,026

Interests in investment funds at fair value through 
 profit or loss 40,195 – 29,026 –

Total 43,722 2,171 32,821 1,962

Notes:

(1) Structured securities include collateralised debt obligation, mortgage-backed securities and other asset-backed securities.

(2) Balance represents the Group’s interests in debt securities issued by real estate investment trusts.

The Group’s maximum exposure to loss arising from its interests in these unconsolidated structured entities is limited to 

the carrying amount of the assets. Dividend income and interest income are received during the reporting period from 

these interests in unconsolidated structured entities.

In addition, the Group receives management fees and trustee fees in respect of providing trustee, management and 

administrative services to certain retirement scheme funds and investment funds. These funds are not held and the 

associated investment risks are not borne by the Group, the Group does not have exposure to loss in these funds.
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21. FINANCIAL INVESTMENTS (continued)

Loans and deposits

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Policy loans 3,625 3,547

Mortgage loans on residential real estate 525 590

Mortgage loans on commercial real estate 44 49

Other loans 732 760

Allowance for loan losses (13) (14)

Loans 4,913 4,932

Term deposits 2,850 2,683

Promissory notes(1) 1,548 1,720

Total 9,311 9,335

Note:

(1) The promissory notes are issued by a government.

Certain term deposits with financial institutions and promissory notes are restricted due to local regulatory requirements 

or other pledge restrictions. The restricted balance held within term deposits and promissory notes is US$1,905m (2020: 

US$2,057m).

Other loans include receivables from reverse repurchase agreements (reverse repos) under which the Group does not take 

physical possession of securities purchased under the agreements. Sales or transfers of securities are not permitted by the 

respective clearing house on which they are registered while the loan is outstanding. In the event of default by the 

counterparty to repay the loan, the Group has the right to the underlying securities held by the clearing house. Reverse 

repos are initially recorded at the cost of the loan or collateral advanced. At 31 December 2021, the carrying value of such 

receivables is US$407m (2020: US$271m).
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21. FINANCIAL INVESTMENTS (continued)

Effect of Inter-bank offered rate (IBOR) reform
The IASB published Amendments to IFRS 9, IAS 39, IFRS 7, IFRS 4 and IFRS 16 – Interest Rate Benchmark Reform Phase 

2 to address the implications on financial reporting when an existing interest rate benchmark is replaced with an alternative 

benchmark interest rate. These amendments have been adopted for the first time for the year ended 31 December 2021 

and have no material impact to the Group.

The Group currently holds a number of financial instrument contracts which reference USD London Interbank Offered Rate 

(LIBOR), Singapore Swap Offer Rate (SOR) and Thai Baht Interest Rate Fixing (THBFIX), that extend beyond 2021 

(collectively “Original Benchmark Interest Rates”) and have not yet transitioned to replacement benchmark interest rates.

The Group monitors the exposure to instruments subject to such reform and is in the process of implementing changes to 

systems, processes, risk management procedures and valuation models that may arise as a consequence of the reform. 

Such reform has no impact on the Group’s risk management strategy. Risks arising from instruments that are subject to 

such transition are not considered significant.

While the impact of IBOR reform on profit or loss and other comprehensive income is not considered significant to the 

Group, the following table contains the carrying value of relevant financial instruments that the Group holds at 31 December 

2021.

Carrying value at 31 December 2021 
and have yet to transition to a replacement 

benchmark interest rate

US$m USD LIBOR SOR THBFIX

Non-derivative financial assets 2,110 909 –

Non-derivative financial liabilities – (359) –

Net derivative financial liabilities (243) – (127)
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22. DERIVATIVE FINANCIAL INSTRUMENTS
The Group’s derivative exposure was as follows:

Fair value

US$m Notional amount Assets Liabilities

31 December 2021

Foreign exchange contracts

 Cross-currency swaps 7,191 79 (401)

 Forwards 3,726 72 (10)

 Foreign exchange futures 73 – –

Total foreign exchange contracts 10,990 151 (411)

Interest rate contracts

 Interest rate swaps 9,174 326 (223)

Other

 Warrants and options 200 2 (1)

 Forward contracts 35,233 973 (754)

 Swaps 1,492 16 (3)

Netting (73) - -

Total 57,016 1,468 (1,392)

31 December 2020

Foreign exchange contracts

 Cross-currency swaps 8,172 313 (158)

 Forwards 2,694 121 (17)

 Foreign exchange futures 100 – –

Total foreign exchange contracts 10,966 434 (175)

Interest rate contracts

 Interest rate swaps 8,510 561 (308)

Other

 Warrants and options 1,342 51 (45)

 Forward contracts 10,658 18 (469)

 Swaps 1,267 5 (6)

Netting (100) – –

Total 32,643 1,069 (1,003)

The column “notional amount” in the above table refers to the pay leg of derivative transactions other than equity-index 

options. For certain equity-index call and put options with the same notional amount that are purchased to hedge the 

downside risk of the underlying equities by means of a collar strategy, the notional amount represents the exposure of the 

hedged equities.

Of the total derivatives, US$23m (2020: US$25m) are listed in exchange or dealer markets and the rest are over-the-

counter (OTC) derivatives. OTC derivative contracts are individually negotiated between contracting parties and not cleared 

through an exchange. OTC derivatives include forwards, swaps and options. Derivatives are subject to various risks 

including market, liquidity and credit risks, similar to those related to the underlying financial instruments.
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22. DERIVATIVE FINANCIAL INSTRUMENTS (continued)

Derivative assets and derivative liabilities are recognised in the consolidated statement of financial position as financial 

assets at fair value through profit or loss and derivative financial liabilities respectively. The Group’s derivative contracts 

are established to provide an economic hedge to financial exposures. The Group adopts hedge accounting in limited 

circumstances. The notional or contractual amounts associated with derivative financial instruments are not recorded as 

assets or liabilities in the consolidated statement of financial position as they do not represent the fair value of these 

transactions. The notional amounts in the previous table reflect the aggregate of individual derivative positions on a gross 

basis and so give an indication of the overall scale of derivative transactions.

Foreign exchange contracts
Foreign exchange forward and futures contracts represent agreements to exchange the currency of one country for the 

currency of another country at an agreed price and settlement date. Currency options are agreements that give the buyer 

the right to exchange the currency of one country for the currency of another country at agreed prices and settlement 

dates. Currency swaps are contractual agreements that involve the exchange of both periodic and final amounts in two 

different currencies. Exposure to gains and losses on the foreign exchange contracts will increase or decrease over their 

respective lives as a function of maturity dates, interest and foreign exchange rates, implied volatilities of the underlying 

indices and the timing of payments.

Interest rate swaps
Interest rate swaps are contractual agreements between two parties to exchange periodic payments in the same currency, 

each of which is computed on a different interest rate basis, on a specified notional amount. Most interest rate swaps 

involve the net exchange of payments calculated as the difference between the fixed and floating rate interest payments.

Other derivatives
Warrants and options are option agreements that give the owner the right to buy or sell securities at an agreed price and 

settlement date. Forward contracts are contractual obligations to buy or sell a financial instrument on a predetermined 

future date at a specified price. Swaps are OTC contractual agreements between the Group and a third party to exchange 

a series of cash flows based upon an index, rates or other variables applied to a notional amount.

Netting adjustment
The netting adjustment is related to futures contracts executed through clearing house where the settlement arrangement 

satisfied the netting criteria under IFRS.

Collateral under derivative transactions
At 31 December 2021, the Group had posted cash collateral of US$322m (2020: US$86m) and pledged debt securities 

with carrying value of US$664m (2020: US$696m) for liabilities, and held cash collateral of US$642m (2020: US$500m) 

and debt securities collateral with carrying value of US$21m (2020: US$17m) for assets in respect of derivative 

transactions. The Group did not sell or repledge the debt collateral received. These transactions are conducted under terms 

that are usual and customary to collateralised transactions including, where relevant, standard repurchase agreements.
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23. FAIR VALUE MEASUREMENT
Fair value of financial instruments
The Group classifies all financial assets as either at fair value through profit or loss, or as available for sale, which are 

carried at fair value, or as loans and receivables, which are carried at amortised cost. Financial liabilities are classified as 

either at fair value through profit or loss or at amortised cost, except for investment contracts with DPF which are accounted 

for under IFRS 4.

The following tables present the fair values of the Group’s financial assets and financial liabilities:

Fair value

US$m Notes

Fair value 
through 

profit or loss
Available 

for sale

Cost/
amortised 

cost

Total 
carrying 

value
Total 

fair value

31 December 2021

Financial investments 21

 Loans and deposits – – 9,311 9,311 9,592

 Debt securities 38,993 161,087 – 200,080 200,080

 Equity shares and interests 
  in investment funds 71,017 – – 71,017 71,017

 Derivative financial instruments 22 1,468 – – 1,468 1,468

Reinsurance receivables 19 – – 992 992 992

Other receivables 24 – – 3,352 3,352 3,352

Accrued investment income 24 – – 1,837 1,837 1,837

Cash and cash equivalents 26 – – 4,989 4,989 4,989

Financial assets 111,478 161,087 20,481 293,046 293,327

Notes

Fair value 
through 

profit or loss

Cost/
amortised 

cost

Total 
carrying 

value
Total 

fair value

Financial liabilities

 Investment contract liabilities 28 11,023 572 11,595 11,595

 Borrowings 30 – 9,588 9,588 10,285

 Obligations under repurchase agreements 31 – 1,588 1,588 1,588

 Derivative financial instruments 22 1,392 – 1,392 1,392

 Other liabilities 34 925 7,599 8,524 8,524

Financial liabilities 13,340 19,347 32,687 33,384
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23. FAIR VALUE MEASUREMENT (continued)

Fair value of financial instruments (continued)

Fair value

US$m Notes

Fair value 
through 

profit or loss
Available 

for sale

Cost/
amortised 

cost

Total 
carrying 

value
Total 

fair value

31 December 2020

Financial investments 21

 Loans and deposits – – 9,335 9,335 9,333

 Debt securities 36,775 165,106 – 201,881 201,881

 Equity shares and interests 
  in investment funds 59,182 – – 59,182 59,182

 Derivative financial instruments 22 1,069 – – 1,069 1,069

Reinsurance receivables 19 – – 671 671 671

Other receivables 24 – – 3,053 3,053 3,053

Accrued investment income 24 – – 1,822 1,822 1,822

Cash and cash equivalents 26 – – 5,619 5,619 5,619

Financial assets 97,026 165,106 20,500 282,632 282,630

Notes

Fair value 
through 

profit or loss

Cost/
amortised 

cost

Total 
carrying 

value
Total 

fair value

Financial liabilities

 Investment contract liabilities 28 12,026 543 12,569 12,569

 Borrowings 30 – 8,559 8,559 9,555

 Obligations under repurchase agreements 31 – 1,664 1,664 1,664

 Derivative financial instruments 22 1,003 – 1,003 1,003

 Other liabilities 34 1,025 6,772 7,797 7,797

Financial liabilities 14,054 17,538 31,592 32,588

The carrying amount of assets included in the above tables represents the maximum credit exposure.

Foreign currency exposure, including the net positions of foreign currency derivative, is shown in note 38 for the Group’s 

key foreign exchange exposures.

The fair value of investment contract liabilities measured at amortised cost is not considered to be materially different from 

the amortised cost carrying value.

The carrying value of financial instruments expected to be settled within 12 months (after taking into account valuation 

allowances, where applicable) is not considered to be materially different from the fair value.
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23. FAIR VALUE MEASUREMENT (continued)

Fair value measurements on a recurring basis
The Group measures at fair value property held for own use, investment property, financial instruments classified at fair 

value through profit or loss, available for sale securities portfolios, derivative assets and liabilities, investments held by 

investment funds which are consolidated, investments in non-consolidated investment funds and certain investment 

contract liabilities on a recurring basis.

The fair value of a financial instrument is the amount that would be received on sale of an asset or paid to transfer a liability 

in an orderly transaction between market participants at the measurement date.

The degree of judgement used in measuring the fair value of financial instruments generally correlates with the level of 

pricing observability. Financial instruments with quoted prices in active markets generally have more pricing observability 

and less judgement is used in measuring fair value. Conversely, financial instruments traded in other than active markets 

or that do not have quoted prices have less observability and are measured at fair value using valuation models or other 

pricing techniques that require more judgement. An active market is one in which transactions for the asset or liability 

being valued occur with sufficient frequency and volume to provide pricing information on an ongoing basis.

An other than active market is one in which there are few transactions, the prices are not current, price quotations vary 

substantially either over time or among market makers, or in which little information is released publicly for the asset or 

liability being valued. Pricing observability is affected by a number of factors, including the type of financial instrument, 

whether the financial instrument is new to the market and not yet established, the characteristics specific to the transaction 

and general market conditions.

Fair value of properties is based on valuation by independent professional valuers.

The Group does not have assets or liabilities measured at fair value on a non-recurring basis during the year ended 31 

December 2021 and 2020.

The following methods and assumptions were used by the Group to estimate the fair value of financial instruments and 

properties.

Determination of fair value
Loans and receivables

For loans and advances that are repriced frequently and have not had any significant changes in credit risk, carrying 

amounts represent a reasonable estimate of fair values. The fair values of other loans are estimated by discounting expected 

future cash flows using interest rates offered for similar loans to borrowers with similar credit ratings.

The fair values of mortgage loans are estimated by discounting future cash flows using interest rates currently being 

offered in respect of similar loans to borrowers with similar credit ratings. The fair values of fixed rate policy loans are 

estimated by discounting cash flows at the interest rates charged on policy loans of similar policies currently being issued. 

Loans with similar characteristics are aggregated for purposes of the calculations. The carrying values of policy loans with 

variable rates approximate to their fair values.

Debt securities, equity shares and interests in investment funds

The fair values of equity shares and interests in investment funds are based on quoted market prices or, if unquoted, on 

estimated market values generally based on quoted prices for similar securities. Fair values for fixed interest securities are 

based on quoted market prices, where available. For those securities not actively traded, fair values are estimated using 

values obtained from brokers, private pricing services or by discounting expected future cash flows using a current market 

rate applicable to the yield, credit quality and maturity of the investment. Priority is given to values from independent 

sources when available, but overall the source of pricing and/or valuation technique is chosen with the objective of arriving 

at the price at which an orderly transaction would take place between market participants on the measurement date. The 

inputs to determining fair value that are relevant to fixed interest securities include, but not limited to risk-free interest 

rates, the obligor’s credit spreads, foreign exchange rates and credit default rates. For holdings in hedge funds and limited 

partnerships, fair values are determined based on the net asset values provided by the general partner or manager of each 

investment, the accounts of which are generally audited on an annual basis. The transaction price is used as the best 

estimate of fair value at inception.
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23. FAIR VALUE MEASUREMENT (continued)

Determination of fair value (continued)

Derivative financial instruments

The Group values its derivative financial assets and liabilities using market transactions and other market evidence 

whenever possible, including market-based inputs to models, model calibration to market clearing transactions, broker or 

dealer quotations or alternative pricing sources with reasonable levels of price transparency. When models are used, the 

selection of a particular model to value a derivative depends on the contract terms of, and specific risks inherent in, the 

instrument as well as the availability of pricing information in the market. The Group generally uses similar models to value 

similar instruments. Valuation models require a variety of inputs, including contractual terms, market prices and rates, 

yield curves, credit curves, measures of volatility, prepayment rates and correlations of such inputs. For derivatives that 

trade in liquid markets, such as generic forwards, swaps and options, model inputs can generally be verified and model 

selection does not involve significant management judgement. Examples of inputs that are generally observable include 

foreign exchange spot and forward rates, benchmark interest rate curves and volatilities for commonly traded option 

products. Examples of inputs that may be unobservable include volatilities for less commonly traded option products and 

correlations between market factors.

When the Group holds a group of derivative assets and derivative liabilities entered into with a particular counterparty, the 

Group takes into account the arrangements that mitigate credit risk exposure in the event of default (e.g. International 

Swap and Derivatives Association (ISDA) Master Agreements and Credit Support Annex (CSA) that require the exchange of 

collateral on the basis of each party’s net credit risk exposure). The Group measures the fair value of the group of financial 

assets and financial liabilities on the basis of its net exposure to the credit risk of that counterparty or the counterparty’s 

net exposure to our credit risk that reflects market participants’ expectations about the likelihood that such an arrangement 

would be legally enforceable in the event of default.

Property held for own use and investment property

The Group engaged external, independent and qualified valuers to determine the fair value of the Group’s properties at 

least on an annual basis. The valuation on an open market value basis by independent professional valuer for certain 

investment properties was calculated by reference to net rental income allowing for reversionary income potential. The fair 

values of certain other properties were derived using the Market Data Approach. In this approach, the values are based on 

sales and listing of comparable property registered in the vicinity. Certain other properties are valued using a combination 

of these two methods.

The properties held for own use and investment properties, in most cases, are valued on the basis of the highest and best 

use of the properties that is physically possible, legally permissible and financially feasible. The current use of the properties 

is considered to be its highest and best use; records of recent sales and offerings of similar property are analysed and 

comparison made for such factors as size, location, quality and prospective use. On limited occasions, potential 

redevelopment of the properties in use would be taken into account when they would maximise the fair value of the 

properties; the Group is occupying these properties for operational purposes.

Cash and cash equivalents

The carrying amount of cash approximates its fair value.

Reinsurance receivables

The carrying amount of amounts receivable from reinsurers is not considered materially different to their fair value.

Fair value of securities sold under repurchase agreements and the associated payables

The contract values of payables under repurchase agreements approximate their fair value as these obligations are short-

term in nature.

Other assets

The carrying amount of other financial assets is not materially different to their fair value. The fair values of deposits with 

banks are generally based on quoted market prices or, if unquoted, on estimates based on discounting future cash flows 

using available market interest rates offered for receivables with similar characteristics.
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23. FAIR VALUE MEASUREMENT (continued)

Determination of fair value (continued)

Investment contract liabilities

For investment contract liabilities, the fair values have been estimated using a discounted cash flow approach based on 

interest rates currently being offered for similar contracts with maturities consistent with those remaining for the contracts 

being valued. For investment contracts where the investment risk is borne by the policyholder, the fair value generally 

approximates to the fair value of the underlying assets.

Investment contracts with DPF enable the contract holder to receive additional benefits as a supplement to guaranteed 

benefits. These are referred to as participating business and are measured and classified according to the Group practice 

for insurance contract liabilities and hence are disclosed within note 27. These are not measured at fair value.

Borrowings

The fair values of borrowings have been estimated based on discounting future cash flows using the interest rates currently 

applicable to deposits of similar maturities or prices obtained from brokers.

Other liabilities

The fair values of other unquoted financial liabilities are estimated by discounting expected future cash flows using current 

market rates applicable to their yield, credit quality and maturity, except for those without stated maturity, where the 

carrying value approximates to fair value.

Fair value hierarchy for fair value measurement on a recurring basis
Assets and liabilities recorded at fair value in the consolidated statement of financial position are measured and classified 

in a hierarchy for disclosure purposes consisting of three “levels” based on the observability of inputs available in the 

marketplace used to measure their fair values as discussed below:

• Level 1: Fair value measurements that are quoted prices (unadjusted) in active markets for identical assets or liabilities 

that the Group has the ability to access as of the measurement date. Market price data is generally obtained from 

exchange or dealer markets. The Group does not adjust the quoted price for such instruments. Assets measured at fair 

value on a recurring basis and classified as Level 1 are actively traded equities. The Group considers that government 

debt securities issued by G7 countries (the United States, Canada, France, Germany, Italy, Japan, the United Kingdom) 

and traded in a dealer market to be Level 1, until they no longer trade with sufficient frequency and volume to be 

considered actively traded.

• Level 2: Fair value measurements based on inputs other than quoted prices included in Level 1 that are observable for 

the asset or liability, either directly (as prices) or indirectly (derived from prices). Level 2 inputs include quoted prices 

for similar assets and liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets 

that are not active and inputs other than quoted prices that are observable for the asset and liability, such as interest 

rates and yield curves that are observable at commonly quoted intervals. Assets and liabilities measured at fair value 

on a recurring basis and classified as Level 2 generally include government securities issued by non-G7 countries, most 

investment grade corporate bonds, hedge fund investments and derivative contracts.

• Level 3: Fair value measurements based on valuation techniques that use significant inputs that are unobservable. 

Unobservable inputs are only used to measure fair value to the extent that relevant observable inputs are not available, 

allowing for circumstances in which there is little, if any, market activity for the asset or liability. Assets and liabilities 

measured at fair value on a recurring basis and classified as Level 3 include properties held for own use, investment 

properties, certain classes of structured securities, certain derivative contracts, private equity and real estate fund 

investments, and direct private equity investments.

In certain cases, the inputs used to measure fair value may fall into different levels of the fair value hierarchy. In such cases, 

the level in the fair value hierarchy within which the fair value measurement in its entirety falls is determined based on the 

lowest level input that is significant to the fair value measurement in its entirety. The Group’s assessment of the significance 

of a particular input to the fair value measurement in its entirety requires judgement. In making the assessment, the Group 

considers factors specific to the asset or liability.
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23. FAIR VALUE MEASUREMENT (continued)

Fair value hierarchy for fair value measurement on a recurring basis (continued)

A summary of assets and liabilities carried at fair value on a recurring basis according to fair value hierarchy is given below:

Fair value hierarchy

US$m Level 1 Level 2 Level 3 Total

31 December 2021

Non-financial assets

Property held for own use – – 1,037 1,037

Investment property – – 4,716 4,716

Financial assets     

Available for sale

 Debt securities

  Participating funds and other participating business 
   with distinct portfolios – 49,701 12 49,713

  Other policyholder and shareholder – 109,770 1,604 111,374

At fair value through profit or loss     

 Debt securities

  Participating funds and other participating business 
   with distinct portfolios 1 27,564 883 28,448

  Unit-linked and consolidated investment funds 15 6,645 – 6,660

  Other policyholder and shareholder – 3,588 297 3,885

 Equity shares and interests in investment funds

  Participating funds and other participating business 
   with distinct portfolios 23,129 1,000 5,056 29,185

  Unit-linked and consolidated investment funds 30,003 310 1,596 31,909

  Other policyholder and shareholder 6,847 1,256 1,820 9,923

Derivative financial instruments

 Foreign exchange contracts – 151 – 151

 Interest rate contracts – 326 – 326

 Other contracts 12 979 – 991

Total assets on a recurring fair value measurement basis 60,007 201,290 17,021 278,318

% of Total 21.6 72.3 6.1 100.0

Financial liabilities

Investment contract liabilities – 10,723 300 11,023

Derivative financial instruments

 Foreign exchange contracts – 411 – 411

 Interest rate contracts – 223 – 223

 Other contracts 11 747 – 758

Other liabilities – 925 – 925

Total liabilities on a recurring fair value measurement 
 basis 11 13,029 300 13,340

% of Total 0.1 97.7 2.2 100.0
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23. FAIR VALUE MEASUREMENT (continued)

Fair value hierarchy for fair value measurement on a recurring basis (continued)

Fair value hierarchy

US$m Level 1 Level 2 Level 3 Total

31 December 2020

Non-financial assets

Property held for own use – – 1,025 1,025

Investment property – – 4,639 4,639

Financial assets

Available for sale

 Debt securities

  Participating funds and other participating business 
   with distinct portfolios – 47,594 8 47,602

  Other policyholder and shareholder 69 116,178 1,257 117,504

At fair value through profit or loss

 Debt securities

  Participating funds and other participating business 
   with distinct portfolios 14 27,426 930 28,370

  Unit-linked and consolidated investment funds 14 6,386 3 6,403

  Other policyholder and shareholder 1 1,697 304 2,002

 Equity shares and interests in investment funds

  Participating funds and other participating business 
   with distinct portfolios 20,272 877 2,743 23,892

  Unit-linked and consolidated investment funds 27,640 285 307 28,232

  Other policyholder and shareholder 5,481 1,077 500 7,058

 Derivative financial instruments

  Foreign exchange contracts – 434 – 434

  Interest rate contracts – 561 – 561

  Other contracts 13 61 – 74

Total assets on a recurring fair value measurement basis 53,504 202,576 11,716 267,796

% of Total 20.0 75.6 4.4 100.0

Financial liabilities

Investment contract liabilities – – 12,026 12,026

Derivative financial instruments

 Foreign exchange contracts – 175 – 175

 Interest rate contracts – 308 – 308

 Other contracts 12 508 – 520

Other liabilities – 1,025 – 1,025

Total liabilities on a recurring fair value measurement 
 basis 12 2,016 12,026 14,054

% of Total 0.1 14.3 85.6 100.0
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23. FAIR VALUE MEASUREMENT (continued)

Fair value hierarchy for fair value measurement on a recurring basis (continued)

The Group’s policy is to recognise transfers of assets and liabilities between Level 1 and Level 2 at their fair values as at 

the end of each reporting period, consistent with the date of the determination of fair value. Assets are transferred out of 

Level 1 when they are no longer transacted with sufficient frequency and volume in an active market. During the year 

ended 31 December 2021, the Group transferred US$184m (2020: US$127m) of assets measured at fair value from Level 

1 to Level 2. Conversely, assets are transferred from Level 2 to Level 1 when transaction volume and frequency are 

indicative of an active market. The Group transferred US$15m of assets (2020: US$9m) from Level 2 to Level 1 during the 

year ended 31 December 2021.

The Group’s Level 2 financial instruments include debt securities, equity shares and interests in investment funds, 

derivative instruments, investment contract liabilities and other liabilities. The fair values of Level 2 financial instruments 

are estimated using values obtained from private pricing services and brokers corroborated with internal review as 

necessary. When the quotes from private pricing services and brokers are not available, internal valuation techniques and 

inputs will be used to derive the fair value for the financial instruments.

The tables below set out a summary of changes in the Group’s Level 3 assets and liabilities measured at fair value on a 

recurring basis for the year ended 31 December 2021 and 2020. The tables reflect gains and losses, including gains and 

losses on assets and liabilities categorised as Level 3 as at 31 December 2021 and 2020.

Level 3 assets and liabilities

US$m

Property 
held for 

own use
Investment 

property
Debt 

securities

Equity 
shares and 
interests in 
investment 

funds

Derivative 
financial 

assets/
(liabilities)

Investment 
contracts

At 1 January 2021 1,025 4,639 2,502 3,550 – (12,026)

Net movement on investment contract 
 liabilities – – – – – 7

Total gains/(losses)

 Reported under investment return and 
  other expenses in the consolidated 
  income statement (16) 65 2 644 – –

 Reported under fair value reserve, foreign 
  currency translation reserve and 
  property revaluation reserve in the 
  consolidated statement of 
  comprehensive income 4 (108) 3 (38) – –

Transfer to/from investment property (2) (15) – – – –

Purchases 26 139 898 4,580 – –

Sales – (4) (14) (264) – –

Settlements – – (601) – – –

Transfer into/out of Level 3 – – 6 – – 11,719

At 31 December 2021 1,037 4,716 2,796 8,472 – (300)

Change in unrealised gains or losses 
 included in the consolidated income 
 statement for assets and liabilities held 
 at the end of the reporting period, under 
 investment return and other expenses (16) 65 (43) 635 – –

In 2021, the Group has revisited the fair value hierarchy disclosure of its investment contract liabilities. Of the total 

investment contract liabilities reported, US$11,719m have been valued based on quoted prices of the underlying 

investments hence they are classified as Level 2.
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23. FAIR VALUE MEASUREMENT (continued)

Fair value hierarchy for fair value measurement on a recurring basis (continued)

Level 3 assets and liabilities (continued)

US$m

Property 
held for 

own use
Investment 

property
Debt 

securities

Equity 
shares and 
interests in 
investment 

funds

Derivative 
financial 

assets/
(liabilities)

Investment 
contracts

At 1 January 2020 1,019 4,834 2,134 2,412 – (11,391)

Net movement on investment contract 
 liabilities – – – – – (635)

Total gains/(losses)

 Reported under investment return and 
  other expenses in the consolidated 
  income statement (15) (292) (26) 75 – –

 Reported under fair value reserve, foreign 
  currency translation reserve and 
  property revaluation reserve in the 
  consolidated statement of 
  comprehensive income 3 69 99 80 – –

Purchases 18 29 798 1,141 – –

Sales – (1) (313) (258) – –

Settlements – – (233) – – –

Transfer into Level 3 – – 43 100 – –

At 31 December 2020 1,025 4,639 2,502 3,550 – (12,026)

Change in unrealised gains or losses 
 included in the consolidated income 
 statement for assets and liabilities held 
 at the end of the reporting period, under 
 investment return and other expenses (15) (292) (26) (5) – –

Movements in investment contract liabilities at fair value are offset by movements in the underlying portfolio of matching 

assets. Details of the movement in investment contract liabilities are provided in note 28.

There are not any differences between the fair values on initial recognition and the amounts determined using valuation 

techniques since the models adopted are calibrated using initial transaction prices.
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23. FAIR VALUE MEASUREMENT (continued)

Significant unobservable inputs for level 3 fair value measurements
As at 31 December 2021 and 2020, the valuation techniques and applicable unobservable inputs used to measure the 

Group’s Level 3 financial instruments are summarised as follows:

Description
Fair value at 
31 December 2021 (US$m) Valuation techniques Unobservable inputs Range

Debt securities 978 Discounted cash flows Risk adjusted discount rate 3.62% – 12.99%

Description
Fair value at 
31 December 2020 (US$m) Valuation techniques Unobservable inputs Range

Debt securities 997 Discounted cash flows Risk adjusted discount rate 3.40% – 10.40%

Fair value of the Group’s properties are determined based on appropriate valuation techniques which may consider among 

others income projection, value of comparable property and adjustments for factors such as size, location, quality and 

prospective use. These valuation inputs are deemed unobservable.

Valuation processes
The Group has the valuation policies, procedures and analyses in place to govern the valuation of financial assets required 

for financial reporting purposes, including Level 3 fair values. In determining the fair values of financial assets, the Group 

in general uses private pricing providers and, only in rare cases when third-party prices do not exist, will use prices derived 

from internal models. The Chief Investment Officers of each of the business units are required to review the reasonableness 

of the prices used and report price exceptions, if any. The Group Investment team analyses reported price exceptions and 

reviews price challenge responses from private pricing providers and provides the final recommendation on the appropriate 

price to be used. Any changes in valuation policies are reviewed and approved by the Group Valuations Advisory Committee 

which is part of the Group’s wider financial risk governance processes. Changes in Level 2 and 3 fair values are analysed 

at each reporting date.

The main Level 3 input used by the Group pertains to the discount rate for the debt securities and investment contracts. 

The unobservable inputs for determining the fair value of these instruments include the obligor’s credit spread and/or the 

liquidity spread. A significant increase/(decrease) in any of the unobservable input may result in a significantly lower/

(higher) fair value measurement. The Group has subscriptions to private pricing services for gathering such information. If 

the information from private pricing services is not available, the Group uses the proxy pricing method based on internally-

developed valuation inputs.
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23. FAIR VALUE MEASUREMENT (continued)

Fair value of financial and insurance assets and liabilities for which the fair value is disclosed at reporting 
date
A summary of fair value hierarchy of assets and liabilities not carried at fair value but for which the fair value is disclosed 

as at 31 December 2021 and 2020 is given below.

Fair value hierarchy

US$m Level 1 Level 2 Level 3 Total

31 December 2021

Assets for which the fair value is disclosed

Financial assets

Loans and deposits 2,332 2,892 4,368 9,592

Reinsurance receivables – 991 1 992

Other receivables 61 3,222 69 3,352

Accrued investment income 47 1,790 – 1,837

Cash and cash equivalents 4,989 – – 4,989

Total assets for which the fair value is disclosed 7,429 8,895 4,438 20,762

Liabilities for which the fair value is disclosed

Financial liabilities

Investment contract liabilities – – 572 572

Borrowings 9,390 895 – 10,285

Obligations under repurchase agreements – 1,588 – 1,588

Other liabilities 545 6,987 67 7,599

Total liabilities for which the fair value is disclosed 9,935 9,470 639 20,044

Fair value hierarchy

US$m Level 1 Level 2 Level 3 Total

31 December 2020

Assets for which the fair value is disclosed

Financial assets

Loans and deposits 2,153 2,700 4,480 9,333

Reinsurance receivables – 671 – 671

Other receivables 27 2,975 51 3,053

Accrued investment income 37 1,785 – 1,822

Cash and cash equivalents 5,619 – – 5,619

Total assets for which the fair value is disclosed 7,836 8,131 4,531 20,498

Liabilities for which the fair value is disclosed

Financial liabilities

Investment contract liabilities – – 543 543

Borrowings 8,132 1,423 – 9,555

Obligations under repurchase agreements – 1,664 – 1,664

Other liabilities 575 6,132 65 6,772

Total liabilities for which the fair value is disclosed 8,707 9,219 608 18,534
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24. OTHER ASSETS

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Accrued investment income 1,837 1,822

Pension scheme assets

 Defined benefit pension scheme surpluses 48 46

Insurance receivables due from insurance and investment contract holders 1,628 1,983

Prepayment for investment in an associate(1) 1,865 –

Others(2) 2,709 1,982

Total 8,087 5,833

Notes:

(1) Represents the payment for the 24.99 per cent equity stake, post investment, in China Post Life Insurance Co., Ltd. (China Post Life). The investment 
was completed on 11 January 2022, upon receiving all necessary regulatory approvals. See note 45 for further details.

(2) Represents, among others, prepayments and investment-related receivables.

All amounts other than certain prepayments are generally expected to be recovered within 12 months after the end of the 

reporting period.

25. IMPAIRMENT OF FINANCIAL ASSETS
In accordance with the Group’s accounting policies, impairment reviews were performed for available for sale securities 

and loans and receivables.

Available for sale debt securities
During the year ended 31 December 2021, no impairment loss (2020: nil) was recognised in respect of available for sale 

debt securities.

The carrying amounts of available for sale debt securities that are individually determined to be impaired at 31 December 

2021 was nil (2020: nil).

Loans and receivables
The Group’s primary potential credit risk exposure in respect of loans and receivables arises in respect of policy loans and 

a portfolio of mortgage loans on residential and commercial real estate (see note 21 Financial investments for further 

details). The Group’s credit exposure on policy loans is mitigated because, if and when the total indebtedness on any policy, 

including interest due and accrued, exceeds the cash surrender value, the policy terminates and becomes void. The Group 

has a first lien on all policies which are subject to policy loans.

The carrying amounts of loans and receivables that are individually determined to be impaired at 31 December 2021 was 

US$20m (2020: US$15m). The Group has a portfolio of residential and commercial mortgage loans which it originates. To 

the extent that any such loans are past their due dates specific allowance is made, together with a collective allowance, 

based on historical delinquency. Insurance receivables are short-term in nature and cover is not provided if consideration 

is not received. An ageing of accounts receivable is not provided as all amounts are due within one year and cover is 

cancelled if consideration is not received.
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26. CASH AND CASH EQUIVALENTS

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Cash 2,868 2,877

Cash equivalents 2,121 2,742

Total(1) 4,989 5,619

Note:

(1) US$892m (2020: US$1,111m) are held to back unit-linked contracts and US$184m (2020: US$108m) are held by consolidated investment funds.

Cash comprises cash at bank and cash in hand. Cash equivalents comprise bank deposits and highly liquid short-term 

investments with maturities at acquisition of three months or less and money market funds that are convertible into known 

amounts of cash and subject to insignificant risk of changes in value. Accordingly, all such amounts are expected to be 

realised within 12 months after the end of the reporting period.

27. INSURANCE CONTRACT LIABILITIES
The movements of insurance contract liabilities (including liabilities in respect of investment contracts with DPF) and 

ceded insurance contract liabilities (see note 19) are shown as follows:

US$m Gross Reinsurance Net

At 1 January 2020 192,181 (3,150) 189,031

Valuation premiums and deposits 35,438 (2,128) 33,310

Liabilities released for policy termination or other 
 policy benefits paid and related expenses (23,038) 1,720 (21,318)

Fees from account balances (2,427) – (2,427)

Accretion of interest 6,056 (33) 6,023

Change in net asset values attributable to policyholders 11,491 – 11,491

Foreign exchange movements 3,657 (298) 3,359

Other movements (287) – (287)

At 31 December 2020 223,071 (3,889) 219,182

Valuation premiums and deposits 37,599 (2,258) 35,341

Liabilities released for policy termination or
 other policy benefits paid and related expenses (25,634) 2,088 (23,546)

Fees from account balances (2,652) – (2,652)

Accretion of interest 6,742 (37) 6,705

Change in net asset values attributable to policyholders 1,306 – 1,306

Acquisition of a subsidiary 3,687 (1) 3,686

Foreign exchange movements (5,126) 98 (5,028)

Other movements 430 – 430

At 31 December 2021 239,423 (3,999) 235,424
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27. INSURANCE CONTRACT LIABILITIES (continued)

Insurance contract liabilities (including liabilities in respect of investment contracts with DPF) can also be analysed as 

follows:

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Deferred profit 28,893 24,972

Unearned revenue 2,042 1,751

Policyholders’ share of participating surplus 31,269 31,151

Liabilities for future policyholder benefits 177,219 165,197

Total 239,423 223,071
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27. INSURANCE CONTRACT LIABILITIES (continued)

Business description
The table below summarises the key variables on which insurance and investment contract cash flows depend.

Type of contract Material terms and conditions
Nature of benefits and 
compensation for claims

Factors affecting 
contract cash 
flows

Key reportable 
segments

Traditional 
participating life

Participating 
funds and 
other 
participating 
business with 
distinct 
portfolios

Participating products include 
protection and savings elements. The 
basic sum assured, payable on death 
or maturity, may be enhanced by 
dividends or bonuses, the aggregate 
amount of which is determined by the 
performance of a distinct fund of 
assets and liabilities. The timing of 
dividend and bonus declarations is at 
the discretion of the insurer

For participating funds, local 
regulations generally prescribe a 
minimum proportion of policyholder 
participation in declared dividends

For other participating business with 
distinct portfolios, the allocation of 
benefit from the assets held in such 
distinct portfolios is set according to 
the underlying bonus rule as 
determined by the relevant Board 
based on applicable regulatory 
requirements after considering the 
Appointed Actuary’s recommendation. 
The extent of such policyholder 
participation may change over time

Minimum guaranteed benefits 
may be enhanced based on 
investment experience and 
other considerations

• Investment 
performance

• Expenses
• Mortality
• Surrenders
• Morbidity

Mainland China, 
Hong Kong, 
Singapore, 
Malaysia

Other 
participating 
business 
without 
distinct 
portfolios

Participating products include 
protection and savings elements. The 
basic sum assured, payable on death 
or maturity, may be enhanced by 
dividends or bonuses, the timing or 
amount of which are at the discretion 
of the insurer taking into account 
factors such as investment experience

Minimum guaranteed benefits 
may be enhanced based on 
investment experience and 
other considerations

• Investment 
performance

• Expenses
• Mortality
• Surrenders
• Morbidity

Thailand, 
Other Markets

Traditional 
non-participating 
life

Benefits paid on death, maturity, 
sickness or disability that are fixed 
and guaranteed and not at the 
discretion of the insurer

Benefits, defined in the 
insurance contract, are 
determined by the contract and 
are not affected by investment 
performance or the 
performance of the contract as 
a whole

• Mortality
• Morbidity
• Lapses
• Expenses

All(1)

Accident and 
health

These products provide morbidity or 
sickness benefits and include health, 
disability, critical illness and accident 
cover

Benefits, defined in the 
insurance contract, are 
determined by the contract and 
are not affected by investment 
performance or the 
performance of the contract as 
a whole

• Mortality
• Morbidity
• Lapses
• Expenses

All(1)

Unit-linked Unit-linked contracts combine savings 
with protection, the cash value of the 
policy depending on the value of 
unitised funds

Benefits are based on the value 
of the unitised funds and death 
benefits

• Investment 
performance

• Lapses
• Expenses
• Mortality

All(1)

Universal life The customer pays flexible premiums 
subject to specified limits 
accumulated in an account balance 
which are credited with interest at a 
rate set by the insurer, and a death 
benefit which may be varied by the 
customer

Benefits are based on the 
account balance and death 
benefit

• Investment 
performance

• Crediting rates
• Lapses
• Expenses
• Mortality

All(1)

Note:

(1) Other than the Group Corporate Centre segment.
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27. INSURANCE CONTRACT LIABILITIES (continued)

Methodology and assumptions
The most significant items to which profit for the year and shareholders’ equity are sensitive are market, insurance and 

lapse risks which are shown in the table below. Indirect exposure indicates that there is a second order impact. For example, 

whilst the profit for the year attributable to shareholders is not directly affected by investment income earned where the 

investment risk is borne by policyholders (for example, in respect of unit-linked contracts), there is a second-order effect 

through the investment management fees which the Group earns by managing such investments. The distinction between 

direct and indirect exposure is not intended to indicate the relative sensitivity to each of these items. Where the direct 

exposure is shown as being “net neutral”, this is because the exposure to market and credit risks is offset by a corresponding 

movement in insurance contract liabilities.

Market and credit risks

Direct exposure

Type of contract
Insurance and investment 
contract liabilities

Risks associated with 
related investment portfolio Indirect exposure

Significant insurance and 
lapse risks

Traditional 
participating 
life

Participating 
funds and other 
participating 
business with 
distinct 
portfolios

• Net neutral except for 
the insurer’s share of 
participating 
investment 
performance

• Guarantees

• Net neutral except for 
the insurer’s share of 
participating 
investment 
performance

• Guarantees

• Investment 
performance subject to 
smoothing through 
dividend declarations

• Impact of persistency 
on future dividends

• Mortality
• Morbidity

Other 
participating 
business 
without distinct 
portfolios

• Net neutral except for 
the insurer’s share of 
participating 
investment 
performance

• Guarantees

• Net neutral except for 
the insurer’s share of 
participating 
investment 
performance

• Guarantees

• Investment 
performance subject to 
smoothing through 
dividend declarations

• Impact of persistency 
on future dividends

• Mortality
• Morbidity

Traditional 
non-participating 
life

• Guarantees
• Asset-liability 

mismatch risk

• Investment 
performance

• Asset-liability 
mismatch risk

• Credit risk

• Not applicable • Mortality
• Persistency
• Morbidity

Accident and health • Asset-liability 
mismatch risk

• Investment 
performance

• Credit risk
• Asset-liability 

mismatch risk

• Not applicable • Morbidity
• Persistency

Pension • Net neutral
• Asset-liability 

mismatch risk

• Net neutral
• Asset-liability 

mismatch risk

• Performance-related 
investment 
management fees

• Persistency

Unit-linked • Net neutral • Net neutral • Performance-related 
investment 
management fees

• Persistency
• Mortality

Universal life • Guarantees
• Asset-liability 

mismatch risk

• Investment 
performance

• Credit risk
• Asset-liability 

mismatch risk

• Spread between earned 
rate and crediting rate 
to policyholders

• Mortality
• Persistency
• Withdrawals

The Group is also exposed to foreign exchange rate risk in respect of its operations, and to interest rate risk, credit risk and 

equity price risk on assets representing net shareholders’ equity, and to expense risk to the extent that actual expenses 

exceed those that can be charged to insurance and investment contract holders on non-participating business. Expense 

assumptions applied in the Group’s actuarial valuation models assume a continuing level of business volumes.
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27. INSURANCE CONTRACT LIABILITIES (continued)

Methodology and assumptions (continued)

Valuation interest rates

Cash flows of our traditional insurance contracts are discounted using the appropriate long-term investment return 

assumptions that reflect the expected underlying asset mix. In determining the long-term returns on the fixed income 

assets, an allowance is made for the risk of default which varies by the credit rating of the underlying asset. The Group has 

set the equity return and property return assumptions by reference to the long-term return on 10-year government bonds, 

allowing for an internal assessment of risk premia that vary by asset class and by territory. Further, an adjustment is made 

to the long-term investment return assumptions to provide for the risk of adverse deviation. These assumptions are 

determined at the policy inception date and remain locked in thereafter, unless a deficiency arises on liability adequacy 

testing.

As at 31 December 2021 and 2020, the ranges of applicable valuation interest rates for traditional insurance contracts, 

which vary by operating segment, year of issuance and products, within the first 20 years are as follows:

As at 
31 December 

2021

As at 
31 December 

2020

Mainland China 2.75% – 7.00% 2.75% – 7.00%

Hong Kong 1.80% – 7.50% 3.00% – 7.50%

Thailand 2.14% – 9.00% 2.49% – 9.00%

Singapore 2.00% – 7.00% 2.00% – 7.00%

Malaysia 3.00% – 5.43% 3.00% – 5.43%

Australia 0.22% – 3.84% 0.01% – 7.11%

New Zealand 2.30% – 6.15% 0.85% – 6.15%

Indonesia 3.02% – 8.61% 3.02% – 8.61%

Philippines 2.20% – 9.20% 2.20% – 9.20%

South Korea 2.01% – 6.50% 2.05% – 6.50%

Sri Lanka 7.87% – 9.67% 8.87% – 10.29%

Taiwan (China) 1.75% – 6.50% 1.75% – 6.50%

Vietnam 4.44% – 11.48% 5.53% – 11.48%

28. INVESTMENT CONTRACT LIABILITIES

US$m

Year ended 
31 December 

2021

Year ended 
31 December 

2020

At beginning of financial year 12,881 12,273

Investment contract benefits 437 1,305

Fees charged (80) (88)

Net withdrawals and other movements (1,091) (1,046)

Foreign exchange movements (287) 437

At end of financial year(1) 11,860 12,881

Note:

(1) Of investment contract liabilities, US$265m (2020: US$312m) represents deferred fee income. Movement of deferred fee income of US$47m 
(2020: US$55m) represents revenue recognised as a result of performance obligations satisfied during the year.
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29. EFFECT OF CHANGES IN ASSUMPTIONS AND ESTIMATES
The table below sets out the sensitivities of the assumptions in respect of insurance and investment contracts with DPF to 

key variables. This disclosure only allows for the impact on liabilities and related assets, such as reinsurance, and deferred 

acquisition costs and does not allow for offsetting movements in the fair value of financial assets backing those liabilities.

US$m

As at 
31 December 

2021

As at 
31 December 

2020

(Increase)/decrease in insurance contract liabilities, increase/(decrease) in equity 
 and profit before tax

0.5 pps increase in investment return 126 140

0.5 pps decrease in investment return (144) (162)

10% increase in expenses (51) (63)

10% increase in mortality rates (89) (92)

10% increase in lapse/discontinuance rates (80) (76)

Future policy benefits for the Group’s majority traditional life insurance policies (including investment contracts with DPF) 

are calculated using a net level premium valuation method with reference to best estimate assumptions set at policy 

inception date unless a deficiency arises on liability adequacy testing. There is not any impact of the above assumption 

sensitivities on the carrying amount of these traditional life insurance liabilities as the sensitivities presented would not 

have triggered a liability adequacy adjustment. During the years presented there were not any effect of changes in 

assumptions and estimates on the Group’s traditional life products, except for a limited number of cases where statutory 

requirements are adopted in the applicable jurisdiction.

For interest sensitive insurance contracts, such as universal life products and unit-linked contracts, assumptions are made 

at each reporting date including mortality, persistency, expenses, future investment earnings and future crediting rates.

The impact of changes in assumptions on the valuation of insurance and investment contracts with DPF was US$21m 

increase (2020: US$166m decrease) in profit.
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30. BORROWINGS

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Medium-term notes and securities

 Senior notes 5,820 6,824

 Subordinated securities 3,768 1,735

Total 9,588 8,559

Borrowings are recognised initially at their issue proceeds less transaction costs incurred. Subsequently, borrowings are 
stated at amortised cost, and any difference between net proceeds and redemption value is recognised in the consolidated 
income statement over the period of the borrowings using the effective interest method.

Interest expense on borrowings is shown in note 11. Further information relating to interest rates and the maturity profile 
of borrowings is presented in note 38.

The following table summarises the Company’s outstanding medium-term notes and securities placed to the market at 31 
December 2021:

Senior notes
Issue date Nominal amount Interest rate Tenor at issue Maturity

13 March 2013(1) US$500m 3.125% 10 years 13 March 2023

11 March 2014(1) US$500m 4.875% 30 years 11 March 2044

11 March 2015(1) US$750m 3.200% 10 years 11 March 2025

16 March 2016(1) US$750m 4.500% 30 years 16 March 2046

23 May 2017(2) US$500m 4.470% 30 years 23 May 2047

6 April 2018(1) US$500m 3.900% 10 years 6 April 2028

16 January 2019 HK$1,300m 2.950% 3.5 years 16 July 2022

16 January 2019 HK$1,100m 3.680% 12 years 16 January 2031

9 April 2019(1) US$1,000m 3.600% 10 years 9 April 2029

7 April 2020(1) US$1,000m 3.375% 10 years 7 April 2030

24 June 2020 A$90m 2.950% 10 years 24 June 2030

Subordinated securities
Issue date Nominal amount Interest rate Tenor at issue Maturity

16 September 2020(1)(3) US$1,750m 3.200% 20 years 16 September 2040

7 April 2021(1)(3)(4) US$750m 2.700% Perpetual n/a

11 June 2021(1)(3)(4) SG$500m 2.900% Perpetual n/a

9 September 2021(1)(3)(4) EUR750m 0.880% 12 years 9 September 2033

19 October 2021(1)(3)(4) SG$105m 3.000% 30 years 19 October 2051

Notes:

(1) These medium-term notes and securities are listed on The Stock Exchange of Hong Kong Limited.

(2) These medium-term notes are listed on The Taipei Exchange, Taiwan. The Company has the right to redeem these notes at par on 23 May of each 
year beginning on 23 May 2022.

(3) The Company has the right to redeem these securities, in whole, at par on predetermined dates as set out within the terms and conditions of the 
securities. No change in terms since issue date.

(4) The coupon rate of these securities is fixed for a predetermined period as set out within the terms and conditions of the securities, and then resets 
to the initial spread plus a then prevailing benchmark rate if the securities have not been redeemed.

The net proceeds from issuance during the year ended 31 December 2021 are used for refinancing and general corporate 
purposes.

The Group has access to an aggregate of US$2,290m unsecured committed credit facilities, which includes a US$100m 
revolving three-year credit facility expiring in 2024 and a US$2,190m five-year credit facility expiring in 2026. The credit 
facilities will be used for general corporate purposes. There were no outstanding borrowings under these credit facilities 
as of 31 December 2021 and 2020.

F-94



31. OBLIGATIONS UNDER REPURCHASE AGREEMENTS
The Group has entered into repurchase agreements whereby securities are sold to third parties with a concurrent agreement 

to repurchase the securities at a specified date. At 31 December 2021, the obligations under repurchase agreements were 

US$1,588m (2020: US$1,664m).

The securities sold under repurchase agreements continue to be recognised within the appropriate financial asset 

classification. A liability is established for the consideration received. During the term of the repurchase agreements, the 

Group is restricted from selling or pledging the transferred debt securities. The following table specifies the amounts 

included within financial investments subject to repurchase agreements which do not qualify for de-recognition at each 

year end:

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Debt securities – AFS

 Repurchase agreements 1,511 1,444

Debt securities – FVTPL

 Repurchase agreements 92 232

Total 1,603 1,676

Collateral under repurchase agreements
At 31 December 2021, the Group had posted cash collaterals of US$1m (2020: nil) and pledged debt securities with 

carrying value of US$8m (2020: US$1m). Cash collateral of US$1m (2020: nil) was held based on the market value of the 

securities transferred. In the absence of default, the Group does not sell or repledge the debt securities collateral received.
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32. OFFSETTING OF FINANCIAL ASSETS AND FINANCIAL LIABILITIES
Offsetting, enforceable master netting agreements and similar agreements
The following table shows the assets that are subject to offsetting, enforceable master netting agreements and similar 

arrangements at each year end:

US$m

Gross 
amount of 

recognised 
financial 

assets

Gross 
amount of 

recognised 
financial 
liabilities 

set off in the 
consolidated 

statement 
of financial 

position

Net amount 
of financial 

assets 
presented 

in the 
consolidated 
statement of 

financial 
position

Related amounts 
not set off in the 

consolidated statement 
of financial position

Financial 
instruments

Cash 
collateral 
received

Net 
amount

31 December 2021

Financial assets:

 Derivative assets 1,468 – 1,468 (21) (642) 805

 Reverse repurchase agreements 407 – 407 (407) – –

Total 1,875 – 1,875 (428) (642) 805

US$m

Gross 
amount of 

recognised 
financial 

assets

Gross 
amount of 

recognised 
financial 
liabilities 

set off in the 
consolidated 

statement 
of financial 

position

Net amount 
of financial 

assets 
presented 

in the 
consolidated 
statement of 

financial 
position

Related amounts 
not set off in the 

consolidated statement 
of financial position

Financial 
instruments

Cash 
collateral 
received

Net 
amount

31 December 2020

Financial assets:

 Derivative assets 1,069 – 1,069 (17) (500) 552

 Reverse repurchase agreements 271 – 271 (271) – –

Total 1,340 – 1,340 (288) (500) 552
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32. OFFSETTING OF FINANCIAL ASSETS AND FINANCIAL LIABILITIES (continued)

Offsetting, enforceable master netting agreements and similar agreements (continued)

The following table shows the liabilities that are subject to offsetting, enforceable master netting agreements and similar 

arrangements at each year end:

US$m

Gross 
amount of 

recognised 
financial 
liabilities

Gross 
amount of 

recognised 
financial 

assets 
set off in the 
consolidated 

statement 
of financial 

position

Net amount 
of financial 

liabilities 
presented 

in the 
consolidated 

statement 
of financial 

position

Related amounts 
not set off in the 

consolidated statement 
of financial position

Financial 
instruments

Cash 
collateral 

pledged
Net 

amount

31 December 2021

Financial liabilities:

 Derivative liabilities 1,392 – 1,392 (664) (322) 406

 Repurchase agreements 1,588 – 1,588 (1,588) – –

Total 2,980 – 2,980 (2,252) (322) 406

US$m

Gross 
amount of 

recognised 
financial 
liabilities

Gross 
amount of 

recognised 
financial 

assets 
set off in the 
consolidated 

statement 
of financial 

position

Net amount 
of financial 

liabilities 
presented 

in the 
consolidated 

statement 
of financial 

position

Related amounts 
not set off in the 

consolidated statement 
of financial position

Financial 
instruments

Cash 
collateral 

pledged
Net 

amount

31 December 2020

Financial liabilities:

 Derivative liabilities 1,003 – 1,003 (696) (86) 221

 Repurchase agreements 1,664 – 1,664 (1,664) – –

Total 2,667 – 2,667 (2,360) (86) 221

The Group entered into enforceable master netting agreements for derivative transactions, as well as the repurchase 

agreements for debt instruments with various counterparties. Except for certain futures contracts executed through 

clearing house mechanism where the settlement arrangement satisfied the IFRS netting criteria, the transactions under 

the enforceable master netting agreements and similar agreements involving the exchange of financial instruments or 

cash as collateral do not satisfy the IFRS netting criteria. The provision in the master netting agreement and similar 

agreements enables a party to terminate transactions early and settle at a net amount if a default or termination event 

occurs.
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33. PROVISIONS

US$m Employee benefits Other Total

At 1 January 2020 176 49 225

Charged to the consolidated income statement 14 36 50

Charged to other comprehensive income 10 – 10

Exchange differences – 2 2

Released during the year – (13) (13)

Utilised during the year (5) (39) (44)

At 31 December 2020 195 35 230

Charged to the consolidated income statement 11 24 35

Credited to other comprehensive income (20) – (20)

Exchange differences (14) (1) (15)

Released during the year – (5) (5)

Utilised during the year (13) (17) (30)

Other movements (1) – (1)

At 31 December 2021 158 36 194

Other provisions
Other provisions comprise provisions in respect of regulatory matters, litigation, reorganisation and restructuring. In view 

of the diverse nature of the matters provided for and the contingent nature of the matters to which they relate, the Group 

is unable to provide an accurate assessment of the term over which provisions are expected to be utilised.

34. OTHER LIABILITIES

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Trade and other payables 5,617 4,850

Lease liabilities 475 502

Third-party interests in consolidated investment funds 925 1,025

Reinsurance-related payables 1,507 1,420

Total 8,524 7,797

Third-party interests in consolidated investment funds consist of third-party unit holders’ interests in consolidated 

investment funds which are reflected as a liability since they can be put back to the Group for cash.

Trade and other payables are generally expected to be settled within 12 months after the end of the reporting period. The 

realisation of third-party interests in investment funds cannot be predicted with accuracy since these represent the 

interests of third-party unit holders in consolidated investment funds held to back insurance and investment contract 

liabilities and are subject to market risk and the actions of third-party investors.

Reinsurance-related payables of US$427m (2020: US$563m) are expected to be settled more than 12 months after the 

end of the reporting period.
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35. SHARE CAPITAL AND RESERVES
Share capital

As at 31 December 2021 As at 31 December 2020

Million shares US$m Million shares US$m

Ordinary shares(1), issued and fully paid

At beginning of the financial year 12,095 14,155 12,089 14,129

Shares issued under share option scheme and 
 agency share purchase plan 2 5 6 26

At end of the financial year 12,097 14,160 12,095 14,155

Note:

(1) Ordinary shares have no nominal value and there is no obligation to transfer cash or other assets to the holders of ordinary shares.

The Company issued 871,896 shares under share option scheme (2020: 4,876,916 shares) and 1,192,355 shares under 

agency share purchase plan (2020: 1,185,442 shares) during the year ended 31 December 2021.

The Company and its subsidiaries have not purchased, sold or redeemed any of the Company’s shares during the year 

ended 31 December 2021 with the exception of 8,277,353 shares (2020: 1,552,886 shares) of the Company purchased by 

and nil share (2020: nil) of the Company sold by the employee share-based trusts. These purchases were made by the 

relevant scheme trustees on the Hong Kong Stock Exchange (HKSE). These shares are held on trust for participants of the 

relevant schemes and therefore were not cancelled.

During the year ended 31 December 2021, 6,714,317 shares (2020: 12,667,066 shares) were transferred to eligible 

directors, officers and employees of the Group from the employee share-based trusts under share-based compensation 

plans as a result of vesting. As at 31 December 2021, 30,311,301 shares (2020: 28,748,261 shares) of the Company were 

held by the employee share-based trusts.

Reserves
Fair value reserve

The fair value reserve comprises the cumulative net change in the fair value of available for sale securities held at the end 

of the reporting period.

Foreign currency translation reserve

The foreign currency translation reserve comprises all foreign currency exchange differences arising from the translation 

of the financial statements of foreign operations.

Employee share-based trusts

Trusts have been established to acquire shares of the Company for distribution to participants in future periods through the 

share-based compensation plans. Where the Group is deemed to control the trusts, they are consolidated. Those shares 

acquired by the trusts, to the extent not transferred to the participants upon vesting, are reported as “Employee share-

based trusts” and carried at cost.

Property revaluation reserve

Property revaluation reserve comprises the cumulative net change in the revalued amount of property held for own use at 

the end of the reporting period. Property revaluation surplus is not considered to be a realised profit available for distribution 

to shareholders.

Other reserves

Other reserves mainly include the impact of merger accounting for business combinations under common control and 

share-based compensation.
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36. NON-CONTROLLING INTERESTS

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Equity shares in subsidiaries 80 69

Share of earnings 391 369

Share of other reserves (4) 30

Total 467 468

37. GROUP CAPITAL STRUCTURE
Capital Management Approach
The Group’s capital management objectives focus on maintaining a strong capital base to support the development of its 

business, maintaining the ability to move capital freely among Group members and satisfying regulatory capital 

requirements at all times.

The Group’s capital management function oversees all capital-related activities of the Group and assists senior management 

in making capital decisions. The capital management function participates in decisions concerning asset-liability 

management, strategic asset allocation and ongoing solvency management. This includes ensuring capital considerations 

are paramount in the strategy and business planning processes and when determining AIA’s capacity to pay dividends to 

shareholders.

Group-wide Supervision Framework and the Local Capital Summation Method
In 2021, the HKIA implemented the new Group-wide Supervision (GWS) framework under which the HKIA, as the Group 

supervisor of the Group, has direct regulatory powers over Hong Kong-incorporated holding companies of designated 

insurance groups. On 14 May 2021, the Company became a designated insurance holding company that is therefore 

subject to the GWS framework, including the Insurance (Group Capital) Rules (GWS Capital Rules). Under the GWS Capital 

Rules, the Group available capital and the Group minimum capital requirement are based on a “summation approach”, and 

are referred to as the Local Capital Summation Method (LCSM). The Group is in compliance with the group capital adequacy 

requirements as applied to it by the HKIA.

Under the LCSM, the Group available capital and the Group minimum capital requirement are calculated based on summing 

up of the available capital and applicable minimum required capital according to the respective regulatory requirements 

for each entity within the Group, subject to any variation considered necessary by the HKIA. The Group LCSM surplus is the 

difference between the Group available capital and the Group minimum capital requirement. The Group LCSM cover ratio 

is the ratio of the Group available capital to the Group minimum capital requirement.

At 31 December 2021, the Group available capital includes:

(i) US$3,768m(1) of subordinated securities. Subordinated securities with a fixed maturity receive full capital credit up to 

the date that is 5 years prior to the date of maturity, with the capital credit then reducing at the rate of 20 per cent per 

annum until maturity. Perpetual subordinated securities receive full capital credit unless they are redeemed; and

(ii) US$5,820m(1) of senior notes issued before designation that have been approved by the HKIA. Prior to maturity, the 

approved senior notes receive full capital credit until 14 May 2031, after which the capital credit reduces at the rate of 

20 per cent per annum until 14 May 2036.

The comparative figures as at 31 December 2020 were based on the Group’s understanding of the likely application of the 

GWS framework to the Group at the time and included US$1,735m of subordinated securities, while excluding US$5,822m 

carrying amount of senior notes not then approved as contributing to Group available capital. This is largely consistent with 

the basis of calculation of the Group LCSM solvency position as at 31 December 2021 with the key difference being the 

treatment of senior notes.

Note:

(1) The amounts represent the carrying value of medium-term notes and securities contributing to Group available capital. These are counted as tier 
2 group capital under the GWS Capital Rules.
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37. GROUP CAPITAL STRUCTURE (continued)

Group-wide Supervision Framework and the Local Capital Summation Method (continued)

A summary of the Group LCSM solvency position is as follows:

US$m

As at 
31 December 

2021

As at 
31 December 

2020 
(Unaudited)

Group available capital 67,611 59,830

Group minimum capital requirement 16,948 16,013

Group LCSM surplus 50,663 43,817

Group LCSM cover ratio 399% 374%

Local Regulatory Solvency
The Group’s individual branches and subsidiaries are also subject to the supervision of government regulators in the 

jurisdictions in which those branches and subsidiaries and their parent entity operate and, in relation to subsidiaries, in 

which they are incorporated. The various regulators overseeing the Group actively monitor our local solvency positions.

The Group’s principal operating companies AIA Co. and AIA International Limited (AIA International), as authorised insurers 

in Hong Kong, are required by the HKIA to meet the solvency margin requirements of the Hong Kong Insurance Ordinance. 

During the year ended 31 December 2021 and 31 December 2020, these two principal operating companies were in 

compliance with these solvency requirements.

Dividends, remittances and other payments from individual branches and subsidiaries
The ability of the Company to pay dividends to shareholders and to meet other obligations depends ultimately on dividends, 

remittances and other payments being received from its operating branches and subsidiaries, which are subject to 

contractual, regulatory and other limitations. The various regulators overseeing the individual branches and subsidiaries 

of the Group have the discretion to impose additional restrictions on the ability of those regulated branches and subsidiaries 

to make payment of dividends, remittances and other payments to AIA Co., including increasing the required margin of 

solvency that an operating unit must maintain. For example, capital may not be remitted without the consent from regulators 

for certain individual branches or subsidiaries of the Group.

F-101



37. GROUP CAPITAL STRUCTURE (continued)

Capital and Regulatory Orders Specific to the Group
On 14 May 2021, AIA Group Limited became a designated insurance holding company and is therefore subject to the GWS 

framework. The HKIA has confirmed that the requirements and restrictions summarised below, which were previously in 

place, have ceased to apply as of 14 May 2021.

Hong Kong Insurance Authority

AIA Group Limited had given to the HKIA an undertaking that AIA Group Limited will:

(i) ensure that (a) each of AIA Co. and AIA International will at all times maintain an excess of assets over liabilities of not 

less than the aggregate of 150 per cent of the Hong Kong statutory minimum solvency margin requirement in respect 

of the Hong Kong branch and no less than 100 per cent of the Hong Kong statutory minimum solvency margin 

requirement for branches other than Hong Kong (“minimum amount”); (b) it will not withdraw capital or transfer any 

funds or assets out of AIA Co. or AIA International that will cause the solvency ratio to fall below the minimum amounts 

specified in (a), except with, in either case, the prior written consent of the HKIA; and (c) should the solvency ratio of 

either AIA Co. or AIA International fall below the respective minimum amounts, AIA Group Limited will take steps as 

soon as possible to restore it to at least the respective minimum amounts in a manner acceptable to the HKIA;

(ii) notify the HKIA in writing as soon as the Company becomes aware of any person (a) becoming a controller (within the 

meaning of Section 9(1)(a)(iii)(B) of the Hong Kong Insurance Ordinance (HKIO)) of AIA Co. and AIA International 

through the acquisition of our shares traded on the HKSE; or (b) ceasing to be a controller (within the meaning of 

Section 9(1)(a)(iii)(B) of the HKIO) of AIA Co. and AIA International through the disposal of our shares traded on the 

HKSE;

(iii) be subject to the supervision of the HKIA and AIA Group Limited will be required to continually comply with the HKIA’s 

guidance on the “fit and proper” standards of a controller pursuant to Section 8(2) of the HKIO. The HKIA is empowered 

by the HKIO to raise objection if it appears to it that any person is not fit and proper to be a controller or director of an 

authorised insurer. These standards include the sufficiency of a holding company’s financial resources; the viability 

of a holding company’s business plan for its insurance subsidiaries which are regulated by the HKIA; the clarity of the 

Group’s legal, managerial and operational structures; the identities of any other holding companies or major regulated 

subsidiaries; whether the holding company, its directors or controllers is subject to receivership, administration, 

liquidation or other similar proceedings or failed to satisfy any judgement debt under a court order or the subject of 

any criminal convictions or in breach of any statutory or regulatory requirements; the soundness of the Group’s 

corporate governance; the soundness of the Group’s risk management framework; the receipt of information from its 

insurance subsidiaries which are regulated by the HKIA to ensure that they are managed in compliance with applicable 

laws, rules and regulation; and its role in overseeing and managing the operations of its insurance subsidiaries which 

are regulated by the HKIA; and

(iv) fulfil all enhancements or improvements to the guidance referred to in subparagraph (iii) above, as well as 

administrative measures issued from time to time by the HKIA or requirements that may be prescribed by the HKIA in 

accordance with the HKIO, regulations under the HKIO or guidelines issued by the HKIA from time to time.
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38. RISK MANAGEMENT
Risk management framework
AIA recognises the importance of sound risk management in every aspect of our business and for all our stakeholders. The 

Risk Management Framework (RMF) provides the structure for identifying, quantifying and mitigating risk across the 

Group. An effective RMF is the key to avoiding the financial and reputational damage that arises from inadequate or 

ineffective control of the risks in the business.

Insurance risk
Insurance risk is the risk arising from changes in claims experience as well as more general exposure relating to the 

acquisition and persistency of insurance business. This also includes changes to assumptions regarding future experience 

for these risks.

Lapse

Lapse risk is the risk policies lapse, on average, earlier than assumed in the pricing or reserving assumptions.

Ensuring customers buy products that meet their needs is central to the Group’s Operating Philosophy. Through effective 

implementation of the Business Quality Framework, comprehensive sales training programmes and active monitoring of 

sales activities and persistency, the Group seeks to ensure that appropriate products are sold by qualified sales 

representatives and that standards of service consistently meet our customers’ needs.

Expense

Expense risk is the risk of greater than expected trends in, or sudden shocks to, the amount or timing of expenses incurred 

by the business.

Daily operations follow a disciplined budgeting and control process that allows for the management of expenses based on 

the Group’s very substantial experience within the markets in which we operate.

Morbidity and Mortality

Morbidity and mortality risk is the risk that the incidence and/or amounts of medical/death claims are higher than the 

assumptions made in pricing and/or reserving.

The Group adheres to well-defined market-oriented underwriting and claims guidelines and practices that have been 

developed based on extensive historical experience and with the assistance of professional reinsurers.

The Group’s actuarial teams conduct regular experience studies of all the insurance risk factors in its in-force book. These 

internal studies together with external data are used to identify emerging trends which can then be used to inform product 

design, pricing, underwriting, claims management and reinsurance needs.

Through monitoring the development of both local and global trends in medical technology, health and wellness, the 

impact of legislation and general social, political and economic conditions the Group seeks to anticipate and respond 

promptly to potential adverse experience impacts on its products.

Reinsurance is used to reduce concentration and volatility risk, especially with large policies or new risks, and as protection 

against catastrophic events such as pandemics or natural disasters.

The Group manages insurance risk concentration by diversification, reinsurance and establishing retention limits. Insurance 

risk concentration can arise when there is concentrated exposure geographically or to one single insured life. Geographical 

concentration of insured individuals could increase the severity of claims from natural catastrophic events or human-made 

disasters. The Group’s insured populations are geographically dispersed, thereby diversifying the insurance exposure. The 

Group also has catastrophic reinsurance in place to cover losses due to a single catastrophic event exceeding a pre-

determined level. The Group limits its exposure to large claims on any single insured by applying retention limits that vary 

by market and insurance benefit type to the amount of insurance coverage per insured. The exposure in excess of these 

limits is ceded to reinsurers. For the year ended 31 December 2021 and 2020, there were no significant insurance 

concentration risks.
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38. RISK MANAGEMENT (continued)

Investment and financial risks
Investment objectives, policies and processes

The Group manages its financial investments in two distinct categories: unit-linked investments and policyholder and 

shareholder investments. The investment risk in respect of unit-linked investments is generally wholly borne by our 

customers, and does not directly affect the profit for the year before tax. Policyholder and shareholder investments include 

all financial investments other than unit-linked investments. The investment risk in respect of policyholder and shareholder 

investments is partially or wholly borne by the Group and directly affects the profit for the year before tax.

The primary investment objectives of our policyholder and shareholder investments are generally designed to achieve 

optimal levels of risk-adjusted return for policyholders and shareholders over the long-term, while preserving capital, 

maintaining adequate solvency and liquidity levels, meeting our risk management and asset-liability management 

objectives and ensuring full compliance with applicable regulations and internal policies.

The Group has comprehensive, integrated frameworks to ensure investments are properly authorised, monitored and 

managed within internal policies that address asset-liability management, financial and operational risks, whether assets 

are invested directly by the Group or through external investment managers. This framework consists of three elements: a 

strategic asset allocation framework; a tactical asset allocation process; and a combination of internal and external 

investment management for individual asset classes where appropriate.

The Group’s investment management function is empowered with decision-making authority and complies with exposure 

limits as defined in Risk Standards.

Asset-liability management

Asset-liability management for the Group is overseen by the Group Asset-Liability Committee and by asset-liability 

committees in each business unit. The Group manages its asset-liability risks in a variety of ways, including the strategic 

asset allocation process under which the strategic asset allocation in each entity and for major different product groups is 

governed, defining the amount of assets that can be allocated to each asset type taking into account the characteristics of 

the liabilities and related risks, capital and other requirements including economic and regulatory bases. The Group 

manages asset-liability risks predominantly on an economic basis, while also considering the effect on all applicable 

regulatory solvency requirements and other considerations such as the effect on earnings. Asset-liability management 

actions include product pricing and product design, reviews of policyholder dividends, reinsurance, and the management 

of discretionary policyholder benefits. Derivatives are used to manage the asset-liability position against adverse market 

movements. The key asset-liability risks for the Group are credit risk, interest rate risk, credit spread risk, equity risk and 

foreign exchange rate risk which are summarised below.
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38. RISK MANAGEMENT (continued)

Investment and financial risks (continued)

Credit risk
Credit risk is the risk that third parties fail to meet their obligations to the Group when they fall due. Although the primary 
source of credit risk is the Group’s investment portfolio, such risk can also arise through reinsurance, procurement, and 
treasury activities.

The Group’s credit risk management oversight process is governed centrally, but provides for decentralised management 
and accountability by our lines of defence. A key to AIA’s credit risk management is adherence to a well-controlled 
underwriting process. The Group’s credit risk management starts with the assignment of an internal rating to all 
counterparties. A detailed analysis of each counterparty is performed and a rating is determined by the investment teams. 
The Group’s Risk Management function manages the Group’s internal ratings framework and conducts periodic rating 
validations. Measuring and monitoring of credit risk is an ongoing process and is designed to enable early identification of 
emerging risk.

Interest rate risk and credit spread risk
The Group’s exposure to interest rate risk predominantly arises from any differences between the duration of the Group’s 
liabilities and assets. Since most markets do not have assets of sufficient tenor to match life insurance liabilities, an 
uncertainty arises around the reinvestment of maturing assets to match the Group’s insurance liabilities.

Credit spread risk is the risk of changes in credit spreads affecting the value of assets and liabilities.

AIA manages interest rate risk and credit spread risk primarily on an economic basis to determine the durations of both 
assets and liabilities. Interest rate risk on local solvency basis is also taken into consideration for business units where local 
solvency regimes deviate from economic basis. Furthermore, for products with discretionary benefits, additional modelling 
of interest rate risk is performed to guide determination of appropriate management actions. Management also takes into 
consideration the asymmetrical impact of interest rate movements when evaluating products with options and guarantees.

Exposure to interest rate risk
The table below summarises the nature of the interest rate risk associated with financial assets and financial liabilities. In 
preparing this analysis, fixed rate interest bearing instruments that mature or reprice within 12 months of the reporting 
date have been disclosed as variable rate instruments.

US$m
Variable 

interest rate
Fixed 

interest rate
Non-interest 

bearing Total

31 December 2021

Financial assets

 Loans and deposits 1,329 7,307 675 9,311

 Other receivables 312 2 2,701 3,015

 Debt securities 13,170 186,910 – 200,080

 Equity shares and interests in investment funds – – 71,017 71,017

 Reinsurance receivables – – 992 992

 Accrued investment income – – 1,837 1,837

 Cash and cash equivalents 4,227 – 762 4,989

 Derivative financial instruments – – 1,468 1,468

Total financial assets 19,038 194,219 79,452 292,709

Financial liabilities

 Investment contract liabilities – – 11,595 11,595

 Borrowings – 9,588 – 9,588

 Obligations under repurchase agreements 1,588 – – 1,588

 Other liabilities 222 479 7,823 8,524

 Derivative financial instruments – – 1,392 1,392

Total financial liabilities 1,810 10,067 20,810 32,687
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38. RISK MANAGEMENT (continued)

Investment and financial risks (continued)

Exposure to interest rate risk (continued)

US$m
Variable 

interest rate
Fixed 

interest rate
Non-interest 

bearing Total

31 December 2020

Financial assets

 Loans and deposits 1,020 7,421 894 9,335

 Other receivables 69 1 2,636 2,706

 Debt securities 10,735 191,146 – 201,881

 Equity shares and interests in investment funds – – 59,182 59,182

 Reinsurance receivables – – 671 671

 Accrued investment income – – 1,822 1,822

 Cash and cash equivalents 4,071 – 1,548 5,619

 Derivative financial instruments – – 1,069 1,069

Total financial assets 15,895 198,568 67,822 282,285

Financial liabilities

 Investment contract liabilities – – 12,569 12,569

 Borrowings 500 8,059 – 8,559

 Obligations under repurchase agreements 1,664 – – 1,664

 Other liabilities 409 503 6,885 7,797

 Derivative financial instruments – – 1,003 1,003

Total financial liabilities 2,573 8,562 20,457 31,592

Equity price risk

Equity price risk arises from changes in the market value of equity shares and interests in investment funds. Investments 

in equity shares and interests in investment funds on a long-term basis are expected to align policyholders’ expectations, 

provide diversification benefits and enhance returns. The extent of exposure to equities at any time is subject to the terms 

of the Group’s strategic asset allocations.

Equity price risk is managed in the first instance through the individual investment mandates which define benchmarks 

and any tracking error targets. Equity limits are also applied to contain individual exposures. Equity exposures are included 

in the aggregate exposure reports on each individual counterparty to ensure concentrations are avoided.
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38. RISK MANAGEMENT (continued)

Investment and financial risks (continued)

Concentration risk

The greatest aggregate concentration of fair value to an individual issuer (excluding all government bonds) is less than 1 

per cent of the total equity and debt investments as at 31 December 2021 and 2020.

Sensitivity analysis

Sensitivity analysis to the key variables affecting financial assets and liabilities is set out in the table below. Information 

relating to sensitivity of insurance and investment contracts with DPF is provided in note 29. The carrying values of other 

financial assets are not subject to changes in response to movements in interest rates or equity prices. In calculating the 

sensitivity of debt and equity instruments to changes in interest rates and equity prices, the Group has made assumptions 

about the corresponding impact of asset valuations on liabilities to policyholders. Assets held to support unit-linked 

contracts have been excluded on the basis that changes in fair value are wholly borne by policyholders. Sensitivity analysis 

for assets held in participating funds has been calculated after allocation of returns to policyholders using the applicable 

minimum policyholder participation ratios described in note 2.

Information is presented to illustrate the estimated impact on profits and total equity arising from a change in a single 

variable before taking into account the effects of taxation.

The impact of any impairments of financial assets has been ignored for the purpose of illustrating the sensitivity of profit 

before tax and total equity before the effects of taxation to changes in interest rates and equity prices on the grounds that 

default events reflect the characteristics of individual issuers. As the Group’s accounting policies lock in interest rate 

assumptions on policy inception and the Group’s assumptions incorporate a provision for adverse deviations, the level of 

movement illustrated in this sensitivity analysis does not result in loss recognition and so there is not any corresponding 

effect on liabilities.

31 December 2021 31 December 2020

US$m

Impact on 
profit 

before tax

Impact on 
total equity 
(before the 

effects of 
taxation)

Impact on 
allocated 

equity 
(before the 

effects of 
taxation)

Impact on 
profit 

before tax

Impact on 
total equity 
(before the 

effects of 
taxation)

Impact on 
allocated 

equity 
(before the 

effects of 
taxation)

Equity price risk

10 per cent increase in equity prices 1,608 1,608 1,608 1,091 1,091 1,091

10 per cent decrease in equity prices (1,608) (1,608) (1,608) (1,091) (1,091) (1,091)

Interest rate risk

+ 50 basis points shift in yield curves (1,152) (8,585) (1,152) (550) (8,403) (550)

– 50 basis points shift in yield curves 1,193 9,539 1,193 584 9,356 584
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38. RISK MANAGEMENT (continued)

Investment and financial risks (continued)

Foreign exchange rate risk

The Group’s foreign exchange rate risk arises mainly from the Group’s operations in multiple geographical markets in Asia 

and the translation of multiple currencies to US dollar for financial reporting purposes. The balance sheet values of our 

operating units and subsidiaries are not hedged to the Group’s presentation currency, the US dollar.

Assets, liabilities and local regulatory and stress capital in each business unit are generally currency matched with the 

exception of holdings of equities denominated in currencies other than the functional currency, or any expected capital 

movements due within one year which may be hedged. Bonds denominated in currencies other than the functional 

currency are commonly hedged with cross-currency swaps or foreign exchange forward contracts.

Foreign exchange rate net exposure

US$m
United States 

Dollar
China 

Renminbi
Hong Kong 

Dollar
Thai 
Baht

Singapore 
Dollar

Malaysian 
Ringgit

31 December 2021

Equity analysed by original currency 30,845 11,470 2,539 5,144 (5,700) 2,410

Net positions of currency derivatives (8,610) - 323 2,739 3,704 329

Currency exposure 22,235 11,470 2,862 7,883 (1,996) 2,739

5% strengthening of original currency

Impact on profit before tax 469 253 33 9 7 5

Impact on other comprehensive income (487) 320 44 385 (106) 132

Impact on total equity (18) 573 77 394 (99) 137

5% strengthening of the US dollar

Impact on profit before tax 469 (249) 2 (8) 13 (5)

Impact on other comprehensive income (487) (324) (79) (386) 86 (132)

Impact on total equity (18) (573) (77) (394) 99 (137)

US$m
United States 

Dollar
China 

Renminbi
Hong Kong 

Dollar
Thai 
Baht

Singapore 
Dollar

Malaysian 
Ringgit

31 December 2020

Equity analysed by original currency 35,400 5,862 4,617 6,445 (4,644) 2,516

Net positions of currency derivatives (9,942) – 650 3,457 4,239 135

Currency exposure 25,458 5,862 5,267 9,902 (405) 2,651

5% strengthening of original currency

Impact on profit before tax 260 41 71 9 25 5

Impact on other comprehensive income (286) 252 141 485 (45) 128

Impact on total equity (26) 293 212 494 (20) 133

5% strengthening of the US dollar

Impact on profit before tax 260 (34) (5) (6) (9) (4)

Impact on other comprehensive income (286) (259) (207) (488) 29 (129)

Impact on total equity (26) (293) (212) (494) 20 (133)
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38. RISK MANAGEMENT (continued)

Investment and financial risks (continued)

Liquidity risk

The liquidity principle adopted by the Group Board is “AIA will maintain sufficient liquidity to meet our expected financial 

commitments as they fall due” and as such AIA has defined liquidity risk as the risk of failure to meet current and future 

financial commitments as they fall due. This incorporates the risks arising from the timing mismatch of cash inflows and 

outflows in day-to-day operations, including policyholder and third-party payments, collateral requirements, as well as 

insufficient market liquidity of assets required for policyholder liabilities.

AIA manages liquidity risk in accordance with the Group’s liquidity framework. This framework contains the standards, 

procedures and tools used by the Group to monitor and manage liquidity risk on a forward-looking basis in base and 

stressed conditions across multiple time horizons from daily to twelve months. The forward-looking management of 

liquidity allows early detection of trends enabling management to proactively manage liquidity with reference to the pre-

defined contingency plan. The framework is comprised of four key pillars:

• Daily Cash Forecasting and Liquidity Adequacy Ratio;

• Structural Liquidity Adequacy Ratio;

• Market-based Asset Liquidity Monitoring; and

• Liquidity Management and Contingency Plans.

AIA supports its liquidity internally by maintaining appropriate pools of unencumbered high-quality liquid investment 

assets. Liquidity is further supported externally via access to committed credit facilities, use of bond repurchase markets 

and debt markets via the Group’s Global Medium-term Note and Securities Programme.

The Group’s liquidity framework builds liquidity resiliency in all our markets while providing central oversight and the 

ability to take timely management action if required to ensure we meet all our financial commitments as they fall due.

The maturity profile of our financial assets, financial liabilities and insurance contract liabilities are presented below which 

provides a supplemental long-term view on the Group’s liquidity profile.
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38. RISK MANAGEMENT (continued)

Investment and financial risks (continued)

Liquidity risk (continued)

US$m Total

Due in 
one year 

or less

Due after 
one year 
through 

five years

Due after 
five years 

through 
ten years

Due after 
ten years

No fixed 
maturity(2)

31 December 2021

Financial assets (Policyholder and 
 shareholder investments)

 Loans and deposits 8,946 2,477 754 458 1,623 3,634

 Other receivables 2,694 2,598 47 6 7 36

 Debt securities 193,420 4,234 21,155 28,484 139,547 –

 Equity shares and interests 
  in investment funds 39,108 – – – – 39,108

 Reinsurance receivables 992 992 – – – –

 Accrued investment income 1,764 1,754 2 – – 8

 Cash and cash equivalents 3,913 3,913 – – – –

 Derivative financial instruments 1,419 51 1,037 97 234 –

Subtotal 252,256 16,019 22,995 29,045 141,411 42,786

Financial assets (Unit-linked contracts and 
 consolidated investment funds) 40,453 – – – – 40,453(3)

Total 292,709 16,019 22,995 29,045 141,411 83,239

Financial and insurance contract liabilities 
 (Policyholder and shareholder investments)

 Insurance and investment contract liabilities 
  (net of deferred acquisition and origination 
  costs, and reinsurance) 182,484 4,857 17,564 18,621 141,442 –

 Borrowings 9,588 167 1,247(1) 2,686 4,374 1,114

 Obligations under repurchase agreements 1,588 1,588 – – – –

 Other liabilities excluding lease liabilities 6,811 5,330 213 141 154 973

 Lease liabilities 502 174 303 24 1 –

 Derivative financial instruments 1,369 356 659 131 223 –

Subtotal 202,342 12,472 19,986 21,603 146,194 2,087

Financial and insurance contract liabilities 
 (Unit-linked contracts and consolidated 
 investment funds) 37,109 – – – – 37,109

Total 239,451 12,472 19,986 21,603 146,194 39,196

Note:

(1) Including US$748m which fall due after 2 years through 5 years.
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38. RISK MANAGEMENT (continued)

Investment and financial risks (continued)

Liquidity risk (continued)

US$m Total

Due in 
one year 

or less

Due after 
one year 
through 

five years

Due after 
five years 

through 
ten years

Due after 
ten years

No fixed 
maturity(2)

31 December 2020

Financial assets (Policyholder and 
 shareholder investments)

 Loans and deposits 8,940 1,997 1,013 580 1,793 3,557

 Other receivables 2,574 2,477 50 13 – 34

 Debt securities 195,478 3,973 21,353 31,072 139,080 –

 Equity shares and interests 
  in investment funds 30,950 – – – – 30,950

 Reinsurance receivables 671 671 – – – –

 Accrued investment income 1,757 1,756 1 – – –

 Cash and cash equivalents 4,400 4,400 – – – –

 Derivative financial instruments 1,016 189 189 249 389 –

Subtotal 245,786 15,463 22,606 31,914 141,262 34,541

Financial assets (Unit-linked contracts and 
 consolidated investment funds) 36,499 – – – – 36,499(3)

Total 282,285 15,463 22,606 31,914 141,262 71,040

Financial and insurance contract liabilities 
 (Policyholder and shareholder investments)

 Insurance and investment contract liabilities 
  (net of deferred acquisition and origination 
  costs, and reinsurance) 169,477 4,316 15,559 17,309 132,293 –

 Borrowings 8,559 1,002 1,414(4) 2,548 3,595 –

 Obligations under repurchase agreements 1,664 1,664 – – – –

 Other liabilities excluding lease liabilities 4,025 2,305 240 150 171 1,159

 Lease liabilities 539 177 325 35 2 –

 Derivative financial instruments 991 135 534 109 213 –

Subtotal 185,255 9,599 18,072 20,151 136,274 1,159

Financial and insurance contract liabilities 
 (Unit-linked contracts and consolidated 
 investment funds) 35,125 – – – – 35,125

Total 220,380 9,599 18,072 20,151 136,274 36,284

Notes:

(2) Financial assets with no fixed maturity are equities or receivables on demand which the Group has the choice to call. Borrowings with no fixed 
maturity are resettable subordinated perpetual securities issued by the Company. Other financial liabilities with no fixed maturity are payables on 
demand as the counterparty has a choice of when the amount is paid.

(3) The total value of amounts within financial assets (Unit-linked contracts and consolidated investment funds) is included within the no fixed 
maturity category to facilitate comparison with the corresponding total value of amounts within financial and insurance contract liabilities (Unit-
linked contracts and consolidated investment funds). Included within financial assets (Unit-linked contracts and consolidated investment funds) 
are debt securities of US$626m (2020: US$433m) due in one year or less, US$2,753m (2020: US$2,622m) due after 1 year through 5 years, 
US$2,019m (2020: US$1,934m) due after 5 years through 10 years and US$1,262m (2020: US$1,414m) due after 10 years, in accordance with 
the contractual terms of the financial investments.

(4) Including US$1,246m which fall due after 2 years through 5 years.
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38. RISK MANAGEMENT (continued)

Transactions within the Group
Intra-group transactions are overseen by the relevant Group Office functions to ensure adherence with the relevant Group 

policies. The Group Risk function oversees the processes to identify and assess material systematic intra-group transaction 

risks, and ensure risks assumed are within the Group’s Risk Management Framework.

During the period ended 31 December 2021, material intra-group transactions related to financing, reinsurance, service 

supports, insourcing and collective investment funds that provide a simple return of capital guarantee and are backed by 

investment grade fixed income assets.

39. EMPLOYEE BENEFITS
Post-retirement benefit obligations
The Group operates a number of funded and unfunded post-retirement employee benefit schemes, whose members 

receive benefits on either a defined benefit basis (generally related to salary and length of service) or a defined contribution 

basis (generally related to the amount invested, investment return and annuity rates), the assets of which are generally 

held in separate trustee-administered funds. The defined benefit plans provide life and medical benefits for employees 

after retirement and a lump sum benefit on cessation of employment, and the defined contribution plans provide post-

retirement pension benefits.

Defined benefit plans
The Group operates funded and unfunded defined benefit plans that provide life and medical benefits for participating 

employees after retirement and a lump sum benefit on cessation of employment. The locations covered by these plans 

include Hong Kong, Singapore, Malaysia, Thailand, Indonesia, South Korea, the Philippines, Sri Lanka, Taiwan (China) and 

Vietnam. The latest independent actuarial valuation of the plans was at 31 December 2021 and was prepared by 

credentialed actuaries of Towers Watson Hong Kong Limited. All the actuaries are qualified members of professional 

actuarial organisations to render the actuarial opinions.

For defined benefit plans, the costs are assessed using the projected unit credit method. Under this method, the cost of 

providing benefits is charged to the consolidated income statement so as to spread the regular cost over the service lives 

of employees, in accordance with the advice of qualified actuaries. The obligation is measured as the present value of the 

estimated future cash outflows, using a discount rate based on market yields for high-quality corporate bonds that are 

denominated in the currency in which the benefits will be paid and that have terms to maturity approximating to the terms 

of the related liability. The resulting scheme surplus or deficit appears as an asset or liability in the consolidated statement 

of financial position.

The actuarial valuations indicate that the Group’s obligations under these defined benefit retirement plans are 46 per cent 

(2020: 39 per cent) covered by the plan assets held by the trustees. The fair value of plan assets as at year end at the date 

of valuation was US$96m (2020: US$96m). The total expenses relating to these plans recognised in the consolidated 

income statement was US$11m (2020: US$14m).

Defined contribution plans
For defined contribution plans, the Group pays contributions to publicly or privately administered pension plans. Once the 

contributions have been paid, the Group, as employer, does not have any further payment obligations. The Group’s 

contributions are charged to the consolidated income statement in the reporting period to which they relate and are 

included in employee benefit expenses. The total expense relating to these plans in the current year was US$121m (2020: 

US$93m). Employees and the employer are required to make monthly contributions equal to 1 per cent to 20 per cent of 

the employees’ monthly basic salaries, depending on years of service and subject to any applicable caps of monthly 

relevant income in different jurisdictions. For defined contribution pension plans with vesting conditions, any forfeited 

contributions by employers on behalf of employees who leave the scheme prior to vesting fully in such contributions are 

used by the employer to reduce any future contributions. The amount of forfeited contributions used to reduce the existing 

level of contributions is not material.
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40. SHARE-BASED COMPENSATION
Share-based compensation plans
The Group’s share-based compensation plans are equity-settled plans. Under equity-settled share-based compensation 

plan, the fair value of the employee services received in exchange for the grant of shares and/or share options is recognised 

as an expense in profit or loss over the vesting period with a corresponding amount recorded in equity.

The total amount to be expensed over the vesting period is determined by reference to the fair value of the shares and/or 

share options granted. Non-market vesting conditions are included in assumptions about the number of shares and/or 

share options that are expected to be vested. At each period end, the Group revises its estimates of the number of shares 

and/or share options that are expected to be vested. Any impact of the revision to original estimates is recognised in profit 

or loss with a corresponding adjustment to equity. Where grants of share-based payment arrangements have graded 

vesting terms, each tranche is recognised as a separate grant, and therefore the fair value of each tranche is recognised 

over the applicable vesting period.

Where modification or cancellation of an equity-settled share-based compensation plan occurs, the grant date fair value 

continues to be recognised, together with any incremental value arising on the date of modification if non-market conditions 

are met.

During the year ended 31 December 2020, the 2010 Share Option (SO) Scheme, the 2010 Restricted Share Unit (RSU) 

Scheme and the 2011 Employee Share Purchase Plan (ESPP) were terminated. There shall be no further grants under 

either of these schemes. However, these schemes shall remain in full force and effect for all grants prior to its termination, 

and the exercise and the vesting of these grants shall be subject to and in accordance with the terms on which they were 

granted under the provisions of each of these schemes, and the Listing Rules, where applicable. In the same year, the 

Group adopted the 2020 SO Scheme, the 2020 RSU Scheme and the 2020 ESPP Plan.

During the year ended 31 December 2021, the Group made new grants of SOs, RSUs and restricted stock purchase units 

(RSPUs) to certain directors, officers and employees of the Group under these new schemes.

On 1 February 2021, the Company adopted the new 2021 Agency Share Purchase Plan (ASPP) with an effective period of 

10 years from the date of adoption. The 2012 ASPP was terminated with effect from 31 March 2021, after which time no 

further restricted stock subscription units (RSSUs) can be granted under such plan. The 2012 ASPP shall remain in full 

force and effect for all RSSUs granted prior to this termination, and the vesting of such RSSUs shall be subject to and in 

accordance with the terms on which they were granted under the provisions of the 2012 ASPP.

During the year ended 31 December 2021, the Group made new grants of RSSUs to eligible agents under the 2021 ASPP 

and 2012 ASPP.

RSU Schemes

Under the RSU Schemes, the vesting of the granted RSUs is conditional upon the eligible participants remaining in 

employment with the Group during the respective vesting periods. RSU grants are vested either entirely after a specific 

period of time or in tranches over the vesting period during which, the eligible participants are required to remain in 

employment with the Group. For RSU grants that are vested in tranches, each vesting tranche is accounted for as a separate 

grant for the purposes of recognising the expense over the respective vesting period. For most RSUs, performance 

conditions are also attached which include both market and non-market conditions. RSUs subject to performance 

conditions are released to the participants at the end of the vesting period depending on the actual achievement of the 

performance conditions. During the vesting period, the participants are not entitled to dividends of the underlying shares. 

Except in jurisdictions where restrictions apply, the granted RSUs are expected to be settled in equity. The total number of 

shares that can be granted under this scheme is 302,264,978 (2020: 302,264,978), representing 2.5 per cent of the 

number of shares in issue on the reference date, being the 2020 AGM date.
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40. SHARE-BASED COMPENSATION (continued)

Share-based compensation plans (continued)

RSU Schemes (continued)

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Number of shares

Restricted Share Units

Outstanding at beginning of financial year 31,787,067 32,733,981

Granted 9,484,581 13,451,940

Forfeited (7,157,591) (2,836,395)

Vested (5,695,099) (11,562,459)

Outstanding at end of financial year 28,418,958 31,787,067

SO Schemes

The objectives of the SO Schemes are to align eligible participants’ interests with those of the shareholders of the Company 

by allowing eligible participants to share in the value created at the point they exercise their options. SO grants are vested 

either entirely after a specific period of time or in tranches over the vesting period approximately three to five years, during 

which the eligible participants are required to remain in employment with the Group. For SO grants that are vested in 

tranches, each vesting tranche is accounted for as a separate grant for the purposes of recognising the expense over the 

respective vesting periods. The granted SOs expire 10 years from the date of grant and each SO entitles the eligible 

participant to subscribe for one ordinary share. Subject to restrictions in the applicable laws, regulations and rules of the 

relevant jurisdictions, the granted SOs are expected to be settled in equity. The total number of shares under options that 

can be granted under this scheme is 302,264,978 (2020: 302,264,978), representing 2.5 per cent of the number of shares 

in issue on the date of adoption.

Information about SOs outstanding and SOs exercisable by the Group’s employees and directors as at the end of the 

reporting period is as follows:

Year ended 
31 December 2021

Year ended 
31 December 2020

Number of 
share options

Weighted 
average 

exercise price 
(HK$)

Number of 
share options

Weighted 
average 

exercise price 
(HK$)

Share options

Outstanding at beginning of financial year 23,703,809 59.53 23,798,042 53.86

Granted 1,849,222 97.33 5,856,668 68.10

Exercised (871,896) 31.27 (4,876,916) 40.01

Forfeited or expired (1,321,364) 70.77 (1,073,985) 69.34

Outstanding at end of financial year 23,359,771 62.94 23,703,809 59.53

Share options exercisable at end of financial year 13,167,380 52.72 10,115,925 45.22

At the respective dates on which the SOs were exercised, the weighted average share price of the Company was HK$92.01 

for the year ended 31 December 2021 (2020: HK$80.73).
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40. SHARE-BASED COMPENSATION (continued)

Share-based compensation plans (continued)

SO Schemes (continued)

The range of exercise prices for the SOs outstanding as of 31 December 2021 and 2020 is summarised in the table below.

Year ended 
31 December 2021

Year ended 
31 December 2020

Number of 
share options 

outstanding

Weighted 
average 

remaining 
contractual life 

(years)

Number of 
share options 

outstanding

Weighted 
average 

remaining 
contractual life 

(years)

Range of exercise price

HK$26 – HK$35 753,331 0.87 1,542,961 1.30

HK$36 – HK$45 2,628,717 3.56 2,633,722 4.57

HK$46 – HK$55 5,103,806 4.60 5,108,806 5.60

HK$56 – HK$65 830,436 5.58 830,436 6.58

HK$66 – HK$75 8,774,030 7.36 9,759,038 8.42

HK$76 – HK$85 3,429,658 7.24 3,828,846 8.24

HK$86 – HK$95 1,839,793 9.23 – –

Outstanding at end of financial year 23,359,771 6.19 23,703,809 6.83

ESPP

Under the ESPPs, eligible employees of the Group can purchase ordinary shares of the Company with qualified employee 

contributions and the Company will grant one matching RSPU to them at the end of the vesting period for each two shares 

purchased through the qualified employee contributions (contribution shares). Contribution shares are purchased from 

the open market. During the relevant vesting period, the eligible employees must hold the contribution shares purchased 

and remain employed by the Group in order to qualify to receive the matching shares upon the vesting of the matching 

RSPUs. The granted matching RSPUs are expected to be settled in equity. Under the 2011 ESPP, the level of qualified 

employee contribution was subject to a maximum amount equal to 8 per cent of the monthly base salary or HK$9,750 (or 

local currency equivalent) per month, whichever is lower. Under the 2020 ESPP, the level of qualified employee contribution 

is subject to a maximum amount equal to 10 per cent of the monthly base salary or HK$12,500 (or local currency equivalent) 

per month, whichever is lower. For the year ended 31 December 2021, eligible employees paid US$38m (2020: US$32m) 

to purchase 3,172,021 ordinary shares (2020: 3,126,641 ordinary shares) of the Company under the ESPPs.

ASPP

The structure of the ASPPs generally follows those of the ESPPs, the key difference is that the eligible agents are required 

to pay a subscription price of US$1 to subscribe for each new share in the Company at the end of the vesting period. Under 

the plans, eligible agents of the Group can purchase ordinary shares of the Company with qualified agent contributions and 

the Company will grant one matching RSSU to them at the end of the vesting period for each two shares purchased 

through the qualified agent contributions (agent contribution shares). Each RSSU entitles eligible agents to subscribe for 

one new share of the Company. Agent contribution shares are purchased from the open market. During the vesting period, 

the eligible agents must hold the contribution shares purchased and maintain their agent contracts with the Group in order 

to qualify to receive the matching shares upon the vesting of the matching RSSUs. The granted matching RSSUs are 

expected to be settled in equity. Under the ASPPs, the level of qualified agent contribution is subject to a maximum amount 

of HK$9,750 (or local currency equivalent) per month and HK$12,500 (or local currency equivalent) per month respectively. 

For the year ended 31 December 2021, eligible agents paid US$20m (2020: US$24m) to purchase 1,717,835 ordinary 

shares (2020: 2,411,360 ordinary shares) of the Company under the ASPPs.
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40. SHARE-BASED COMPENSATION (continued)

Valuation methodology
The Group utilises a binomial lattice model to calculate the fair value of the SO grants, a Monte-Carlo simulation model 

and/or discounted cash flow technique to calculate the fair value of the RSU, RSPU and RSSU grants, taking into account 

the terms and conditions upon which the grants were made. The price volatility is estimated on the basis of implied volatility 

of the Company’s shares which is based on an analysis of historical data since they are traded in the HKSE. The expected 

life of the SOs is derived from the output of the valuation model and is calculated based on an analysis of expected exercise 

behaviour of the Company’s employees. The estimate of market condition for performance-based RSUs is based on one-

year historical data preceding the grant date. An allowance for forfeiture prior to vesting is not included in the valuation of 

the grants.

The fair value calculated for SOs is inherently subjective due to the assumptions made and the limitations of the model 

utilised.

Year ended 31 December 2021

Share options
Restricted 

share units

ESPP Restricted 
stock purchase 

units

ASPP Restricted 
stock subscription 

units

Assumptions

Risk-free interest rate 1.24% 0.19% – 0.27%* 0.14% – 0.83% 0.37%

Volatility 26% 26% n/a n/a

Dividend yield 1.60% 1.60% – 1.70% 1.60% – 1.70% 1.60%

Exercise price (HK$) 97.33 n/a n/a n/a

Share option life (in years) 10 n/a n/a n/a

Expected life (in years) 7.82 n/a n/a n/a

Weighted average fair value per option/unit at 
 measurement date (HK$) 22.26 66.28 72.39 71.39

Year ended 31 December 2020

Share options
Restricted 

share units

ESPP Restricted 
stock purchase 

units

ASPP Restricted 
stock subscription 

units

Assumptions

Risk-free interest rate 0.85% 0.31% – 0.78%* 0.09% – 1.68% 0.87%

Volatility 24% 24% n/a n/a

Dividend yield 1.60% 1.60% 1.60% 1.60%

Exercise price (HK$) 68.10 n/a n/a n/a

Share option life (in years) 10 n/a n/a n/a

Expected life (in years) 7.84 n/a n/a n/a

Weighted average fair value per option/unit at 
 measurement date (HK$) 15.51 63.20 79.07 59.48

* Applicable to RSU with market conditions.

The weighted average share price for SO valuation for grants made during the year ended 31 December 2021 is HK$92.75  

(2020: HK$68.10). The total fair value of SO granted during the year ended 31 December 2021 is US$5m (2020: US$12m).

Recognised compensation cost
The total recognised compensation cost (net of expected forfeitures) related to various share-based compensation grants 

made by the Group for the year ended 31 December 2021 is US$86m (2020: US$80m).
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41. REMUNERATION OF DIRECTORS AND KEY MANAGEMENT PERSONNEL
Directors’ remuneration
The Executive Director receives compensation in the form of salaries, bonuses, contributions to pension schemes, long-

term incentives, housing and other allowances, and benefits in kind subject to applicable laws, rules and regulations. 

Bonuses and long-term incentives represent the variable components in the Executive Director’s compensation and are 

linked to the performance of the Group and the Executive Director. Details of share-based payment schemes are described 

in note 40.

US$
Director’s 

fees

Salaries, 
allowances 

and benefits 
in kind(1) Bonuses

Share-
based 

payments(2)

Pension 
scheme 

contributions
Other 

benefits
Other 

payments(4) Total

Year ended 31 December 2021

Executive Director

Mr. Lee Yuan Siong(6) – 1,669,062 4,400,000 3,192,974 66,446 – 6,377,470 15,705,952

Total – 1,669,062 4,400,000 3,192,974 66,446 – 6,377,470 15,705,952

US$
Director’s 

fees

Salaries, 
allowances 

and benefits
 in kind(1) Bonuses

Share-
based 

payments(2)

Pension 
scheme 

contributions
Other 

benefits(3)
Other 

payments(4) Total

Year ended 31 December 2020

Executive Directors

Mr. Ng Keng Hooi(5) – 688,987 2,839,400 7,631,345 40,933 112,203 – 11,312,868

Mr. Lee Yuan Siong(6) – 1,428,337 3,960,000 1,493,396 56,271 – 10,892,303 17,830,307

Total – 2,117,324 6,799,400 9,124,741 97,204 112,203 10,892,303 29,143,175

Notes:

(1) Includes non-cash benefits for housing, medical and life insurance, club and professional membership, company car and perquisites.

(2) Includes amortised expenses for unvested SOs, RSUs and matching shares under ESPP based on the fair value at the respective grant dates.

(3) Other benefits for the year ended 31 December 2020 include retirement bonus, long-service payment and annual leave pay.

(4) This represents amortised expenses in relation to the awarded compensation for unvested long-term incentives and deferred payments that Mr. 
Lee Yuan Siong forfeited on leaving his prior employments.

(5) For the year ended 31 December 2020, Mr. Ng Keng Hooi’s remuneration includes compensation and benefits up to his retirement as Group Chief 
Executive and President and Director effective 31 May 2020, with the bonus for the year ended 31 December 2020 paid on full-year basis and 
subject to actual performance assessments.

(6) Mr. Lee Yuan Siong is currently the Group Chief Executive and President of the Company. He receives his remuneration exclusively for his role as 
Group Chief Executive and President of the Company and receives no separate fees for his role as a director of the Company or for acting as a 
director of any subsidiary of the Company.
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41. REMUNERATION OF DIRECTORS AND KEY MANAGEMENT PERSONNEL (continued)

Directors’ remuneration (continued)

The remuneration of Independent Non-executive Directors of the Company at 31 December 2021 and 2020 are included 

in the tables below:

US$
Director’s 

fees(1)

Salaries, 
allowances 

and benefits 
in kind(2) Bonuses

Share-
based 

payments

Pension 
scheme 

contributions
Other 

benefits
Other 

payments Total

Year ended 31 December 2021

Independent Non-executive 
 Directors

Mr. Edmund Sze-Wing Tse 685,000 146,513 – – – – – 831,513

Mr. Jack Chak-Kwong So 268,000 – – – – – – 268,000

Mr. Chung-Kong Chow 228,000 – – – – – – 228,000

Mr. John Barrie Harrison 287,180 – – – – – – 287,180

Mr. George Yong-Boon Yeo 253,000 – – – – – – 253,000

Professor Lawrence Juen-Yee Lau 213,000 – – – – – – 213,000

Ms. Swee-Lian Teo 222,370 – – – – – – 222,370

Dr. Narongchai Akrasanee(4) 323,000 – – – – – – 323,000

Mr. Cesar Velasquez Purisima 215,329 – – – – – – 215,329

Ms. Sun Jie (Jane)(5) 102,896 – – – – – – 102,896

Total 2,797,775 146,513 – – – – – 2,944,288
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41. REMUNERATION OF DIRECTORS AND KEY MANAGEMENT PERSONNEL (continued)

Directors’ remuneration (continued)

US$
Director’s 

fees(1)

Salaries, 
allowances 

and benefits
 in kind(2) Bonuses

Share-
based 

payments

Pension 
scheme 

contributions
Other 

benefits
Other 

payments Total

Year ended 31 December 2020

Independent Non-executive 
 Directors

Mr. Edmund Sze-Wing Tse 685,000 143,315 – – – – – 828,315

Mr. Jack Chak-Kwong So 268,000 – – – – – – 268,000

Mr. Chung-Kong Chow 228,000 – – – – – – 228,000

Mr. John Barrie Harrison 268,000 – – – – – – 268,000

Mr. George Yong-Boon Yeo 253,000 – – – – – – 253,000

Mr. Mohamed Azman Yahya(3) 87,295 – – – – – – 87,295

Professor Lawrence Juen-Yee Lau 213,000 – – – – – – 213,000

Ms. Swee-Lian Teo 213,000 – – – – – – 213,000

Dr. Narongchai Akrasanee(4) 281,333 – – – – – – 281,333

Mr. Cesar Velasquez Purisima 183,000 – – – – – – 183,000

Total 2,679,628 143,315 – – – – – 2,822,943

Notes:

(1) Save as disclosed below, all Directors receive the fees for their role as a director of the Company and not for acting as a director of any subsidiary 
of the Company.

(2) Includes non-cash benefits for housing, club and professional membership, medical insurance and company car.

(3) Mr. Mohamed Azman Yahya retired as Independent Non-executive Director of the Company with effect from 29 May 2020.

(4) US$100,000 and US$58,333 which represented remuneration to Dr. Narongchai Akrasanee in respect of his services as Chairman of Advisory 
Board of AIA Thailand for the year ended 31 December 2021 and 2020 respectively are included in his fees stated above.

(5) Ms. Sun Jie (Jane) was appointed as Independent Non-executive Director of the Company on 1 June 2021.

Remuneration of five highest-paid individuals
The aggregate remuneration of the five highest-paid individuals employed by the Group in the year ended 31 December 

2021 and 2020 is presented in the table below.

US$
Director’s 

fees

Salaries,
 allowances 

and benefits 
in kind(1) Bonuses

Share-
based 

payments(2)

Pension 
scheme 

contributions
Other 

benefits(3)
Other 

payments(4) Total

Year ended 31 December 2021 – 5,959,080 9,318,940 9,187,513 383,982 – 6,377,470 31,226,985

Year ended 31 December 2020 – 5,367,242 9,502,800 15,162,153 303,157 112,203 10,892,303 41,339,858

Notes:

(1) 2021 and 2020 non-cash benefits include housing, medical and life insurance, medical check-up, children’s education, club and professional 
membership, company car and perquisites.

(2) Includes amortised expenses for unvested SOs, RSUs and matching shares under ESPP to the five highest-paid individuals based on the fair value 
at the respective grant dates.

(3) Other benefits for the year ended 31 December 2020 include retirement bonus, long-service payment and annual leave pay.

(4) This represents amortised expenses in relation to the awarded compensation for unvested long-term incentives and deferred payments that Mr. 
Lee Yuan Siong forfeited on leaving his prior employments.
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41. REMUNERATION OF DIRECTORS AND KEY MANAGEMENT PERSONNEL (continued)

Remuneration of five highest-paid individuals (continued)

The emoluments of the five individuals with the highest emoluments are within the following bands:

HK$

Year ended 
31 December 

2021

Year ended 
31 December 

2020

26,000,001 to 26,500,000 1 –

28,000,001 to 28,500,000 1 –

28,500,001 to 29,000,000 – 1

30,500,001 to 31,000,000 – 1

31,000,001 to 31,500,000 1 –

35,000,001 to 35,500,000 1 1

87,500,001 to 88,000,000 – 1

122,000,001 to 122,500,000 1 –

138,000,001 to 138,500,000 – 1

Key management personnel remuneration
Key management personnel have been identified as the members of the Group’s Executive Committee.

US$

Year ended
31 December 

2021

Year ended
31 December 

2020

Key management compensation and other expenses

Salaries and other short-term employee benefits 30,355,005 30,844,469

Post-employment benefits 701,749 1,118,468

Share-based payments(1) 18,422,129 28,808,491

Termination benefits – 1,707,434

Total 49,478,883 62,478,862

Note:

(1) Includes amortised expenses for unvested SOs, RSUs and matching shares under ESPP to the key management personnel based on the fair value 
at the respective grant dates.

The emoluments of the key management personnel are within the following bands:

US$

Year ended 
31 December 

2021

Year ended 
31 December 

2020

Below 1,000,000 – 1

1,000,001 to 2,000,000 – –

2,000,001 to 3,000,000 7 6

3,000,001 to 4,000,000 3 4

4,000,001 to 5,000,000 1 1

Over 10,000,000 1 2
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42. RELATED PARTY TRANSACTIONS
Remuneration of Directors and key management personnel is disclosed in note 41.

43. COMMITMENTS AND CONTINGENCIES
Investment and capital commitments

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Not later than one year 7,830 2,504

Later than one and not later than five years 130 174

Later than five years – 16

Total 7,960 2,694

Investment and capital commitments consist of commitments to invest in private equity partnerships and other assets.

Contingencies
The Group is subject to regulation in each of the geographical markets in which it operates from insurance, securities, 

capital markets, pension, data privacy and other regulators and is exposed to the risk of regulatory actions in response to 

perceived or actual non-compliance with regulations relating to suitability, sales or underwriting practices, claims 

payments and procedures, product design, disclosure, administration, denial or delay of benefits and breaches of fiduciary 

or other duties. The Group believes that these matters have been adequately provided for in these financial statements.

The Group is exposed to legal proceedings, complaints and other actions from its activities including those arising from 

commercial activities, sales practices, suitability of products, policies, claims and taxes. The Group believes that these 

matters are adequately provided for in these financial statements.

The Group operates in many jurisdictions across Asia and in certain of those jurisdictions, the Group’s interpretation of the 

relevant law or regulation may differ from that of the tax authorities, which can result in disputes arising. The Group has 

made provisions to cover the potential tax implications, based on management’s judgement and best estimate in relation 

to the probability or likelihood of the potential outcomes, which is subject to periodic re-assessment. Due to the uncertainty 

associated with these items, there remains a possibility that the final outcomes may differ on conclusion of the relevant tax 

matters at a future date.

The Group is the reinsurer in a residential mortgage credit reinsurance agreement covering residential mortgages in 

Australia. The Group is exposed to the risk of losses in the event of the failure of the retrocessionaire, a subsidiary of 

American International Group, Inc., to honour its outstanding obligations which is mitigated by a trust agreement. The 

principal balance outstanding of mortgage loans to which the reinsurance agreement relates were approximately US$428m 

at 31 December 2021 (2020: US$479m). The liabilities and related reinsurance assets, which totalled US$3m (2020: 

US$3m), respectively, arising from these agreements are reflected and presented on a gross basis in these financial 

statements in accordance with the Group’s accounting policies. The Group expects to fully recover amounts outstanding at 

the reporting date under the terms of this agreement from the retrocessionaire.
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44. SUBSIDIARIES
The following is a list of AIA’s directly and indirectly held principal operating subsidiaries which materially contribute to the 

net income of the Group or hold a material element of its assets and liabilities:

Name of entity

Place of 
incorporation 
and operation Principal activity Issued share capital

As at 
31 December 2021

As at 
31 December 2020

Group’s 
interest %

NCI’s 
interest %

Group’s 
interest %

NCI’s 
interest %

AIA Company Limited(1) Hong Kong Insurance 2,596,049,861 ordinary shares 
 of US$9,267,084,182 issued 

share capital

100% – 100% –

AIA Australia Limited Australia Insurance 2,125,462,500 ordinary shares  
of A$2,207,267,000 issued 
share capital

100% – 100% –

AIA Bhd. Malaysia Insurance 191,859,543 ordinary shares  
of RM810,000,000 issued 
share capital

100% – 100% –

AIA Life Insurance Company Limited Mainland 
China

Insurance Registered share capital of 
RMB3,777,399,440

100% – 100% –

AIA Philippines Life and General 
Insurance Company Inc. (formerly 
known as The Philippine American 
Life and General Insurance  
(PHILAM LIFE) Company)

Philippines Insurance 199,560,671 ordinary shares  
of PHP10 each and 439,329 
treasury shares

100% – 100% –

BPI AIA Life Assurance Corporation 
(formerly known as BPI-Philam Life 
Assurance (BPLAC) Corporation)

Philippines Insurance 749,993,979 ordinary shares  
of PHP1 each and 6,000 
treasury shares

51% 49% 51% 49%

AIA Singapore Private Limited Singapore Insurance 1,558,021,163 ordinary shares  
of S$1 each

100% – 100% –

AIA Everest Life Company Limited 
(formerly known as BEA Life  
Limited)

Hong Kong Insurance 500,000,000 ordinary shares  
of HK$500,000,000  
issued share capital

100% – 100% –

AIA International Limited Bermuda Insurance 6,500,000 ordinary shares of 
US$1.20 each

100% – 100% –

PT. AIA Financial Indonesia Insurance 1,910,844,141 ordinary shares  
of Rp1,000 each

100% – 100% –

AIA (Vietnam) Life Insurance  
Company Limited

Vietnam Insurance Contributed capital of 
VND3,224,420,000,000

100% – 100% –

Bayshore Development Group Limited British Virgin 
Islands

Investment 
holding 
company

100 ordinary shares of US$1 
each

90% 10% 90% 10%

AIA Life Insurance Co. Ltd. South Korea Insurance 60,328,932 ordinary shares  
of KRW603,289,320,000 
issued share capital

100% – 100% –

AIA New Zealand Limited New Zealand Insurance 248,217,572 ordinary shares  
of NZD863,709,199 issued 
share capital

100% – 100% –

AIA Reinsurance Limited Bermuda Reinsurance 250,000 common shares  
of US$1 each

100% – 100% –

Notes:

(1) The Company’s subsidiary.

(2) All of the above subsidiaries are audited by PricewaterhouseCoopers.

All subsidiaries are unlisted.
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45. EVENTS AFTER THE REPORTING PERIOD
On 11 March 2022, a Committee appointed by the Board of Directors proposed a final dividend of 108.00 Hong Kong cents 

per share (2020: final dividend of 100.30 Hong Kong cents per share).

On 11 March 2022, the Board of Directors approved a return of capital to shareholders of up to US$10.0b to be conducted 

through a share buy-back programme over the next three years.

On 11 January 2022, the Group completed its investment in China Post Life. The investment was completed upon receiving 

all necessary regulatory approvals for AIA Co. to invest RMB12,033m (approximately US$1,860m) for a 24.99 per cent 

equity stake in China Post Life.

The HKIA is in the process of developing amendments to the HKIO to cater for the new Hong Kong Risk-based Capital 

(HKRBC) regime with an effective date of 1 January 2024. On 28 December 2021, the HKIA released a circular setting out 

requirements for insurers that are “sufficiently advanced” in their preparations to adopt the HKRBC regime at an early date 

and the Group submitted an application for early adoption of the HKRBC regime for AIA International. The application is 

currently under review by the HKIA. The requirements under the HKRBC regime have not been applied to the Group LCSM 

solvency reporting as of 31 December 2021.

The China Banking and Insurance Regulatory Commission (CBIRC) announced the new rules for the China Risk-Oriented 

Solvency System phase 2 (C-ROSS II) for insurers effective from the first quarter of 2022. These new C-ROSS II requirements 

have not been applied to the Group LCSM solvency reporting as of 31 December 2021.
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46. STATEMENT OF FINANCIAL POSITION OF THE COMPANY

US$m

As at 
31 December 

2021

As at 
31 December 

2020

Assets

Investment in subsidiaries at cost(2) 19,062 17,341

Financial investments:

 At fair value through other comprehensive income

  Debt securities(3) 7,024 9,871

 At fair value through profit or loss

  Debt securities 27 37

  Equity shares 126 227

  Interests in investment funds(2) 4,359 –

11,536 10,135

Loans to/amounts due from subsidiaries 1,917 1,904

Other assets 49 78

Promissory notes from subsidiaries(4) 2,510 1,844

Cash and cash equivalents 90 409

Total assets 35,164 31,711

Liabilities

Borrowings 10,181 9,152

Obligations under repurchase agreements 1,000 –

Derivative financial instruments – 12

Other liabilities 95 92

Total liabilities 11,276 9,256

Equity

Share capital 14,160 14,155

Employee share-based trusts (225) (155)

Other reserves 309 259

Retained earnings 9,519 7,360

Amounts reflected in other comprehensive income 125 836

Total equity 23,888 22,455

Total liabilities and equity 35,164 31,711

Notes:

(1) The financial information of the Company should be read in conjunction with the consolidated financial statements of the Group.

(2) The Company’s interests in investment funds such as mutual funds and unit trusts, including funds controlled by the Group, are measured at fair 
value through profit or loss. Interests in other entities controlled by the Group are measured at cost, unless impaired, and presented as investment 
in subsidiaries at cost. Interests in investment funds include US$2,359m (2020: nil) comprising the combined value of debt securities held by an 
investment fund controlled by the Group and interests in an external fixed income fund. Fixed income fund refers to the investment fund solely 
investing in fixed income instruments and cash equivalents, where investors of the fund own a pro-rata share of economic interests of the fund 
according to the number of shares or units they own of the fund. Investment fund may use derivatives for hedging purpose.

(3) Includes United States Treasury securities of US$1,589m (2020: US$3,372m) and China Government bonds of US$4,262m (2020: nil) as at 31 
December 2021.

(4) The promissory notes from subsidiaries are repayable on demand.

Approved and authorised for issue by the Board of Directors on 11 March 2022.
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47. STATEMENT OF CHANGES IN EQUITY OF THE COMPANY

US$m Share capital

Employee 
share-based 

trusts
Other 

reserves
Retained 
earnings

Amounts 
reflected in other 

comprehensive 
income Total equity

Balance at 1 January 2021 14,155 (155) 259 7,360 836 22,455

Net profit – – – 4,306 – 4,306

Fair value losses on debt securities at fair 
 value through other comprehensive 
 income – – – – (296) (296)

Fair value gains on debt securities at fair 
 value through other comprehensive 
 income transferred to profit or loss on 
 disposal – – – – (415) (415)

Dividends – – – (2,147) – (2,147)

Shares issued under share option scheme 
 and agency share purchase plan 5 – – – – 5

Share-based compensation – – 86 – – 86

Purchase of shares held by employee 
 share-based trusts – (106) – – – (106)

Transfer of vested shares from employee 
 share-based trusts – 36 (36) – – –

Balance at 31 December 2021 14,160 (225) 309 9,519 125 23,888

US$m Share capital

Employee 
share-based 

trusts
Other 

reserves
Retained 
earnings

Amounts 
reflected in other 

comprehensive 
income Total equity

Balance at 1 January 2020 14,129 (220) 260 7,079 395 21,643

Net profit – – – 2,278 – 2,278

Fair value gains on debt securities at fair 
value through other comprehensive 
income – – – – 549 549

Fair value gains on debt securities at fair 
value through other comprehensive 
income transferred to profit or loss on 
disposal – – – – (108) (108)

Dividends – – – (1,997) – (1,997)

Shares issued under share option scheme 
and agency share purchase plan 26 – – – – 26

Share-based compensation – – 80 – – 80

Purchase of shares held by employee 
share-based trusts – (16) – – – (16)

Transfer of vested shares from employee 
share-based trusts – 81 (81) – – –

Balance at 31 December 2020 14,155 (155) 259 7,360 836 22,455
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INDEPENDENT AUDITOR’S REPORT ON THE SUPPLEMENTARY EMBEDDED VALUE INFORMATION

INDEPENDENT AUDITOR’S REPORT ON THE SUPPLEMENTARY EMBEDDED VALUE 
INFORMATION AS AT AND FOR THE YEAR ENDED 31 DECEMBER 2021
TO THE BOARD OF DIRECTORS OF AIA GROUP LIMITED
(incorporated in Hong Kong with limited liability)

Opinion
What we have audited

The Supplementary Embedded Value Information (the “EV Information”) of AIA Group Limited 

(the “Company”) and its subsidiaries (the “Group”), which is set out on pages 176 to 201, 

comprises:

• the consolidated EV results as at and for the year ended 31 December 2021;

• the sensitivity analysis as at and for the year then ended; and

• a summary of significant methodology and assumptions and other explanatory notes.

Our opinion

In our opinion, the EV Information of the Group as at and for the year ended 31 December 2021 is 

prepared, in all material respects, in accordance with the EV basis of preparation set out in 

Sections 4 and 5 of the EV Information.

Basis for Opinion
We conducted our audit in accordance with Hong Kong Standards on Auditing (“HKSAs”) issued 

by the Hong Kong Institute of Certified Public Accountants (“HKICPA”). Our responsibilities under 

those standards are further described in the Auditor’s Responsibilities for the Audit of the EV 

Information section of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 

basis for our opinion.

Independence
We are independent of the Group in accordance with the HKICPA’s Code of Ethics for Professional 

Accountants (“the Code”), and we have fulfilled our other ethical responsibilities in accordance 

with the Code.

Emphasis of Matter – Basis of Preparation
We draw attention to Sections 4 and 5 of the EV Information, which describe the EV basis of 

preparation. As a result, the EV Information may not be suitable for another purpose. Our opinion 

is not modified in respect of this matter.
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Other Matter
The Group has prepared a separate set of consolidated financial statements for the year ended 31 

December 2021 in accordance with Hong Kong Financial Reporting Standards issued by the 

HKICPA and International Financial Reporting Standards issued by the International Accounting 

Standards Board, on which we issued a separate auditor’s report to the shareholders of the 

Company dated 11 March 2022.

Other Information
The Directors of the Company are responsible for the other information. The other information 

comprises all of the information included in the annual report other than the EV Information and 

our auditor’s report thereon.

Our opinion on the EV Information does not cover the other information and we do not express any 

form of assurance conclusion thereon.

In connection with our audit of the EV Information, our responsibility is to read the other 

information and, in doing so, consider whether the other information is materially inconsistent 

with the EV Information or our knowledge obtained in the audit, or otherwise appears to be 

materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of 

this other information, we are required to report that fact. We have nothing to report in this regard.
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Responsibilities of Directors and Those Charged with Governance for the EV Information
The Directors of the Company are responsible for the preparation of the EV Information in 

accordance with the EV basis of preparation set out in Sections 4 and 5 of the EV Information and 

for such internal control as the Directors determine is necessary to enable the preparation of the 

EV Information that is free from material misstatement, whether due to fraud or error.

In preparing the EV Information, the Directors are responsible for assessing the Group’s ability to 

continue as a going concern, disclosing, as applicable, matters related to going concern and using 

the going concern basis of accounting unless the Directors either intend to liquidate the Group or 

to cease operations, or have no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Group’s EV Information 

reporting process.

Auditor’s Responsibilities for the Audit of the EV Information
Our objectives are to obtain reasonable assurance about whether the EV Information as a whole 

is free from material misstatement, whether due to fraud or error, and to issue an auditor’s report 

that includes our opinion. We report our opinion solely to you, as a body, and for no other purpose. 

We do not assume responsibility towards or accept liability to any other person for the contents 

of this report. Reasonable assurance is a high level of assurance, but is not a guarantee that an 

audit conducted in accordance with HKSAs will always detect a material misstatement when it 

exists. Misstatements can arise from fraud or error and are considered material if, individually or 

in the aggregate, they could reasonably be expected to influence the economic decisions of users 

taken on the basis of this EV Information.

As part of an audit in accordance with HKSAs, we exercise professional judgement and maintain 

professional scepticism throughout the audit. We also:

• Identify and assess the risks of material misstatement of the EV Information, whether due to 

fraud or error, design and perform audit procedures responsive to those risks, and obtain audit 

evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not 

detecting a material misstatement resulting from fraud is higher than for one resulting from 

error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the 

override of internal control.

• Obtain an understanding of internal control relevant to the audit in order to design audit 

procedures that are appropriate in the circumstances, but not for the purpose of expressing an 

opinion on the effectiveness of the Group’s internal control.
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Auditor’s Responsibilities for the Audit of the EV Information (continued)

• Evaluate the appropriateness of the EV basis of preparation used and the reasonableness of 

accounting estimates and related disclosures made by the Directors.

• Conclude on the appropriateness of the Directors’ use of the going concern basis of accounting 

and, based on the audit evidence obtained, whether a material uncertainty exists related to 

events or conditions that may cast significant doubt on the Group’s ability to continue as a 

going concern. If we conclude that a material uncertainty exists, we are required to draw 

attention in our auditor’s report to the related disclosures in the EV Information or, if such 

disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit 

evidence obtained up to the date of our auditor’s report. However, future events or conditions 

may cause the Group to cease to continue as a going concern.

• Obtain sufficient appropriate audit evidence regarding the EV Information of the entities or 

business activities within the Group to express an opinion on the EV Information. We are 

responsible for the direction, supervision and performance of the group audit. We remain 

solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the 

planned scope and timing of the audit and significant audit findings, including any significant 

deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with 

relevant ethical requirements regarding independence, and to communicate with them all 

relationships and other matters that may reasonably be thought to bear on our independence, and 

where applicable, actions taken to eliminate threats or safeguards applied.

The engagement partner on the audit resulting in this independent auditor’s report is Ling Tung 

Man, Tom.

PricewaterhouseCoopers

Certified Public Accountants

Hong Kong

11 March 2022
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SUPPLEMENTARY EMBEDDED VALUE INFORMATION

CAUTIONARY STATEMENTS CONCERNING SUPPLEMENTARY EMBEDDED VALUE INFORMATION
This report includes non-IFRS financial measures and should not be viewed as a substitute for IFRS financial measures.

The results shown in this report are not intended to represent an opinion of market value and should not be interpreted in 

that manner. This report does not purport to encompass all of the many factors that may bear upon a market value.

The results shown in this report are based on a series of assumptions as to the future. It should be recognised that actual 

future results may differ from those shown, on account of the changes in the operating and economic environments and 

natural variations in experience. The results shown are presented at the valuation dates stated in this report and no 

warranty is given by the Group that future experience after these valuation dates will be in line with the assumptions made.

F-130



1. HIGHLIGHTS
The Embedded Value (EV) is a measure of the value of shareholders’ interests in the earnings distributable from assets 

allocated to the in-force business after allowance for the aggregate risks in that business. AIA Group Limited (the 

“Company”), together with its subsidiaries (collectively the “Group”) use a traditional deterministic discounted cash flow 

methodology for determining its EV and value of new business (VONB) for all entities other than Tata AIA Life Insurance 

Company Limited (Tata AIA Life). This methodology makes an implicit overall level of allowance for risk including the cost 

of investment return guarantees and policyholder options, asset-liability mismatch risk, credit risk, the risk that actual 

experience in future years differs from that assumed, and the economic cost of capital, through the use of a risk discount 

rate. For Tata AIA Life, the Group uses the Indian Embedded Value (IEV) methodology as defined in Actuarial Practice 

Standard 10 issued by the Institute of Actuaries of India, consistent with local practice in India.

The equity attributable to shareholders of the Company on the embedded value basis (EV Equity) is the total of EV, goodwill 

and other intangible assets attributable to shareholders of the Company, after allowing for taxes. More details on the EV 

results, methodology and assumptions are covered in later sections of this report.

The Group announced in March 2021 that it had reached an agreement to enter into an exclusive 15-year strategic 

bancassurance partnership with The Bank of East Asia, Limited (BEA) covering Hong Kong and Mainland China. As part of 

the agreement, the Group acquired 100 per cent of BEA Life Limited (subsequently renamed as AIA Everest Life Company 

Limited (AIA Everest)), a wholly-owned subsidiary of BEA. The agreement has been reflected in this report, including 

consolidation of the financial results of AIA Everest from the date of acquisition to 31 December 2021.

The Group announced in June 2021 that it had reached an agreement to invest RMB12,033 million (approximately 

US$1,860 million) for a 24.99 per cent equity stake, post investment, in China Post Life Insurance Co., Ltd. (China Post 

Life), which has been reflected in this report.

Unless otherwise stated, the growth rates provided in the commentaries are shown on a constant exchange rate (CER) 

basis.

Summary of Key Metrics(1) (US$ millions)

As at 
31 December 

2021

As at 
31 December 

2020
Change 

CER
Change 

AER

EV Equity 75,001 67,185 13% 12%

EV 72,987 65,247 13% 12%

Adjusted net worth (ANW) 33,302 28,503 15% 17%

Value of in-force business (VIF) 39,685 36,744 11% 8%

Year ended 
31 December 

2021

Year ended 
31 December 

2020
YoY 

CER
YoY 

AER

VONB 3,366 2,765 18% 22%

Annualised new premiums (ANP) 5,647 5,219 6% 8%

VONB margin 59.3% 52.6% 6.3 pps 6.7 pps

EV operating profit 7,896 7,243 7% 9%

Operating return on EV (Operating ROEV) 12.1% 11.7% 0.4 pps 0.4 pps

Underlying free surplus generation (UFSG) 6,451 5,843 8% 10%

Note:

(1) The results are after adjustment to reflect the consolidated reserving and capital requirements and the present value of future after-tax unallocated 
Group Office expenses.
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2. EMBEDDED VALUE RESULTS
2.1 Embedded Value by Business Unit
The EV as at 31 December 2021 is presented consistently with the segment information in the IFRS consolidated financial 

statements.

Summary of EV by Business Unit (US$ millions)

As at 31 December 2021

Business Unit ANW(1)
VIF before

CoC CoC
VIF after 

CoC EV

AIA China 4,509 8,734 6 8,728 13,237

AIA Hong Kong 8,669 20,372 1,993 18,379 27,048

AIA Thailand 4,345 4,331 891 3,440 7,785

AIA Singapore 3,020 4,743 749 3,994 7,014

AIA Malaysia 1,239 2,283 248 2,035 3,274

Other Markets 4,998 5,311 1,363 3,948 8,946

Group Corporate Centre 10,602 – – – 10,602

Subtotal 37,382 45,774 5,250 40,524 77,906

Adjustment to reflect consolidated 
 reserving and capital requirements(2) (3,723) 1,547 1,096 451 (3,272)

After-tax value of unallocated Group 
 Office expenses – (1,103) – (1,103) (1,103)

Total (before non-controlling interests) 33,659 46,218 6,346 39,872 73,531

Non-controlling interests (357) (198) (11) (187) (544)

Total 33,302 46,020 6,335 39,685 72,987

As at 31 December 2020

Business Unit ANW(1)
VIF before 

CoC CoC
VIF after 

CoC EV

AIA China 3,439 8,409 4 8,405 11,844

AIA Hong Kong 7,735 17,319 2,159 15,160 22,895

AIA Thailand 3,008 5,145 1,096 4,049 7,057

AIA Singapore 2,984 4,416 814 3,602 6,586

AIA Malaysia 1,293 2,084 233 1,851 3,144

Other Markets 5,983 5,018 1,561 3,457 9,440

Group Corporate Centre 11,472 – – – 11,472

Subtotal 35,914 42,391 5,867 36,524 72,438

Adjustment to reflect consolidated 
 reserving and capital requirements(2) (7,064) 3,115 1,596 1,519 (5,545)

After-tax value of unallocated Group 
 Office expenses – (1,138) – (1,138) (1,138)

Total (before non-controlling interests) 28,850 44,368 7,463 36,905 65,755

Non-controlling interests (347) (173) (12) (161) (508)

Total 28,503 44,195 7,451 36,744 65,247

Notes:

(1) ANW by Business Unit is after net capital flows between Business Units and Group Corporate Centre.

(2) Adjustment to reflect the consolidated reserving and capital requirements as described in Section 4.4 of this report.
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2. EMBEDDED VALUE RESULTS (continued)

2.2 Reconciliation of ANW from IFRS Equity
Derivation of the Consolidated ANW from IFRS Equity (US$ millions)

As at 
31 December 

2021

As at 
31 December 

2020

IFRS equity attributable to shareholders of the Company 60,467 63,200

Elimination of IFRS deferred acquisition and origination costs assets (28,708) (27,915)

Difference between IFRS policy liabilities and local statutory policy liabilities 4,365 (937)

Difference between net IFRS policy liabilities and local statutory policy 
liabilities (24,343) (28,852)

Mark-to-market adjustment for property, mortgage loan and other 
investments, net of amounts attributable to participating funds 282 (3)

Elimination of intangible assets (2,914) (2,634)

Recognition of deferred tax impacts of the above adjustments 3,423 3,735

Recognition of non-controlling interests impacts of the above adjustments 110 121

ANW (Business Unit) 37,025 35,567

Adjustment to reflect consolidated reserving requirements, net of tax (3,723) (7,064)

ANW (Consolidated) 33,302 28,503

2.3 Breakdown of ANW
The breakdown of ANW for the Group between the required capital, as defined in Section 4.6 of this report, the investment 

in China Post Life, and the free surplus, which is the ANW in excess of the required capital and the investment in China Post 

Life at cost, is set out below. The investment in China Post Life is an asset within the IFRS consolidated financial statements 

as per note 24 to the IFRS consolidated financial statements, but does not contribute to the eligible asset value for 

regulatory capital purposes under both the Group Local Capital Summation Method (LCSM) and the Hong Kong Insurance 

Ordinance (HKIO) bases.

Breakdown of ANW for the Group (US$ millions)

As at 31 December 2021 As at 31 December 2020

Business Unit Consolidated Business Unit Consolidated

Free surplus 23,440 17,025 24,093 13,473

Required capital 11,725 14,417 11,474 15,030

Investment in China Post Life 1,860 1,860 – –

ANW 37,025 33,302 35,567 28,503
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2. EMBEDDED VALUE RESULTS (continued)

2.4 Earnings Profile
The tables below show how the after-tax distributable earnings from the assets backing the statutory reserves and required 

capital of the in-force business of the Group are projected to emerge over future years. The projected values reflect the 

consolidated reserving and capital requirements.

Profile of Projected After-Tax Distributable Earnings for the Group’s In-force Business (US$ millions)

As at 31 December 2021

Expected period of emergence Undiscounted Discounted

1 – 5 years 22,225 18,516

6 – 10 years 20,405 11,579

11 – 15 years 21,695 8,502

16 – 20 years 21,795 5,903

21 years and thereafter 151,924 9,602

Total 238,044 54,102

As at 31 December 2020

Expected period of emergence Undiscounted Discounted

1 – 5 years 21,452 17,845

6 – 10 years 19,489 10,980

11 – 15 years 22,452 8,615

16 – 20 years 20,070 5,356

21 years and thereafter 143,817 8,978

Total 227,280 51,774

The profile of distributable earnings is shown on an undiscounted and discounted basis. The discounted value of after-tax 

distributable earnings of US$54,102 million (2020: US$51,774 million) plus the free surplus of US$17,025 million (2020: 

US$13,473 million) and the investment in China Post Life of US$1,860 million (2020: nil) shown in Section 2.3 of this 

report is equal to the EV of US$72,987 million (2020: US$65,247 million) shown in Section 2.1 of this report.

F-134



181

2. EMBEDDED VALUE RESULTS (continued)

2.5 Value of New Business
The VONB for the Group for the year ended 31 December 2021 is summarised in the table below. The VONB is defined as 

the present value, at the point of sale, of the projected after-tax statutory profits less the cost of required capital. Results 

are presented consistently with the segment information in the IFRS consolidated financial statements. Section 4.1 of this 

report contains a list of the entities included in this report and the mapping of these entities to Business Units for the 

purpose of this report.

The Group VONB for the year ended 31 December 2021 was US$3,366 million, an increase of US$601 million, or 18 per 

cent, from US$2,765 million for the year ended 31 December 2020.

Summary of VONB by Business Unit (US$ millions)

Year ended 31 December 2021 Year ended 31 December 2020

Business Unit

VONB 
before 

CoC CoC

VONB 
after 
CoC

VONB 
before 

CoC CoC

VONB 
after 
CoC

AIA China(1) 1,173 65 1,108 1,030 62 968

AIA Hong Kong 806 50 756 670 120 550

AIA Thailand 645 36 609 520 51 469

AIA Singapore 369 13 356 347 17 330

AIA Malaysia 306 23 283 239 17 222

Other Markets 611 100 511 632 118 514

Total before unallocated Group Office 
 expenses and non-controlling interests 
 (Business Unit) 3,910 287 3,623 3,438 385 3,053

Adjustment to reflect consolidated reserving 
 and capital requirements (49) 8 (57) (56) 47 (103)

Total before unallocated Group Office 
 expenses and non-controlling interests 
 (Consolidated) 3,861 295 3,566 3,382 432 2,950

After-tax value of unallocated Group Office 
 expenses (167) – (167) (161) – (161)

Total before non-controlling interests 
 (Consolidated) 3,694 295 3,399 3,221 432 2,789

Non-controlling interests (33) – (33) (25) (1) (24)

Total 3,661 295 3,366 3,196 431 2,765

Note:

(1) Following the subsidiarisation of AIA China in July 2020 as described in section 4.1 of the Supplementary Embedded Value Information in the 
Company’s Annual Report 2020, the VONB for AIA China in the year ended 31 December 2021 is presented after deducting withholding tax at the 
applicable rate in Mainland China (currently set at 5 per cent). The VONB for AIA China in the first six months of the year ended 31 December 2020 
is presented before deducting withholding tax.
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2. EMBEDDED VALUE RESULTS (continued)

2.5 Value of New Business (continued)

The table below shows the breakdown of the VONB, ANP, VONB margin, and present value of new business premium 

(PVNBP) margin for the Group, by quarter, for business written in the year ended 31 December 2021.

The VONB margin and PVNBP margin are defined as VONB, gross of non-controlling interests and excluding pension 

business, expressed as a percentage of ANP and PVNBP, respectively. The VONB used in the margin calculation is gross of 

non-controlling interests and excludes pension business to be consistent with the definition of ANP and PVNBP.

The Group VONB margin for the year ended 31 December 2021 was 59.3 per cent compared with 52.6 per cent for the year 

ended 31 December 2020. The Group PVNBP margin for the year ended 31 December 2021 was 10 per cent compared 

with 9 per cent for the year ended 31 December 2020.

Breakdown of VONB, ANP, VONB Margin and PVNBP Margin (US$ millions)

VONB 
after CoC ANP

VONB 
margin

PVNBP 
margin

Year

Values for 2021

Twelve months ended 31 December 2021 3,366 5,647 59.3% 10%

Values for 2020

Twelve months ended 31 December 2020 2,765 5,219 52.6% 9%

Quarter

Values for 2021

Three months ended 31 March 2021 1,052 1,703 61.6% 10%

Three months ended 30 June 2021 762 1,357 55.7% 9%

Three months ended 30 September 2021 735 1,249 58.5% 9%

Three months ended 31 December 2021 817 1,338 60.6% 10%

Values for 2020

Three months ended 31 March 2020 841 1,483 56.6% 10%

Three months ended 30 June 2020 569 1,096 51.4% 9%

Three months ended 30 September 2020 706 1,359 51.6% 9%

Three months ended 31 December 2020 649 1,281 50.2% 9%
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2. EMBEDDED VALUE RESULTS (continued)

2.5 Value of New Business (continued)

The table below shows the VONB (excluding pension business), ANP, and VONB margin by Business Unit.

Summary of VONB Excluding Pension, ANP and VONB Margin by Business Unit (US$ millions)

Year ended 31 December 2021 Year ended 31 December 2020

Business Unit

VONB 
excluding 

pension ANP
VONB 

margin

VONB 
excluding 

pension ANP
VONB 

margin

AIA China(1) 1,108 1,404 78.9% 968 1,197 80.9%

AIA Hong Kong 708 1,106 64.0% 509 1,138 44.7%

AIA Thailand 609 677 90.0% 469 661 71.0%

AIA Singapore 356 549 64.7% 330 520 63.4%

AIA Malaysia 282 491 57.3% 221 369 59.9%

Other Markets 509 1,420 35.9% 512 1,334 38.4%

Total before unallocated Group Office 
expenses (Business Unit) 3,572 5,647 63.2% 3,009 5,219 57.7%

Adjustment to reflect consolidated 
reserving and capital requirements (58) – (102) –

Total before unallocated Group Office  
expenses (Consolidated) 3,514 5,647 62.2% 2,907 5,219 55.7%

After-tax value of unallocated Group  
Office expenses (167) – (161) –

Total 3,347 5,647 59.3% 2,746 5,219 52.6%

Note:

(1) Following the subsidiarisation of AIA China in July 2020 as described in section 4.1 of the Supplementary Embedded Value Information in the 
Company’s Annual Report 2020, the VONB for AIA China in the year ended 31 December 2021 is presented after deducting withholding tax at the 
applicable rate in Mainland China (currently set at 5 per cent). The VONB for AIA China in the first six months of the year ended 31 December 2020 
is presented before deducting withholding tax.
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2. EMBEDDED VALUE RESULTS (continued)

2.6 Analysis of EV Movement
Analysis of Movement in EV (US$ millions)

Year ended 31 December 2021 Year ended 31 December 2020 YoY AER

ANW VIF EV ANW VIF EV EV

Opening EV 28,503 36,744 65,247 28,241 33,744 61,985 5%

Purchase price(2) (397) – (397) (18) – (18) n/m (1)

Acquired EV(3) 266 254 520 – – – n/m

Effect of acquisition (131) 254 123 (18) – (18) n/m

BEA Upfront Payment(4) (258) – (258) – – – n/m

Value of new business (810) 4,176 3,366 (726) 3,491 2,765 22%

Expected return on EV 5,156 (754) 4,402 5,591 (1,415) 4,176 5%

Operating experience variances 626 (175) 451 538 (5) 533 n/m

Operating assumption changes 64 (78) (14) (31) 47 16 n/m

Finance costs (309) – (309) (247) – (247) 25%

EV operating profit 4,727 3,169 7,896 5,125 2,118 7,243 9%

Investment return variances 1,636 (343) 1,293 (3,446) 1,578 (1,868) n/m

Effect of changes in economic 
assumptions (26) 460 434 35 (1,048) (1,013) n/m

Other non-operating variances 1,163 37 1,200 160 (490) (330) n/m

Total EV profit 7,500 3,323 10,823 1,874 2,158  4,032 n/m

Dividends (2,147) – (2,147) (1,997) – (1,997) 8%

Other capital movements 9 – 9 81 – 81 (89)%

Effect of changes in exchange 
rates (174) (636) (810) 322 842 1,164 n/m

Closing EV 33,302 39,685 72,987 28,503 36,744 65,247 12%

Notes:

(1) Not meaningful (n/m).

(2) The purchase price in 2021 refers to the cost of acquiring AIA Everest as per note 5 to the IFRS consolidated financial statements, and the 
purchase price in 2020 refers to the purchase price adjustments for the alternative arrangements with Commonwealth Bank of Australia (CBA) in 
relation to The Colonial Mutual Life Assurance Society Limited (CMLA) as per note 5 to the IFRS consolidated financial statements in the Company’s 
Annual Report 2020.

(3) As at 31 August 2021.

(4) Refers to the consideration for the strategic bancassurance partnership.
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2. EMBEDDED VALUE RESULTS (continued)

2.6 Analysis of EV Movement (continued)

EV grew to US$72,987 million at 31 December 2021, an increase of 13 per cent over the year from US$65,247 million at 

31 December 2020. EV operating profit was US$7,896 million (2020: US$7,243 million), reflecting VONB of US$3,366 

million (2020: US$2,765 million), an expected return on EV of US$4,402 million (2020: US$4,176 million), operating 

experience variances and operating assumption changes which were again positive and amounted to US$437 million 

(2020: US$549 million), net of finance costs of US$309 million (2020: US$247 million).

The VONB for the year ended 31 December 2021 is calculated at the point of sale for business written during the year. The 

expected return on EV is the expected change in the EV over the year plus the expected return on the VONB up to 31 

December 2021. Operating experience variances reflect the impact on the ANW and VIF from differences between the 

actual experience over the year and that expected based on the operating assumptions.

The operating experience variances, net of tax, increased EV by US$451 million (2020: increased by US$533 million), 

driven by:

• Expense variances of US$(18) million (2020: US$6 million) and development costs of US$9 million (2020: US$5 

million);

• Mortality and morbidity claims variances of US$221 million (2020: US$384 million); and

• Persistency and other variances of US$257 million (2020: US$148 million) which included persistency variances of 

US$(6) million (2020: US$(49) million) and other variances including management actions of US$263 million (2020: 

US$197 million).

The effect of changes in operating assumptions during the year was a decrease in EV of US$14 million (2020: an increase 

in EV of US$16 million).

The EV profit of US$10,823 million (2020: US$4,032 million) is the total of EV operating profit, investment return variances, 

the effect of changes in economic assumptions and other non-operating variances.

The investment return variances, reflecting short-term fluctuations in investment returns, arise from the impact of 

differences between the actual investment returns in the year and the expected investment returns. This amounted to an 

increase in EV of US$1,293 million (2020: a decrease in EV of US$1,868 million) driven by the effect of short-term 

fluctuations in interest rates and equity markets, and other capital market movements, on the Group’s investment portfolio 

and the reserves and capital requirements compared with the expected returns.

The effect of changes in economic assumptions was an increase in EV of US$434 million (2020: a decrease in EV of 

US$1,013 million).

Other non-operating variances increased EV by US$1,200 million (2020: reduced EV by US$330 million) which comprised 

positive impacts from model-related enhancements, adjustments to capital requirements on consolidation, and the 

amendment agreement with Citibank, N.A. as per note 15 to the IFRS consolidated financial statements, partly offset by 

certain non-operating expenses.

The Group paid total shareholder dividends of US$2,147 million (2020: US$1,997 million). Other capital movements 

increased EV by US$9 million (2020: increased EV by US$81 million).

Foreign exchange movements reduced EV by US$810 million (2020: increased EV by US$1,164 million).
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2. EMBEDDED VALUE RESULTS (continued)

2.6 Analysis of EV Movement (continued)

Operating ROEV (US$ millions)

Operating return on EV (operating ROEV) is calculated as EV operating profit expressed as a percentage of the opening EV 

and was 12.1 per cent (2020: 11.7 per cent) for the year ended 31 December 2021.

Year ended 
31 December 

2021

Year ended 
31 December 

2020
YoY 

CER
YoY 

AER

EV operating profit 7,896 7,243 7% 9%

Opening EV 65,247 61,985 3% 5%

Operating ROEV 12.1% 11.7% 0.4 pps 0.4 pps

2.7 EV Equity
EV Equity grew to US$75,001 million at 31 December 2021, an increase of 13 per cent from US$67,185 million as at 31 

December 2020.

Derivation of EV Equity from EV (US$ millions)

As at 
31 December 

2021

As at 
31 December 

2020
Change 

CER
Change 

AER

EV 72,987 65,247 13% 12%

Goodwill and other intangible assets(1) 2,014 1,938 7% 4%

EV Equity 75,001 67,185 13% 12%

Note:

(1) Consistent with the IFRS consolidated financial statements. Net of tax, amounts attributable to participating funds and non-controlling interests.
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2. EMBEDDED VALUE RESULTS (continued)

2.8 Free Surplus Generation
Free Surplus Generation (US$ millions)

Year ended 
31 December 

2021 

Year ended 
31 December 

2020
YoY 

CER
YoY 

AER

Opening free surplus 13,473 14,917 (11)% (10)%

Effect of acquisition(1) (312) (18) n/m n/m(2)

BEA Upfront Payment(3) (258) – n/m n/m

Investment in China Post Life (1,860) – n/m n/m

UFSG 6,451 5,843 8% 10%

Free surplus used to fund new business (1,712) (1,428) 18% 20%

Investment return variances and other items 3,963 (3,505) n/m n/m

Unallocated Group Office expenses (273) (173) 58% 58%

Dividends (2,147) (1,997) 8% 8%

Finance costs and other capital movements (300) (166) n/m n/m

Closing free surplus 17,025 13,473 19% 26%

Notes:

(1) The effect of acquisition in 2021 refers to the cost of acquiring AIA Everest of US$397 million as per note 5 to the IFRS consolidated financial 
statements, less the acquired free surplus of US$85 million. The effect of acquisition in 2020 refers to the purchase price adjustments for the 
alternative arrangements with CBA in relation to CMLA as per note 5 to the IFRS consolidated financial statements in the Company’s Annual Report 
2020.

(2) Not meaningful (n/m).

(3) Refers to the consideration for the strategic bancassurance partnership.

Free surplus increased by US$3,552 million (2020: decreased by US$1,444 million) to US$17,025 million (2020: 

US$13,473 million) as of 31 December 2021.

UFSG, as defined in Section 4.8, increased by 8 per cent, to US$6,451 million (2020: US$5,843 million). Investment in 

writing new business reduced free surplus by US$1,712 million (2020: US$1,428 million).

Investment return variances and other items amounted to US$3,963 million (2020: US$(3,505) million), reflecting the 

effect of short-term fluctuations in interest rates and equity markets, and other capital market movements, on the Group’s 

investment portfolio and the reserves and capital requirements compared with the expected returns and other items, 

including the free surplus impacts arising from other non-operating variances as described in Section 2.6.

Unallocated Group Office expenses amounted to US$273 million (2020: US$173 million) in 2021.
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3. SENSITIVITY ANALYSIS
The EV as at 31 December 2021 and the VONB for the year ended 31 December 2021 have been recalculated to illustrate 

the sensitivity of the results to changes in certain central assumptions discussed in Section 5 of this report.

The sensitivities analysed were:

• Risk discount rates 200 basis points per annum higher than the central assumptions;

• Risk discount rates 200 basis points per annum lower than the central assumptions;

• Interest rates 50 basis points per annum higher than the central assumptions;

• Interest rates 50 basis points per annum lower than the central assumptions;

• Equity return, property return and risk discount rates 100 basis points per annum lower than the central assumptions;

• The presentation currency (as explained below) appreciated by 5 per cent;

• The presentation currency depreciated by 5 per cent;

• Lapse and premium discontinuance rates increased proportionally by 10 per cent (i.e. 110 per cent of the central 

assumptions);

• Lapse and premium discontinuance rates decreased proportionally by 10 per cent (i.e. 90 per cent of the central 

assumptions);

• Mortality/morbidity rates increased proportionally by 10 per cent (i.e. 110 per cent of the central assumptions);

• Mortality/morbidity rates decreased proportionally by 10 per cent (i.e. 90 per cent of the central assumptions);

• Maintenance expenses 10 per cent lower (i.e. 90 per cent of the central assumptions); and

• Expense inflation set to 0 per cent.

The EV as at 31 December 2021 has been further analysed for the following sensitivities:

• Equity prices increased proportionally by 10 per cent (i.e. 110 per cent of the prices at 31 December 2021); and

• Equity prices decreased proportionally by 10 per cent (i.e. 90 per cent of the prices at 31 December 2021).

For the interest rate sensitivities, the investment return assumptions and the risk discount rates were changed by 50 basis 

points per annum; the projected bonus rates on participating business, the statutory reserving bases at 31 December 2021 

and the values of debt instruments and derivatives held at 31 December 2021 were changed to be consistent with the 

interest rate assumptions in the sensitivity analysis, while all the other assumptions were unchanged.

For the equity return, property return and risk discount rates sensitivity, the projected bonus rates on participating business 

were changed to be consistent with the equity return assumptions and property return assumptions in the sensitivity 

analysis, while all the other assumptions were unchanged.

As the Group operates in multiple geographical markets, the EV results for the Group are translated from multiple currencies 

to US dollar which is the Group’s presentation currency. In order to provide sensitivity results for EV and VONB of the 

impact of foreign currency movements, a change of 5 per cent to the US dollar is included.

For the equity price sensitivities, the projected bonus rates on participating business and the values of equity securities 

and equity funds held at 31 December 2021 were changed to be consistent with the equity price assumptions in the 

sensitivity analysis, while all the other assumptions were unchanged.

For each of the remaining sensitivity analyses, the statutory reserving bases as at 31 December 2021 and the projected 

bonus rates on participating business were changed to be consistent with the sensitivity analysis assumptions, while all 

the other assumptions remain unchanged.
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3. SENSITIVITY ANALYSIS (continued)

The sensitivities chosen do not represent the boundaries of possible outcomes, but instead illustrate how certain alternative 

assumptions would affect the results.

Sensitivity of EV (US$ millions)

As at 31 December 2021 As at 31 December 2020

Scenario EV % Change EV % Change

Central value 72,987 65,247

Impact of:

200 bps increase in risk discount rates (9,806) (13.4)% (9,098) (13.9)%

200 bps decrease in risk discount rates 15,325 21.0% 14,409 22.1%

10% increase in equity prices 1,878 2.6% 1,099 1.7%

10% decrease in equity prices (1,871) (2.6)% (1,095) (1.7)%

50 bps increase in interest rates (330) (0.5)% 652 1.0%

50 bps decrease in interest rates 279 0.4% (1,294) (2.0)%

100 bps decrease in equity and property returns  
and risk discount rates 3,876 5.3% n/a n/a

5% appreciation in the presentation currency (2,164) (3.0)% (1,906) (2.9)%

5% depreciation in the presentation currency 2,164 3.0% 1,906 2.9%

10% increase in lapse/discontinuance rates (1,135) (1.6)% (891) (1.4)%

10% decrease in lapse/discontinuance rates 1,280 1.8% 1,049 1.6%

10% increase in mortality/morbidity rates (4,876) (6.7)% (4,556) (7.0)%

10% decrease in mortality/morbidity rates 4,779 6.5% 4,665 7.1%

10% decrease in maintenance expenses 865 1.2% 882 1.4%

Expense inflation set to 0% 1,047 1.4% 1,063 1.6%

Sensitivity of VONB (US$ millions)

Year ended 31 December 2021 Year ended 31 December 2020

Scenario VONB % Change VONB % Change

Central value 3,366 2,765

Impact of:

200 bps increase in risk discount rates (739) (22.0)% (655) (23.7)%

200 bps decrease in risk discount rates 1,099 32.7% 963 34.8%

50 bps increase in interest rates 74 2.2% 193 7.0%

50 bps decrease in interest rates (108) (3.2)% (298) (10.8)%

100 bps decrease in equity and property returns  
and risk discount rates 411 12.2% n/a n/a

5% appreciation in the presentation currency (140) (4.2)% (116) (4.2)%

5% depreciation in the presentation currency 140 4.2% 116 4.2%

10% increase in lapse/discontinuance rates (227) (6.7)% (176) (6.4)%

10% decrease in lapse/discontinuance rates 253 7.5% 182 6.6%

10% increase in mortality/morbidity rates (437) (13.0)% (357) (12.9)%

10% decrease in mortality/morbidity rates 437 13.0% 337 12.2%

10% decrease in maintenance expenses 102 3.0% 89 3.2%

Expense inflation set to 0% 75 2.2% 54 2.0%
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4. METHODOLOGY
4.1 Entities Included in This Report
The Group operates through a number of subsidiaries and branches. Its two main operating subsidiaries are AIA Company 

Limited (AIA Co.), a company incorporated in Hong Kong and a subsidiary of the Company, and AIA International Limited 

(AIA International), a company incorporated in Bermuda and an indirect subsidiary of the Company. Furthermore, AIA Co. 

has branches located in Thailand and AIA International has branches located in Hong Kong, Macau and Taiwan.

The following is a list of the entities and their mapping to Business Units included in this report.

• AIA Australia refers to AIA Australia Limited, a subsidiary of AIA Co., and the business acquired by the Group from 

Commonwealth Bank of Australia (CBA) upon the completion of the portfolio transfer of CBA’s life insurance business 

conducted through The Colonial Mutual Life Assurance Society Limited (CMLA) under Part 9 of the Life Insurance Act 

1995 (Cth) of Australia;

• AIA Cambodia refers to AIA (Cambodia) Life Insurance Plc., a subsidiary of AIA International;

• AIA China refers to AIA Life Insurance Company Limited, a subsidiary of AIA Co.;

• AIA Hong Kong refers to the total of the following four entities:

– the Hong Kong and Macau branches of AIA International;

– the Hong Kong business written by AIA Co.;

– AIA Pensions (BVI) Limited, a subsidiary of AIA Co.; and

– AIA Everest Life Company Limited, a subsidiary of AIA Co. acquired from The Bank of East Asia, Limited (BEA);

• AIA Indonesia refers to PT. AIA Financial, a subsidiary of AIA International;

• AIA Korea refers to AIA Life Insurance Co. Ltd., a subsidiary of AIA International;

• AIA Malaysia refers to AIA Bhd., a subsidiary of AIA Co., and AIA PUBLIC Takaful Bhd., a 70 per cent owned subsidiary 

of AIA Bhd., and AIA General Berhad, a subsidiary of AIA Bhd.;

• AIA Myanmar refers to AIA Myanmar Life Insurance Company Limited, a subsidiary of AIA Co.;

• AIA New Zealand refers to AIA Sovereign Limited, a subsidiary of AIA International and the holding company of AIA 

New Zealand Limited;

• AIA Philippines refers to AIA Philippines Life and General Insurance Company Inc., a subsidiary of AIA Co., and its 51 

per cent owned subsidiary BPI AIA Life Assurance Corporation;

• AIA Singapore refers to AIA Singapore Private Limited, a subsidiary of AIA Co., and its Brunei branch;

• AIA Sri Lanka refers to AIA Insurance Lanka Limited, a subsidiary of AIA Co.;

• AIA Taiwan refers to the Taiwan branch of AIA International;

• AIA Thailand refers to the Thailand branches of AIA Co.;

• AIA Vietnam refers to AIA (Vietnam) Life Insurance Company Limited, a subsidiary of AIA International; and

• Tata AIA Life refers to Tata AIA Life Insurance Company Limited, an associate 49 per cent owned by AIA International.

Results are presented consistently with the segment information in the IFRS consolidated financial statements. The 

summary of the EV of the Group by Business Unit in this report also includes the ANW for the “Group Corporate Centre” 

segment, which is derived from the IFRS equity for this segment plus mark-to-market adjustments less the value of 

intangible assets. In the presentation of EV and VONB, the present value of withholding tax payable on future remittances 

from local business units is presented under the appropriate operating segment.
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4. METHODOLOGY (continued)

4.2 Embedded Value and Value of New Business
The Group uses a traditional deterministic discounted cash flow methodology for determining its EV and VONB for all 

entities other than Tata AIA Life. This methodology makes an implicit overall level of allowance for risk including the cost 

of investment return guarantees and policyholder options, asset-liability mismatch risk, credit risk, the risk that actual 

experience in future years differs from that assumed, and the economic cost of capital, through the use of a risk discount 

rate. Typically, the higher the risk discount rate, the greater the allowance for these factors. This is a common methodology 

used by life insurance companies in Asia currently.

The business included in the VIF and VONB calculations includes all life business written by the Business Units of the 

Group, plus other lines of business which may not be classified as life business but have similar characteristics. These 

include accident and health, group and pension businesses. The projected in-force business included in the VIF also 

incorporates expected renewals on short-term business with a term of one year or less.

The VONB is the present value, measured at the point of sale, of projected after-tax statutory profits emerging in the future 

from new business sold in the period less the cost of holding required capital in excess of regulatory reserves to support 

this business. The VONB for the Group is calculated based on assumptions applicable at the point of sale, after allowing for 

any acquisition expense overruns in excess of the relevant expense assumptions.

The EV is the sum of the ANW and VIF. The ANW is the market value of assets in excess of the assets backing the policy 

reserves and other liabilities of the life (and similar) business of the Group, plus the IFRS equity value of other activities, 

such as general insurance business, less the value of intangible assets. It excludes any amounts not attributable to 

shareholders of the Company. The market value of investment property and property held for own use that is used to 

determine the ANW is based on the fair value disclosed as per note 23 to the Group’s IFRS consolidated financial statements 

as at the valuation date.

The VIF is the present value of projected after-tax statutory profits by Business Units emerging in the future from the 

current in-force business less the cost arising from holding the required capital (CoC) to support the in-force business. CoC 

is calculated as the face value of the required capital as at the valuation date less the present value of the net-of-tax 

investment return on the shareholder assets backing required capital and the present value of projected releases from the 

assets backing the required capital. Where the required capital may be covered by policyholder assets such as surplus 

assets in a participating fund, there is no associated cost of capital included in the VIF or VONB.

EV Equity is the total of EV, goodwill and other intangible assets attributable to shareholders of the Company, after allowing 

for taxes.

A deduction has been made from the EV and VONB for the present value of future after-tax unallocated Group Office 

expenses, representing the expenses incurred by the Group Office which are not allocated to the Business Units. These 

unallocated Group Office expenses have been allocated to acquisition and maintenance activities, and a deduction made 

from the VONB and VIF respectively.

For Tata AIA Life, the Group uses the IEV methodology as defined in Actuarial Practice Standard 10 issued by the Institute 

of Actuaries of India, consistent with local practice in India. The EV and VONB reported for Tata AIA Life are reported on a 

one-quarter-lag basis.

F-145



4. METHODOLOGY (continued)

4.3 Definition of New Business
New business includes the sale of new contracts during the period, additional single premium payments on recurrent 

single premium contracts and increments to existing contracts where these are not variations allowed for in the calculation 

of the VIF. The VONB also includes the present value of cash flows associated with new policies written during the reporting 

period but subsequently terminated before the valuation date.

For group renewable business including group yearly renewable term business, new business is composed of new schemes 

set up during the period plus any premium payable on existing schemes that exceeds the prior year’s premiums. For 

individually significant group cases, the VONB is calculated over each premium rate guarantee period entered upon 

contract inception or renewal.

For short-term accident and health business with a term of one year or less, renewals of existing contracts are not 

considered new business, and the value of expected renewals on this business is included in the VIF.

For pension business, sales of new contracts during the period and any new contributions, including assets transferred in, 

are considered as new business for the calculation of the VONB.

New business volumes shown in this report are measured using annualised new premiums (ANP), which is an internal 

measure of new business sales.

4.4 Consolidation of Branches and Subsidiaries of AIA Co. and AIA International
The Company’s subsidiaries, AIA Co. and AIA International, are both Hong Kong-regulated entities and subject to the Hong 

Kong reserving and capital requirements. In addition, AIA International, which is incorporated in Bermuda, is subject to the 

Bermuda Monetary Authority (BMA) reserving and capital requirements. Since 2021, the Company is also subject to the 

group-wide supervision (GWS) requirements implemented by the Hong Kong Insurance Authority (HKIA). AIA operates in 

a number of territories as branches and subsidiaries of these entities. These regulatory and other consolidated reserving 

and capital requirements as determined by the Group apply in addition to the relevant local requirements applicable to our 

Business Units, and are discussed in Section 4.6.

The EV and VONB results for the Group shown in Section 2 of this report have been adjusted to reflect the consolidated 

reserving and capital requirements. This approach was taken to reflect the distribution of profits from AIA Co. and AIA 

International after allowing for the Hong Kong, BMA, local and group-wide regulatory requirements, and other reserving 

and capital requirements as determined by the Group. The EV and VONB for each Business Unit reflect the local reserving 

and capital requirements, as discussed in Section 4.6 of this report, before a Group-level adjustment to reflect the 

consolidated reserving and capital requirements.

4.5 Valuation of Future Statutory Losses
For certain lines of business, projected future statutory profits are negative due to the local statutory reserves being 

insufficient to meet the value of future policyholder cash flows. There are a number of acceptable methods for determining 

the value of a combination of positive and negative statutory profits for different lines of business.

For the purposes of this valuation, future projected statutory losses have been valued by discounting them at the risk 

discount rate for the relevant Business Unit, with any negative VIF eliminated for each reported segment by reducing the 

ANW. This has been done because the allowance for risk in the range of selected risk discount rates for each Business Unit 

has been set taking into account the presence of any such business lines with projected statutory losses. Also, the 

consolidated reserving and capital requirements have the effect of reducing the level of any future projected statutory 

losses. Based on the assumptions described in Section 5 of this report, and allowing for the consolidated statutory reserving 

and capital requirements, the overall projected annual distributable profits from the current in-force business and the 

assets backing the required capital of the Group are positive over the remaining lifetime of the business. Therefore, it is not 

considered necessary to change the discounting approach described above.
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4. METHODOLOGY (continued)

4.6 Capital Requirements
Each of the Business Units has a regulatory requirement to hold shareholder capital in addition to the assets backing the 

insurance liabilities. The table below sets out the Group’s assumed level of capital requirement for each Business Unit:

Business Unit Capital requirements

AIA Australia 100% of regulatory capital adequacy requirement

AIA China 100% of required capital as specified under the CAA EV assessment guidance

AIA Hong Kong 150% of required minimum solvency margin

AIA Indonesia 120% of regulatory Risk-Based Capital requirement

AIA Korea 150% of regulatory Risk-Based Capital requirement

AIA Malaysia 170% of regulatory Risk-Based Capital requirement 

AIA New Zealand 100% of regulatory capital adequacy requirement

AIA Philippines 100% of regulatory Risk-Based Capital requirement 

AIA Singapore Higher of 135% of capital adequacy requirement and 80% of Tier 1 capital 
requirement under the regulatory Risk-Based Capital framework

AIA Sri Lanka 120% of regulatory Risk-Based Capital requirement 

AIA Taiwan 250% of regulatory Risk-Based Capital requirement

AIA Thailand 140% of regulatory Risk-Based Capital requirement(1)

AIA Vietnam 100% of required minimum solvency margin 

Tata AIA Life 175% of required minimum solvency margin

Note:

(1) The Capital Requirement ratio assumed in the EV calculation is 120 per cent up to year-end of 2021, and 140 per cent thereafter, in line with the 
regulatory requirement under Thailand RBC 2.

Capital Requirements on Consolidation

The Company’s subsidiaries, AIA Co. and AIA International, are both subject to the HKIA Hong Kong reserving and capital 

requirements. The non-Hong Kong branches of AIA Co. and AIA International hold required capital of no less than 100 per 

cent of the Hong Kong statutory minimum solvency margin requirement.

In addition, AIA International, which is incorporated in Bermuda, is subject to the BMA reserving and capital requirements. 

AIA International and its subsidiaries hold required capital of no less than 120 per cent of the BMA regulatory capital 

requirement.

The above regulatory reserving and capital requirements, and other consolidated reserving and capital requirements as 

determined by the Group, apply in addition to the relevant local requirements applicable to our Business Units.

Since 2021, the Company is also subject to the new GWS framework implemented by the HKIA, including group capital 

adequacy requirements based on the LCSM, under which the Company’s group-level total available capital and minimum 

capital requirement are calculated as the sum of the available and applicable minimum required capital according to the 

respective regulatory requirements for each entity within the Group, subject to any variation considered necessary by the 

HKIA. This has not imposed any additional capital requirement to those mentioned above.

 

F-147



4. METHODOLOGY (continued)

4.7 Foreign Exchange
The EV as at 31 December 2021 and 31 December 2020 have been translated into US dollars using exchange rates as at 

each valuation date. The VONB results shown in this report have been translated into US dollars using the corresponding 

average exchange rates for each quarter. The other components of the EV profit shown in the analysis of EV movement 

have been translated using average exchange rates for the period.

Change on actual exchange rates (AER) is calculated based on the translated figures as described above. Change on 

constant exchange rates (CER) is calculated for all figures for the current year and for the prior year, using the current year 

constant average exchange rates, other than for EV and its components as at the end of the current year and as at the end 

of the prior year, which are translated using the CER as at the end of the current year.

4.8 Underlying Free Surplus Generation
The free surplus is defined as the ANW in excess of the required capital after reflecting the consolidated reserving and 

capital requirements and the investment in China Post Life at cost. The underlying free surplus generation represents free 

surplus generated from the in-force business, adjusted for certain non-recurring items, and before free surplus used to 

fund new business, unallocated Group Office expenses, finance costs, investment return variances and other non-operating 

items. The underlying free surplus generation is also calculated after reflecting the consolidated reserving and capital 

requirements.

5. ASSUMPTIONS
5.1 Introduction
This section summarises the assumptions used by the Group to determine the EV as at 31 December 2021 and the VONB 

for the year ended 31 December 2021 and highlights certain differences in assumptions between the EV as at 31 December 

2020 and the EV as at 31 December 2021.

5.2 Economic Assumptions
Investment Returns

The Group has set the assumed long-term future returns for fixed income assets to reflect its view of expected returns 

having regard to estimates of long-term forward rates from yields available on government bonds and current bond yields. 

In determining returns on fixed income assets the Group allows for the risk of default, and this allowance varies by the 

credit rating of the underlying asset.

Where long-term views of investment return assumptions differ from current market yields on existing fixed income assets, 

an adjustment was made to make allowance for the current market yields. In these cases, in calculating the VIF, adjustments 

have been made to the investment return assumptions such that the investment returns on existing fixed income assets 

were set consistently with the current market yield on these assets for their full remaining term, to be consistent with the 

valuation of the assets backing the policy liabilities.

The Group has set the equity return and property return assumptions by reference to the long-term return on 10-year 

government bonds, allowing for an internal assessment of risk premia that vary by asset class and by territory.

For each Business Unit, the non-linked portfolio is divided into a number of distinct product groups, and the returns for 

each of these product groups have been derived by considering current and future targeted asset allocations and associated 

investment returns for major asset classes.

For unit-linked business, fund growth assumptions have been determined based on actual asset mix within the funds at 

the valuation date and expected long-term returns for major asset classes.

For Tata AIA Life, the Group uses the IEV methodology as defined in Actuarial Practice Standard 10 issued by the Institute 

of Actuaries of India for determining its EV and VONB. This methodology uses investment returns and risk discount rates 

that reflect the market-derived government bond yield curve. Therefore, the risk discount rate and long-term investment 

returns are not provided for Tata AIA Life.

F-148



5. ASSUMPTIONS (continued)

5.2 Economic Assumptions (continued)

Risk Discount Rates

The risk discount rates can be considered as the sum of the appropriate risk-free interest rate, to reflect the time value of 

money, and a risk margin to make an implicit allowance for risk.

The table below summarises the current market 10-year government bond yields referenced in EV calculations.

Current market 10-year government
bond yields referenced in EV

calculations (%)

Business Unit

As at
31 December

2021

As at
31 December

2020

AIA Australia 1.67 0.97

AIA China 2.78 3.15

AIA Hong Kong(1) 1.51 0.91

AIA Indonesia 6.38 5.89

AIA Korea 2.26 1.72

AIA Malaysia 3.58 2.65

AIA New Zealand 2.39 0.99

AIA Philippines 4.82 3.00

AIA Singapore 1.67 0.84

AIA Sri Lanka 11.71 7.55

AIA Taiwan 0.73 0.32

AIA Thailand 1.90 1.28

AIA Vietnam 2.08 2.60

Note:

(1) The majority of AIA Hong Kong’s assets and liabilities are denominated in US dollars. The 10-year government bond yields shown above are those 
of US dollar-denominated bonds.
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5. ASSUMPTIONS (continued)

5.2 Economic Assumptions (continued)

Risk Discount Rates (continued)

The table below summarises the risk discount rates and long-term investment returns assumed in EV calculations. The risk 

discount rates in 2021 reflect the weighted average of the risk margins of the in-force business at the start of 2021, and 

those of the new business written during 2021 which, as disclosed in the Company’s Annual Report 2020, are determined 

at a product level starting from 2021 to better reflect the market and non-market risks associated with the mix of products 

sold during the reporting period. In addition, the VONB results are calculated based on start-of-quarter long-term 

investment return assumptions consistent with the measurement at the point of sale. The present value of unallocated 

Group Office expenses was calculated using the AIA Hong Kong risk discount rate. The investment returns on existing fixed 

income assets were set consistently with the market yields on these assets. The investment returns shown are gross of tax 

and investment expenses.

Risk discount rates assumed in EV 
calculations (%)

Long-term investment returns assumed in EV calculations (%)

10-year government bonds Local equities

Business Unit

As at 
31 Dec 

2021

As at 
30 Jun 

2021 
(Unaudited)

As at 
31 Dec 

2020

As at 
31 Dec 

2021

As at 
30 Jun 

2021 
(Unaudited)

As at 
31 Dec 

2020

As at 
31 Dec 

2021

As at 
30 Jun 

2021 
(Unaudited)

As at 
31 Dec 

2020

AIA Australia 6.41 6.43 6.45 2.30 2.30 2.30 6.60 6.60 6.60

AIA China 9.72 9.73 9.75 3.70 3.70 3.70 9.30 9.30 9.30

AIA Hong Kong(1) 6.98 7.00 7.00 2.20 2.20 2.20 7.00 7.00 7.00

AIA Indonesia 12.98 12.99 13.00 7.50 7.50 7.50 12.00 12.00 12.00

AIA Korea 8.10 8.10 8.10 2.20 2.20 2.20 6.50 6.50 6.50

AIA Malaysia 8.56 8.55 8.55 4.00 4.00 4.00 8.60 8.60 8.60

AIA New Zealand 6.53 6.53 6.55 2.30 2.30 2.30 6.80 6.80 6.80

AIA Philippines 11.80 11.80 11.80 5.30 5.30 5.30 10.50 10.50 10.50

AIA Singapore 6.59 6.60 6.60 2.20 2.20 2.20 6.70 6.70 6.70

AIA Sri Lanka 14.70 15.70 15.70 9.00 10.00 10.00 11.00 12.00 12.00

AIA Taiwan 7.25 7.25 7.25 1.00 1.00 1.00 5.60 5.60 5.60

AIA Thailand 7.69 7.75 7.80 2.70 2.70 2.70 7.70 7.70 7.70

AIA Vietnam 9.16 9.71 9.80 3.50 4.00 4.00 8.80 9.30 9.30

Note:

(1) The majority of AIA Hong Kong’s assets and liabilities are denominated in US dollars. The 10-year government bond assumptions shown above are 
those of US dollar-denominated bonds.
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5. ASSUMPTIONS (continued)

5.3 Persistency
Persistency covers the assumptions required, where relevant, for policy lapse (including surrender), premium persistency, 

premium holidays, partial withdrawals and retirement rates for pension products.

Assumptions have been developed by each of the Business Units based on their recent historical experience and expected 

future experience. Persistency assumptions vary by policy year and product type with different rates for regular and single 

premium products.

Where experience for a particular product was not credible enough to allow any meaningful analysis to be performed, 

experience for similar products was used as a basis for future persistency experience assumptions.

In the case of surrenders, the valuation assumes that current surrender value bases will continue to apply in the future.

5.4 Expenses
The expense assumptions have been set based on the most recent expense analysis. The purpose of the expense analysis 

is to allocate total expenses between acquisition and maintenance activities, and then to allocate these acquisition and 

maintenance expenses to various product categories to derive unit cost assumptions.

Where the expenses associated with certain activities have been identified as being one-off, these expenses have been 

excluded from the expense analysis.

Expense assumptions have been determined for acquisition and maintenance activities, split by product type, and unit 

costs expressed as a percentage of premiums, sum assured and an amount per policy. Where relevant, expense assumptions 

have been calculated per distribution channel.

Expense assumptions do not make allowance for any anticipated future expense savings as a result of any strategic 

initiatives aimed at improving policy administration and claims handling efficiency.

Assumptions for commission rates and other sales-related payments have been set in line with actual experience.

Group Office Expenses

Group Office expense assumptions have been set, after excluding non-operating expenses, based on actual acquisition 

and maintenance expenses in the year ended 31 December 2021. The Group Office acquisition expenses have been 

deducted from the VONB. The present value of the projected future Group Office maintenance expenses has been deducted 

from the Group EV. The maintenance expense assumptions in the VONB also allow for the allocation of Group Office 

expenses.
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5. ASSUMPTIONS (continued)

5.5 Expense Inflation
The expected long-term expense inflation rates used by each Business Unit are set out below:

Expense Inflation Assumptions by Business Unit (%)

Business Unit

As at 
31 December 

2021

As at 
31 December 

2020

AIA Australia 2.05 2.05

AIA China 2.00 2.00

AIA Hong Kong 2.00 2.00

AIA Indonesia 3.50 3.50

AIA Korea 3.50 3.50

AIA Malaysia 3.00 3.00

AIA New Zealand 2.00 2.00

AIA Philippines 3.50 3.50

AIA Singapore 2.00 2.00

AIA Sri Lanka 6.50 6.50

AIA Taiwan 1.20 1.20

AIA Thailand 2.00 2.00

AIA Vietnam 4.00 4.00

Tata AIA Life(1) 5.75 5.60

Note:

(1) For Tata AIA Life, in accordance with the IEV methodology as defined in Actuarial Practice Standard 10 issued by the Institute of Actuaries of India, 
the inflation assumption is derived by applying a spread to the reference interest rate.

Unallocated Group Office expenses are assumed to inflate by the weighted average of the Business Unit expense inflation 

rates.
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5. ASSUMPTIONS (continued)

5.6 Mortality
Assumptions have been developed by each Business Unit based on their recent historical experience and expected future 

experience. Where historical experience is not credible, reference has been made to pricing assumptions supplemented by 

market data, where available.

Mortality assumptions have been expressed as a percentage of either standard industry experience tables or, where 

experience is sufficiently credible, as a percentage of tables that have been developed internally by the Group.

For annuity products that are exposed to longevity risk, an allowance has been made for expected future improvements in 

mortality; otherwise no allowance has been made for mortality improvements.

5.7 Morbidity
Assumptions have been developed by each Business Unit based on their recent historical experience and expected future 

experience. Morbidity rate assumptions have been expressed as a percentage of standard industry experience tables or as 

expected claims ratios.

5.8 Reinsurance
Reinsurance assumptions have been developed by each Business Unit based on the reinsurance arrangements in force as 

at the valuation date and the recent historical and expected future experience.

5.9 Policyholder Dividends, Profit Sharing and Interest Crediting
The projected policyholder dividends, profit sharing and interest crediting assumptions set by each Business Unit that 

have been used in calculating the EV results presented in this report, reflect contractual and regulatory requirements, 

policyholders’ reasonable expectations (where clearly defined) and each Business Unit’s expectation of future policies, 

strategies and operations consistent with the investment return assumptions used in the EV results.

Participating fund surpluses have been assumed to be distributed between policyholders and shareholders via future final 

bonuses or at the end of the projection period so that there are no residual assets at the end of the projection period.
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5. ASSUMPTIONS (continued)

5.10 Taxation
The EV and VONB presented in this report are net of tax based on current taxation legislation. The projected corporate 

income tax payable in any year allows for the benefits arising from any tax loss carried forward where relevant. Where 

applicable, tax payable on investment income has been reflected in the projected investment returns. Any withholding tax 

payable on future remittances from local business units are also reflected under the appropriate operating segment.

The local corporate income tax rates used by each Business Unit are set out below:

Local Corporate Income Tax Rates by Business Unit (%)

Business Unit

As at 
31 December 

2021

As at 
31 December 

2020

AIA Australia 30.0 30.0

AIA China 25.0 25.0

AIA Hong Kong 16.5 16.5

AIA Indonesia(1) 22.0 22.0

AIA Korea(2) 27.5 27.5

AIA Malaysia 24.0 24.0

AIA New Zealand 28.0 28.0

AIA Philippines(3) 25.0 30.0

AIA Singapore 17.0 17.0

AIA Sri Lanka(4) 24.0 28.0

AIA Taiwan 20.0 20.0

AIA Thailand 20.0 20.0

AIA Vietnam 20.0 20.0

Tata AIA Life 14.6 14.6

Notes:

(1) Starting from 2020 onwards, the Indonesian government enacted a change in the corporate income tax rate from 25 per cent to 22 per cent.

(2) AIA Korea is subject to an assumed corporate income tax of 27.5 per cent up to fiscal year 2022, which includes an Accumulated Earnings Tax 
following the subsidiarisation of the branch in AIA Korea. Based on current regulations, the corporate income tax rate will revert to 24.2 per cent 
from 1 January 2023 onwards.

(3) During the reporting period, a change in corporate income tax rate has been enacted in the Philippines from 30 per cent to 25 per cent, and this 
was effective from 1 July 2020 onwards.

(4) During the reporting period, a change in corporate income tax rate has been enacted in Sri Lanka from 28 per cent to 24 per cent, and this was 
effective from 1 January 2020 onwards.
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5. ASSUMPTIONS (continued)

5.11 Statutory Valuation Bases
The projection of regulatory liabilities at future points in time assumes the continuation of the reserving methodologies 

used to value policyholder liabilities as at the valuation date.

5.12 Product Charges
Management fees and product charges reflected in the VIF and VONB have been assumed to follow existing scales.

6. EVENTS AFTER THE REPORTING PERIOD
On 11 March 2022, a Committee appointed by the Board of Directors proposed a final dividend of 108.00 Hong Kong cents 

per share (2020: final dividend of 100.30 Hong Kong cents per share).

On 11 March 2022, the Board of Directors approved a return of capital to shareholders of up to US$10.0 billion to be 

conducted through a share buy-back programme over the next three years.

On 11 January 2022, the Group completed its investment in China Post Life. The investment was completed upon receiving 

all necessary regulatory approvals for AIA Co. to invest RMB12,033 million (approximately US$1,860 million) for a 24.99 

per cent equity stake in China Post Life.

The HKIA is in the process of developing amendments to the HKIO to cater for the new Hong Kong Risk-based Capital 

(HKRBC) regime with an effective date of 1 January 2024. On 28 December 2021, the HKIA released a circular setting out 

requirements for insurers that are “sufficiently advanced” in their preparations to adopt the HKRBC regime at an early date 

and the Group submitted an application for early adoption of the HKRBC regime for AIA International. The application is 

currently under review by the HKIA. The requirements under the HKRBC regime have not been applied to the Group EV 

reporting as of 31 December 2021.

The China Banking and Insurance Regulatory Commission (CBIRC) announced the new rules for the China Risk-Oriented 

Solvency System phase 2 (C-ROSS II) for insurers effective from the first quarter of 2022. These new C-ROSS II requirements 

have not been applied to the Group EV reporting as of 31 December 2021.
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-BVr>RAFQrJ>QQBOPr>OBrQELPBrJ>QQBOPrQE>QerFKrLROrMOLCBPPFLK>IrGRADBJBKQerTBOBrLCrJLPQrPFDKFCF@>K@Br

PU!V[X!H[KPZ!VM!ZOL!JVUYVSPKHZLK!MPUHUJPHS!YZHZLTLUZY!VM!ZOL!J[XXLUZ!WLXPVK(!DOLYL!THZZLXY!]LXL!

HKKXLYYLK!PU!ZOL!JVUZL^Z!VM!V[X!H[KPZ!VM!ZOL!JVUYVSPKHZLK!MPUHUJPHS!YZHZLTLUZY!HY!H!]OVSL'!HUK!PU!

CLOJFKDrLROrLMFKFLKrQEBOBLKer>KArTBrALrKLQrMOLSFABr>rPBM>O>QBrLMFKFLKrLKrQEBPBrJ>QQBOPf

6EBrHBVr>RAFQrJ>QQBOPrFABKQFCFBArOBI>QBrQLrQEBrS>IR>QFLKrLCrFKPRO>K@Br@LKQO>@QrIF>?FIFQFBPr>KArQEBr

>JLOQFP>QFLKrLCrABCBOOBAr>@NRFPFQFLKr@LPQPrjn&#%okf

AUi!QeTYd!]QddUb >_g!_eb!QeTYd!QTTbUccUT!dXU![Ui!QeTYd!]QddUb

Q%! LQ\eQdY_^!_V!Y^cebQ^SU!S_^dbQSd!\YQRY\YdYUc

4BCBOr QLr QEBr CLIILTFKDr KLQBPr FKr QEBr @LKPLIFA>QBAr CFK>K@F>Ir PQ>QBJBKQPdr 0LQBr Zf\r CLOr OBI>QBAr
>@@LRKQFKDrMLIF@FBPer0LQBr[rCLOr@OFQF@>Ir>@@LRKQFKDrBPQFJ>QBPr>KArGRADBJBKQPer0LQBrZ_er0LQBrZar
>KAr0LQBr\`rCLOrQEBrBCCB@QrLCr>ALMQFLKrLCrOBSFPBAr>@@LRKQFKDrMLIF@FBPf

5Y! HZ! -+! 8LJLTILX! ,*,*'! ZOL! 9XV[W! OHY!

FKPRO>K@Br @LKQO>@Qr IF>?FIFQFBPr LCr 75!,,-'*0+!

TPSSPVU(

6EBr &FOB@QLOqPr S>IR>QFLKr LCr QEBPBr FKPRO>K@Br
@LKQO>@Qr IF>?FIFQFBPr FKSLISBPr PFDKFCF@>KQr
Q[KNLTLUZ!HIV[Z![UJLXZHPU!M[Z[XL!V[ZJVTLY'!

PUJS[KPUN! TVXZHSPZ_'! TVXIPKPZ_'! WLXYPYZLUJ_'!

BUMBKPBerFKSBPQJBKQrOBQROKerS>IR>QFLKrFKQBOBPQr
O>QBPr>KArMOLSFPFLKr CLOr >ASBOPBrABSF>QFLKer>Pr
TBIIr >Pr @LJMIBUr S>IR>QFLKr JBQELALILDFBPfr
DOLXLMVXL'! ZOLYL! SPHIPSPZPLY! HXL! Y[IQLJZ! ZV!

YPNUPMPJHUZ! LYZPTHZPVU! [UJLXZHPUZ_! HUK! ZOL!

HYYVJPHZLK! PUOLXLUZ! XPYR! PY! JVUYPKLXLK!

YPNUPMPJHUZ(

DOL! SPHIPSPZPLY!MVX!ZXHKPZPVUHS!WHXZPJPWHZPUN! SPML!

HYY[XHUJL! WVSPJPLY! ]PZO! KPYJXLZPVUHX_!

M>OQF@FM>QFLKr CB>QROBPr >KAr KLKmM>OQF@FM>QFKDr
SPML!HYY[XHUJL!WVSPJPLY'!HUU[PZPLY!HUK!WVSPJPLY!

XLSHZLK! ZV! VZOLX! WXVZLJZPVU! WXVK[JZY! HXL!

PR?PQ>KQF>IIVr ABQBOJFKBAr ?Vr >r KBQr IBSBIr
MOBJFRJr S>IR>QFLKr JBQELAr RPFKDr ?BPQr
LYZPTHZL! HYY[TWZPVUY! HZ! WVSPJ_! PUJLWZPVU!

>AGRPQBAr CLOr >ASBOPBr ABSF>QFLKfr 6EBPBr
HYY[TWZPVUY! XLTHPU! SVJRLK! PU! ZOLXLHMZLX'!

PR?GB@Qr QLr JBBQFKDr >r IF>?FIFQVr >ABNR>@Vr QBPQr
TEF@Er@LJM>OBPrQEBrIF>?FIFQFBPrTFQEr>rS>IR>QFLKr
VU!J[XXLUZ!ILYZ!LYZPTHZL!HYY[TWZPVUY(

9BrQBPQBArELTrJ>K>DBJBKQrJ>ABrQEBrBPQFJ>QBr
HUK!WLXMVXTLK!H[KPZ!WXVJLK[XLY! PUJS[KPUN!ZOL!

MVSSV]PUN3

cr 9BrRKABOPQLLArQEBrS>IR>QFLKrJBQELALILDFBPr
[YLK'! PKLUZPMPLK! JOHUNLY! PU! TLZOVKVSVNPLY!

COLJr MOBSFLRPr S>IR>QFLKr >KAr >PPBPPBAr QEBr
XLHYVUHISLULYY! HUK! PTWHJZ! VM! THZLXPHS!

JOHUNLY!PKLUZPMPLK'!I_!HWWS_PUN!V[X!PUK[YZX_!

RUV]SLKNL! HUK! L^WLXPLUJL! ZV! JVTWHXL!

]OLZOLX!ZOL!TLZOVKVSVNPLY!HUK!JOHUNLY!ZV!

ZOVYL! HXL! JVUYPYZLUZ! ]PZO! XLJVNUPYLK!

>@QR>OF>IrMO>@QF@BPr>KArBUMB@Q>QFLKrABOFSBAr
MXVT!THXRLZ!L^WLXPLUJL(

cr 9Br>PPBPPBArQEBrOB>PLK>?IBKBPPrLCrQEBrHBVr
HYY[TWZPVUY! PUJS[KPUN! ZOVYL! MVX! TVXZHSPZ_'!

JLO?FAFQVerMBOPFPQBK@VerBUMBKPBerFKSBPQJBKQr
OBQROKr>KArS>IR>QFLKrFKQBOBPQrO>QBPr>PrTBIIr>Pr
QEBr MOLSFPFLKr CLOr >ASBOPBr ABSF>QFLKfr 1ROr
HYYLYYTLUZ!VM!ZOL!HYY[TWZPVUY!PUJS[KLK3

cr 1?Q>FKFKDr >Kr RKABOPQ>KAFKDr LCer >KAr
ZLYZPUN'! ZOL! JVUZXVSY! PU! WSHJL! ZV!

KLZLXTPUL!ZOL!HYY[TWZPVUY4

cr 'U>JFKFKDr QEBr >MMOL>@Er RPBAr ?Vr
J>K>DBJBKQrQLrABOFSBrQEBr>PPRJMQFLKPr
I_!HWWS_PUN!V[X!PUK[YZX_!RUV]SLKNL!HUK!

L^WLXPLUJL4
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AUi!QeTYd!]QddUb >_g!_eb!QeTYd!QTTbUccUT!dXU![Ui!QeTYd!]QddUb

Q%! LQ\eQdY_^!_V!Y^cebQ^SU!S_^dbQSd!\YQRY\YdYUc!$JVUZPU[LK%

&ROFKDrQEBrOBMLOQFKDrMBOFLAerQEBr)OLRMrOBSFPBAr
PZY! HJJV[UZPUN! WVSPJ_! ]PZO! XLYWLJZ! ZV! ZOL!

XLJVNUPZPVU! HUK! TLHY[XLTLUZ! VM! PUY[XHUJL!

@LKQO>@Qr IF>?FIFQFBPr jnOBSFPBAr >@@LRKQFKDr
WVSPJ_a%! VM! H! Z_WL! VM! ZXHKPZPVUHS! WHXZPJPWHZPUN!

SPML!WVSPJPLY(

+KPRO>K@Br@LKQO>@QrIF>?FIFQFBPrCLOrRKFSBOP>IrIFCBr
>KAr RKFQmIFKHBAr MLIF@FBPr >OBr PR?PQ>KQF>IIVr
?>PBAr LKr QEBr S>IRBr LCr QEBr >@@LRKQr ?>I>K@Br
QLDBQEBOrTFQErIF>?FIFQFBPrCLOrRKB>OKBArOBSBKRBr
HUK!HKKPZPVUHS! PUY[XHUJL!ILULMPZY!]OPJO! HXL!

KLWLUKLUZ![WVU!VWLXHZPUN!HYY[TWZPVUY!HUK!

CRQROBrFKSBPQJBKQrOBQROKr>PPRJMQFLKPrQE>Qr>OBr
XLHYYLYYLK!HZ!LHJO!XLWVXZPUN!WLXPVK(

5Y!WHXZ!VM!V[X!JVUYPKLXHZPVU!VM!HYY[TWZPVUY'!

TBrE>SBrCL@RPBArLKrQELPBrFKPRO>K@Br@LKQO>@QPr
]OLXL! ZOL! HYY[TWZPVUY! HXL! XLHYYLYYLK! HZ!

LHJO! XLWVXZPUN! KHZL! HY! ]LSS! HY! OV]!

HYY[TWZPVUY!HXL!YLZ!HZ!WVSPJ_!PUJLWZPVU!KHZLY(

9BrE>SBerFKrOBI>QFLKrQLrS>IR>QFLKrJBQELALILDFBPr
[YLK'! MVJ[YLK! VU! JOHUNLY! PU!TLZOVKVSVNPLY!

COLJr QEBr MOBSFLRPr S>IR>QFLKr >Pr TBIIr >Pr
TLZOVKVSVNPLY! HWWSPLK! ZV! THZLXPHS! UL]!

WXVK[JZ!Z_WLY!$HY!HWWSPJHISL%(

cr %E>IIBKDFKDr QEBr HBVr >PPRJMQFLKPr RPBAr
I_!THUHNLTLUZ!HNHPUYZ!WHYZ!L^WLXPLUJL'!

J>OHBQrL?PBOS>?IBrA>Q>r j>Pr>MMIF@>?IBkr
HUK!V[X!L^WLXPLUJL!VM!THXRLZ!WXHJZPJL(

cr 4BD>OAFKDrQEBrOBSFPBAr>@@LRKQFKDrCLOr>rQVMBr
VM! ZXHKPZPVUHS! WHXZPJPWHZPUN! SPML! WVSPJPLY'! ]L!

AFP@RPPBArTFQErJ>K>DBJBKQr>KArBS>IR>QBAr
ZOL!XHZPVUHSL!MVX!HUK!HWWXVWXPHZLULYY!VM!ZOL!

@E>KDBrFKr>@@LRKQFKDrMLIF@Vfr9Br>IPLrQBPQBAr
ZOL! RL_! HYY[TWZPVUY! HUK! TLZOVKVSVN_!

HWWSPLK! ZV! JHSJ[SHZL! ZOL! XLYZHZLK! IHSHUJLY!

>KArBS>IR>QBArQEBr>PPL@F>QBArAFP@ILPROBPf

cr 9Br@EB@HBAr QEBr@>I@RI>QFLKrLCr QEBr IF>?FIFQVr
>ABNR>@Vr QBPQr >KAr >PPBPPBAr QEBr OBI>QBAr
XLY[SZY! PU! VXKLX! ZV! HYJLXZHPU! ]OLZOLX! ZOL!

PUY[XHUJL! JVUZXHJZ! SPHIPSPZPLY! [YLK! MVX! ZOL!

FKCLO@Br?RPFKBPPr>OBr>ABNR>QBrFKrQEBr@LKQBUQr
LCr >r S>IR>QFLKr LKr @ROOBKQr ?BPQr BPQFJ>QBr
HYY[TWZPVUY(

6HYLK![WVU!ZOL!]VXR!WLXMVXTLK'!]L!MV[UK!ZOL!

TLZOVKVSVNPLY! HUK! HYY[TWZPVUY! [YLK! I_!

THUHNLTLUZ!ZV!IL!HWWXVWXPHZL'!PUJS[KPUN!ZOVYL!

RPBArFKrQEBrIF>?FIFQVr>ABNR>@VrQBPQf

AUi!6eTYd!CQddUbc!$JVUZPU[LK%
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AUi!QeTYd!]QddUb >_g!_eb!QeTYd!QTTbUccUT!dXU![Ui!QeTYd!]QddUb

R%! 6]_bdYcQdY_^!_V!968

4BCBOr QLr QEBr CLIILTFKDrKLQBPr FKr QEBr@LKPLIFA>QBAr CFK>K@F>Ir PQ>QBJBKQPdr0LQBrZf\fYr CLOr OBI>QBAr
>@@LRKQFKDrMLIF@FBPer0LQBr[f[rCLOr@OFQF@>Ir>@@LRKQFKDrBPQFJ>QBPr>KArGRADBJBKQPer0LQBrYYr>KAr
0LQBrZXf

5Y! HZ! -+! 8LJLTILX! ,*,*'! ZOL! 9XV[W! OHY!

OBMLOQBAr&#%rLCr75!,0'2+.!TPSSPVU(

857!MVX!ZXHKPZPVUHS!SPML!PUY[XHUJL!WVSPJPLY!HUK!

>KKRFQFBPr>OBr>JLOQFPBArLSBOrQEBrBUMB@QBArIFCBr
VM! ZOL! WVSPJPLY! HY! H! JVUYZHUZ! WLXJLUZHNL! VM!

MOBJFRJPr>KArFKSLISBrIBPPrGRADBJBKQr?VrQEBr
&FOB@QLOPr@LJM>OBArQLrRKFSBOP>IrIFCBr>KArRKFQm
IFKHBAr MLIF@FBPfr 'UMB@QBAr MOBJFRJPr >OBr
LYZPTHZLK!HZ!ZOL!KHZL!VM!WVSPJ_!PYY[L(

6EBr>JLOQFP>QFLKrLCr&#%rCLOrRKFSBOP>IrIFCBr>KAr
RKFQmIFKHBAr MLIF@FBPr FKSLISBPr DOB>QBOr
GRADBJBKQr ?Vr QEBr &FOB@QLOPfr (LOr QEBPBr
@LKQO>@QPer&#%rFPr>JLOQFPBArLSBOrQEBrBUMB@QBAr
SPML! VM! ZOL! JVUZXHJZY! IHYLK! VU! H! JVUYZHUZ!

MBO@BKQ>DBrLCrQEBrMOBPBKQrS>IRBrLCrBPQFJ>QBAr
DOLPPrMOLCFQPrBUMB@QBArQLr?BrOB>IFPBArLSBOrQEBr
IFCBrLCrQEBr@LKQO>@QrLOrLKr>rPQO>FDEQmIFKBr?>PFPfr
'PQFJ>QBArDOLPPr MOLCFQPr >OBr OBSFPBAr OBDRI>OIVr
HUK! YPNUPMPJHUZ! Q[KNLTLUZ! PY! L^LXJPYLK! PU!

THRPUN!HWWXVWXPHZL!LYZPTHZLY!VM!NXVYY!WXVMPZY(!

DOLXLMVXL'! ZOL!KLZLXTPUHZPVU! VM! HTVXZPYHZPVU!

VM! 857! MVX! ZOLYL! JVUZXHJZY! HXL! Y[IQLJZ! ZV!

YPNUPMPJHUZ! LYZPTHZPVU! [UJLXZHPUZ_! HUK! ZOL!

HYYVJPHZLK! PUOLXLUZ! XPYR! PY! JVUYPKLXLK!

YPNUPMPJHUZ(

#PrM>OQrLCrLROr>RAFQrTBrE>SBrCL@RPBArLKr&#%r
OBI>QBAr QLr RKFSBOP>Ir IFCBr >KAr RKFQmIFKHBAr
WVSPJPLY! ]OLXL! ZOL! HYY[TWZPVUY! HXL!

XLHYYLYYLK!HZ!LHJO!XLWVXZPUN!KHZL(

9BrQBPQBArELTrJ>K>DBJBKQrJ>ABrQEBrBPQFJ>QBr
HUK!WLXMVXTLK!H[KPZ!WXVJLK[XLY! PUJS[KPUN!ZOL!

MVSSV]PUN3

cr 4BSFBTBAr >KAr @E>IIBKDBAr QEBr ?>PFPr LCr
HTVXZPYHZPVU! VM! 857! PU! ZOL! JVUZL^Z! VM! ZOL!

)OLRMqPr >@@LRKQFKDr MLIF@Vr >KAr QEBr
HWWXVWXPHZLULYY!VM!ZOL!HYY[TWZPVUY![YLK!PU!

KLZLXTPUPUN! ZOL! LYZPTHZLK! NXVYY! WXVMPZY!

RPBArCLOr>JLOQFP>QFLKrCLOrRKFSBOP>Ir IFCBr>KAr
RKFQmIFKHBArMLIF@FBPfr6EFPrFK@IRABArQELPBrCLOr
TVXZHSPZ_'! TVXIPKPZ_'! WLXYPYZLUJ_'! L^WLUYL!

>KAr FKSBPQJBKQr OBQROKPr ?Vr @LJM>OFKDr
>D>FKPQrM>PQrBUMBOFBK@BerJ>OHBQrL?PBOS>?IBr
KHZH!$HY!HWWSPJHISL%!HUK!V[X!L^WLXPLUJL!VM!

THXRLZ!WXHJZPJL(

6HYLK![WVU!ZOL!]VXR!WLXMVXTLK'!]L!MV[UK!ZOL!

HYY[TWZPVUY![YLK!PU!XLSHZPVU!ZV!ZOL!HTVXZPYHZPVU!

LCr&#%rCLOrRKFSBOP>IrIFCBr>KArRKFQmIFKHBArMLIF@FBPr
ZV!IL!HWWXVWXPHZL(

AUi!6eTYd!CQddUbc!$JVUZPU[LK%
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EdXUb!?^V_b]QdY_^

DOL!8PXLJZVXY!VM! ZOL!7VTWHU_!HXL!XLYWVUYPISL!MVX! ZOL!VZOLX! PUMVXTHZPVU(!DOL!VZOLX! PUMVXTHZPVU!

JVTWXPYLY!HSS!VM!ZOL!PUMVXTHZPVU!PUJS[KLK!PU!ZOL!HUU[HS!XLWVXZ!VZOLX!ZOHU!ZOL!JVUYVSPKHZLK!MPUHUJPHS!

PQ>QBJBKQPr>KArLROr>RAFQLOqPrOBMLOQrQEBOBLKf

1ROrLMFKFLKrLKrQEBr@LKPLIFA>QBArCFK>K@F>IrPQ>QBJBKQPrALBPrKLQr@LSBOrQEBrLQEBOrFKCLOJ>QFLKr>KArTBr

KV!UVZ!L^WXLYY!HU_!MVXT!VM!HYY[XHUJL!JVUJS[YPVU!ZOLXLVU(

<U!JVUULJZPVU!]PZO!V[X!H[KPZ!VM!ZOL!JVUYVSPKHZLK!MPUHUJPHS!YZHZLTLUZY'!V[X!XLYWVUYPIPSPZ_!PY!ZV!XLHK!

ZOL! VZOLX! PUMVXTHZPVU! HUK'! PU! KVPUN! YV'! JVUYPKLX! ]OLZOLX! ZOL! VZOLX! PUMVXTHZPVU! PY! THZLXPHSS_!

PUJVUYPYZLUZ!]PZO!ZOL!JVUYVSPKHZLK!MPUHUJPHS!YZHZLTLUZY!VX!V[X!RUV]SLKNL!VIZHPULK!PU!ZOL!H[KPZ!VX!

VZOLX]PYL!HWWLHXY!ZV!IL!THZLXPHSS_!TPYYZHZLK(

+Cer?>PBArLKrQEBrTLOHrTBrE>SBrMBOCLOJBAerTBr@LK@IRABrQE>QrQEBOBrFPr>rJ>QBOF>IrJFPPQ>QBJBKQrLCr

QEFPrLQEBOrFKCLOJ>QFLKerTBr>OBrOBNRFOBArQLrOBMLOQrQE>QrC>@Qfr9BrE>SBrKLQEFKDrQLrOBMLOQrFKrQEFPrOBD>OAf

EdXUb!CQddUb

6EBr )OLRMr E>Pr MOBM>OBAr 5RMMIBJBKQ>OVr 'J?BAABAr 8>IRBr +KCLOJ>QFLKr >Pr >Qr >KAr CLOr QEBr VB>Or

BKABAr[Yr&B@BJ?BOrZXZXrFKr>@@LOA>K@BrTFQErQEBrBJ?BAABArS>IRBr?>PFPrLCrMOBM>O>QFLKrPBQrLRQrFKr

5B@QFLKPr \r >KAr ]r LCr QEBr 5RMMIBJBKQ>OVr 'J?BAABAr 8>IRBr +KCLOJ>QFLKer LKr TEF@Er TBr FPPRBAr >r

PBM>O>QBr>RAFQLOqPrOBMLOQrQLrQEBr$L>OArLCr&FOB@QLOPrLCrQEBr%LJM>KVrA>QBArYZr/>O@ErZXZYf

HUc`_^cYRY\YdYUc!_V!9YbUSd_bc!Q^T!JX_cU!8XQbWUT!gYdX!=_fUb^Q^SU!V_b!dXU!8_^c_\YTQdUT!

<Y^Q^SYQ\!IdQdU]U^dc

DOL!8PXLJZVXY!VM! ZOL!7VTWHU_!HXL!XLYWVUYPISL!MVX!ZOL!WXLWHXHZPVU!VM!ZOL!JVUYVSPKHZLK!MPUHUJPHS!

PQ>QBJBKQPrQE>QrDFSBr>rQORBr>KArC>FOrSFBTrFKr>@@LOA>K@BrTFQEr*-(45PrFPPRBAr?VrQEBr*-+%2#r>KAr

+(45PrFPPRBAr?VrQEBr+#5$r>KArQEBr*LKDr-LKDr%LJM>KFBPr1OAFK>K@Ber>KArCLOrPR@ErFKQBOK>Ir@LKQOLIr

HY! ZOL! 8PXLJZVXY! KLZLXTPUL! PY! ULJLYYHX_! ZV! LUHISL! ZOL! WXLWHXHZPVU! VM! JVUYVSPKHZLK! MPUHUJPHS!

YZHZLTLUZY!ZOHZ!HXL!MXLL!MXVT!THZLXPHS!TPYYZHZLTLUZ'!]OLZOLX!K[L!ZV!MXH[K!VX!LXXVX(

<U!WXLWHXPUN!ZOL!JVUYVSPKHZLK!MPUHUJPHS!YZHZLTLUZY'! ZOL!8PXLJZVXY!HXL!XLYWVUYPISL!MVX!HYYLYYPUN!

QEBr)OLRMqPr>?FIFQVrQLr@LKQFKRBr>Pr>rDLFKDr@LK@BOKerAFP@ILPFKDer>Pr>MMIF@>?IBerJ>QQBOPrOBI>QBArQLr

NVPUN!JVUJLXU!HUK![YPUN!ZOL!NVPUN!JVUJLXU!IHYPY!VM!HJJV[UZPUN![USLYY!ZOL!8PXLJZVXY!LPZOLX!PUZLUK!

QLrIFNRFA>QBrQEBr)OLRMrLOrQLr@B>PBrLMBO>QFLKPerLOrE>SBrKLrOB>IFPQF@r>IQBOK>QFSBr?RQrQLrALrPLf

6ELPBr@E>ODBArTFQErDLSBOK>K@Br>OBrOBPMLKPF?IBr CLOrLSBOPBBFKDr QEBr)OLRMqPrCFK>K@F>IrOBMLOQFKDr

WXVJLYY(
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6eTYd_bjc!HUc`_^cYRY\YdYUc!V_b!dXU!6eTYd!_V!dXU!8_^c_\YTQdUT!<Y^Q^SYQ\!IdQdU]U^dc

1ROr L?GB@QFSBPr >OBr QLr L?Q>FKr OB>PLK>?IBr >PPRO>K@Br >?LRQr TEBQEBOr QEBr @LKPLIFA>QBAr CFK>K@F>Ir

YZHZLTLUZY!HY!H!]OVSL!HXL!MXLL!MXVT!THZLXPHS!TPYYZHZLTLUZ'!]OLZOLX!K[L!ZV!MXH[K!VX!LXXVX'!HUK!ZV!

FPPRBr>Kr>RAFQLOqPrOBMLOQrQE>QrFK@IRABPrLROrLMFKFLKfr9BrOBMLOQrLROrLMFKFLKrPLIBIVrQLrVLRer>Pr>r?LAVer

FKr>@@LOA>K@BrTFQEr5B@QFLKr\X]rLCrQEBr*LKDr-LKDr%LJM>KFBPr1OAFK>K@Br>KArCLOrKLrLQEBOrMROMLPBfr

9BrALrKLQr>PPRJBrOBPMLKPF?FIFQVrQLT>OAPrLOr>@@BMQrIF>?FIFQVrQLr>KVrLQEBOrMBOPLKrCLOrQEBr@LKQBKQPr

LCrQEFPrOBMLOQfr4B>PLK>?IBr>PPRO>K@BrFPr>rEFDErIBSBIrLCr>PPRO>K@Ber?RQrFPrKLQr>rDR>O>KQBBrQE>Qr>Kr

>RAFQr@LKAR@QBArFKr>@@LOA>K@BrTFQEr*-5#PrTFIIr>IT>VPrABQB@Qr>rJ>QBOF>IrJFPPQ>QBJBKQrTEBKrFQr
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FKPQORJBKQfr#KrLMQFLKrFPr>IPLr>S>FI>?IBr>QrFKFQF>IrOB@LDKFQFLKrQLrFOOBSL@>?IVrABPFDK>QBr>rCFK>K@F>Ir>PPBQrQE>QrLQEBOTFPBr

JBBQPr QEBr OBNRFOBJBKQPr QLr ?Br JB>PROBAr >Qr >JLOQFPBAr @LPQr LOr >Qr (81%+r >Pr >Qr (862.r FCr ALFKDr PLr BIFJFK>QBPr LOr

PFDKFCF@>KQIVrOBAR@BPr>Kr>@@LRKQFKDrJFPJ>Q@ErQE>QrTLRIArLQEBOTFPBr>OFPBfr +Kr>AAFQFLKer>rOBSFPBAr'UMB@QBAr%OBAFQr

.LPPrj'%.krJLABIrOBMI>@BPrQEBrFK@ROOBArILPPrFJM>FOJBKQrJLABIrRKABOr+#5r[afr(LOrCFK>K@F>IrIF>?FIFQFBPerQEBrPQ>KA>OAr

OBQ>FKPrJLPQrLCrQEBr+#5r[arOBNRFOBJBKQPfr6EBrJ>FKr@E>KDBrFPrQE>QerFKr@>PBPrTEBOBrQEBrC>FOrS>IRBrLMQFLKrFPrQ>HBKrCLOr

CFK>K@F>IrIF>?FIFQFBPerM>OQrLCrQEBrC>FOrS>IRBr@E>KDBrARBrQLr>KrBKQFQVqPrLTKr@OBAFQrOFPHrFPrOB@LOABArFKrLQEBOr@LJMOBEBKPFSBr

FK@LJBrO>QEBOrQE>KrMOLCFQrLOrILPPerRKIBPPrQEFPr@OB>QBPr>Kr>@@LRKQFKDrJFPJ>Q@Efr+Kr>AAFQFLKerQEBrKBTrPQ>KA>OArOBSFPBPr

QEBrEBADBr>@@LRKQFKDrJLABIrQLrJLOBr@ILPBIVr>IFDKrTFQErQEBrBKQFQVqPrOFPHrJ>K>DBJBKQrPQO>QBDFBPfr6EBr+#5$rJ>ABr

CROQEBOr@E>KDBPrQLrQTLr>OB>PrLCr+(45rafr(FK>K@F>Ir>PPBQPr@LKQ>FKFKDrMOBM>VJBKQrCB>QROBPrTFQErKBD>QFSBr@LJMBKP>QFLKr

@>Kr?BrJB>PROBAr>Qr>JLOQFPBAr@LPQrLOr>Qr(81%+rFCrQEBr@>PErCILTrOBMOBPBKQPrPLIBIVrM>VJBKQPrLCrMOFK@FM>Ir>KArFKQBOBPQr

>KAr QEBrCFK>K@F>Ir>PPBQPr>OBrEBIArTFQEFKr>r?RPFKBPPrJLABIrLCrnELIAr QLr@LIIB@QorLOrnELIAr QLr@LIIB@Qr>KArPBIIofr0LKm

PR?PQ>KQF>IrJLAFCF@>QFLKPrLOrBU@E>KDBrLCrCFK>K@F>IrIF>?FIFQFBPrQE>QrALrKLQrOBPRIQrFKrABOB@LDKFQFLKrTFIIr?BrOBNRFOBArQLr?Br

XLJVNUPYLK!PU!WXVMPZ!VX!SVYY(!DOL!9XV[W!PY!JVUK[JZPUN!H!KLZHPSLK!HYYLYYTLUZ!VM!ZOL!UL]!YZHUKHXK(

6EBr PQ>KA>OAr FPr J>KA>QLOFIVr BCCB@QFSBr CLOr CFK>K@F>Ir MBOFLAPr ?BDFKKFKDr LKr LOr >CQBOr Yr ,>KR>OVr ZXY`r jBU@BMQr CLOr

MOBM>VJBKQrCB>QROBPrTFQErKBD>QFSBr@LJMBKP>QFLKr>KArJLAFCF@>QFLKPrLOrBU@E>KDBrLCrCFK>K@F>IrIF>?FIFQFBPrQE>QrALrKLQr

OBPRIQr FKrABOB@LDKFQFLKrTEF@Er>OBrBCCB@QFSBr CLOr CFK>K@F>IrMBOFLAPr?BDFKKFKDrLKrLOr>CQBOr Yr,>KR>OVrZXYaker?RQr QEBr

)OLRMrNR>IFCFBPrCLOr>rQBJMLO>OVrBUBJMQFLKr>PrBUMI>FKBAr?BILTf

cr 1KrYZr5BMQBJ?BOrZXY^erQEBr+#5$rFPPRBAr>JBKAJBKQPrQLr+(45r\er+KPRO>K@Br%LKQO>@QPer#MMIVFKDr+(45rar(FK>K@F>Ir

+KPQORJBKQPrTFQEr+(45r\erTEF@ErMOLSFABPrQTLr>IQBOK>QFSBrJB>PROBPrQLr>AAOBPPrQEBrAFCCBOBKQrBCCB@QFSBrA>QBPrLCr+(45r

ar>KAr+(45rY_er+KPRO>K@Br%LKQO>@QPfr6EBPBrJB>PROBPrFK@IRABr>rQBJMLO>OVrLMQFLKrjHKLTKr>PrQEBrnABCBOO>Ir>MMOL>@Eokr

CLOr@LJM>KFBPrTELPBr>@QFSFQFBPr>OBrMOBALJFK>KQIVr@LKKB@QBArTFQErFKPRO>K@BrQLrABCBOrQEBrBCCB@QFSBrA>QBrLCr+(45rar

RKQFIr QEBrB>OIFBOrLCr QEBrBCCB@QFSBrA>QBrLCr +(45rY_r>KArCFK>K@F>IrOBMLOQFKDrMBOFLAPr?BDFKKFKDrLKrLOr>CQBOrYr,>KR>OVr

ZXZYer>PrTBIIr>Pr>Kr>MMOL>@ErQE>Qr>IILTPr>KrBKQFQVrQLrOBJLSBrCOLJrMOLCFQrLOrILPPrQEBrBCCB@QPrLCr@BOQ>FKr>@@LRKQFKDr

JFPJ>Q@EBPrQE>QrJ>VrL@@ROr?BCLOBr+(45rY_rFPr>MMIFBAfr1KrZ]r,RKBrZXZXerQEBr+#5$rFPPRBArQEBr>JBKAJBKQPrQLr+(45r

\r>KAr+(45rY_erQEBrBCCB@QFSBrA>QBrLCr+(45rY_rTFIIr?BrABCBOOBArQLr>KKR>IrOBMLOQFKDrMBOFLAPr?BDFKKFKDrLKrLOr>CQBOrYr

,>KR>OVr ZXZ[er >KAr QE>Qr QEBr BUBJMQFLKr @ROOBKQIVr FKr MI>@Br CLOr PLJBr FKPROBOPer FK@IRAFKDr QEBr)OLRMer OBD>OAFKDr QEBr

>MMIF@>QFLKrLCr+(45rarTFIIr?BrBUQBKABArQLrBK>?IBrQEBrFJMIBJBKQ>QFLKrLCr?LQEr+(45rar>KAr+(45rY_r>QrQEBrP>JBrQFJBf
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-),!7QcYc!_V!`bU`QbQdY_^!Q^T!cdQdU]U^d!_V!S_]`\YQ^SU!$JVUZPU[LK%

j>kr6EBrCLIILTFKDrPQ>KA>OAr>KAr>JBKAJBKQPr>OBrBCCB@QFSBrCLOrQEBrCFK>K@F>IrVB>OrBKABAr[Yr&B@BJ?BOrZXZXer?RQrQEBr)OLRMr

OHY!LSLJZLK!ZV!HWWS_!ZOL!ZLTWVXHX_!L^LTWZPVU!KLYJXPILK!M[XZOLX!ILSV]3!$JVUZPU[LK%

6EBr)OLRMrMBOCLOJBAr>KrFKFQF>IrBIFDF?FIFQVr>PPBPPJBKQr>KArJBQrQEBr+(45rarOBNRFOBJBKQPrCLOrQEBrABCBOO>Ir>MMOL>@Eer

>KAr>@@LOAFKDIVrE>PrAB@FABArQLr>MMIVr+(45rarQLr>KKR>IrOBMLOQFKDrMBOFLAPr?BDFKKFKDrYr,>KR>OVrZXZ[fr5R?PBNRBKQrQLr

QEBrFKFQF>IrBIFDF?FIFQVr>PPBPPJBKQerQEBOBrE>Pr?BBKrKLr@E>KDBrFKrQEBr)OLRMqPr>@QFSFQFBPrQE>QrOBNRFOBPr>rOB>PPBPPJBKQrLCr

QEBrBIFDF?FIFQVrQBPQfr(ROQEBOrABQ>FIPrLKrQEBrBIFDF?FIFQVr>PPBPPJBKQr>OBr@LKQ>FKBArFKrQEBr@LKPLIFA>QBArCFK>K@F>IrPQ>QBJBKQPr

FKr QEBr)OLRMqPr#KKR>Ir4BMLOQrZXYafr#AAFQFLK>Ir FKCLOJ>QFLKrLKr CFK>K@F>Ir >PPBQPr FKr OBI>QFLKr QLr QEBr BIB@QFLKrLCr QEBr

KLMLXXHS!HWWXVHJO!PY!PSS[YZXHZLK!WLX!ILSV]3

(FK>K@F>Ir>PPBQPrLCrQEBr)OLRMr>OBrPBM>O>QBArFKQLrQEBrCLIILTFKDrQTLrDOLRMPd

jFkr CFK>K@F>Ir>PPBQPrTFQEr@LKQO>@QR>IrQBOJPrQE>QrDFSBrOFPBrQLr@>PErCILTPrQE>Qr>OBrPLIBIVrM>VJBKQPrLCrMOFK@FM>Ir>KAr

FKQBOBPQrLKrQEBrMOFK@FM>Ir>JLRKQrLRQPQ>KAFKDrj522+krFKr>@@LOA>K@BrTFQEr+(45rar>KAr>OBrKLQrEBIArCLOrQO>AFKDrLOr

J>K>DBArLKrC>FOrS>IRBr?>PFPhr>KA

$PP%!HSS!MPUHUJPHS!HYYLZY!VZOLX!ZOHU!ZOVYL!YWLJPMPLK!PU!$P%(

6EBrCLIILTFKDrQ>?IBPrPELTrQEBrC>FOrS>IRBr>KAr@E>KDBrFKrC>FOrS>IRBrLCrQEBPBrQTLrDOLRMPrLCrCFK>K@F>Ir>PPBQPd

9MU^!bMXaQ!M_!M`!,*!7QOQYNQ^!+)+)

6TMZSQ!UZ!RMU^!bMXaQ!R[^!`TQ!eQM^!QZPQP!

,*!7QOQYNQ^!+)+)

75!T

9UZMZOUMX!M__Q`_!`TM`!

YQ`!FDD=!O^U`Q^UM!MZP!

Z[`!TQXP!R[^!`^MPUZS![^!

YMZMSQP![Z!

RMU^!bMXaQ!NM_U_ C`TQ^_ G[`MX

9UZMZOUMX!M__Q`_!`TM`!

YQ`!FDD=!O^U`Q^UM!MZP!

Z[`!TQXP!R[^!`^MPUZS![^!

YMZMSQP![Z!

RMU^!bMXaQ!NM_U_ C`TQ^_ G[`MX

8LIZ!YLJ[XPZPLY ,4-'.1- 4'0,4 -+,'33, 4',3, --. 4'/+/

1QEBOrCFK>K@F>Ir>PPBQP ,.'++,$,% 1+'.42$-% 2.'.43 k 1'.4/ 1'.4/

J_dQ\$.% -+0'.1. 14'4,1 -20'-24 4',3, 1'1,2 ,0'243

(>FOrS>IRBr>Pr>Qr[Yr&B@BJ?BOrZXYa
%E>KDBrFKrC>FOrS>IRBrCLOrQEBrVB>OrBKABAr

-+!8LJLTILX!,*+2

75!T

(FK>K@F>Ir>PPBQPrQE>Qr
JBQr522+r@OFQBOF>r>KAr
UVZ!OLSK!MVX!ZXHKPUN!VX!

THUHNLK!VU!

C>FOrS>IRBr?>PFP 1QEBOP DVZHS

(FK>K@F>Ir>PPBQPrQE>Qr
JBQr522+r@OFQBOF>r>KAr
UVZ!OLSK!MVX!ZXHKPUN!VX!

THUHNLK!VU!

C>FOrS>IRBr?>PFP 1QEBOP DVZHS

8LIZ!YLJ[XPZPLY +/,'220 1'210 Y_Yea`\ +.',// +12 Y]e\]]

1QEBOrCFK>K@F>Ir>PPBQP Y[e`\Z $+% .*'11+$,% ^\e_Z[ l \eaaX \eaaX

J_dQ\$.% +0/'1-2 .2'1/1 ,-/'0*0 +.',// .'+02 ZXe\\]

0LQBPd

jYkr $>I>K@BrLCrLQEBOrCFK>K@F>Ir>PPBQPrNR>IFCVFKDr>Pr522+rFK@IRABPrIL>KPr>KArABMLPFQPerLQEBOrOB@BFS>?IBPer>@@ORBArFKSBPQJBKQrFK@LJBr>KAr@>PEr
>KAr@>PErBNRFS>IBKQPf

jZkr $>I>K@BrMOBALJFK>KQIVrOBMOBPBKQPrBNRFQVrPB@ROFQFBPerABOFS>QFSBrCFK>K@F>IrFKPQORJBKQPr>KAr@>PErBNRFS>IBKQPf

$-%! 7LXZHPU! MPUHUJPHS! HYYLZY! PUJS[KLK! ]PZOPU! ZOL! JVUYVSPKHZLK! MPUHUJPHS! YZHZLTLUZY'! PUJS[KPUN! WVSPJ_! SVHUY! [UKLX! SVHUY! HUK! KLWVYPZY'!

OBFKPRO>K@Br OB@BFS>?IBPr >KAr FKPRO>K@Br OB@BFS>?IBPr RKABOr LQEBOr OB@BFS>?IBPr >JLRKQFKDr QLr 75!^e[\`Jr jZXYadr 75!.'./+T%! HXL! UVZ!

FK@IRABAr>?LSBrPFK@BrQEBVrTFIIr?Br>@@LRKQBArCLOrRKABOr+(45rY_rTEBOBrFQPr>ALMQFLKrFPrFKrM>O>IIBIrTFQEr+(45raf

6EBrCFK>K@F>Ir>PPBQPrMOBPBKQBAr>?LSBrQE>QrJBQr522+r@OFQBOF>r>KArKLQrEBIArCLOrQO>AFKDrLOrJ>K>DBArLKrC>FOrS>IRBr?>PFPr

>OBrMOFJ>OFIVrAB?QrPB@ROFQFBPfr#AAFQFLK>IrFKCLOJ>QFLKrLKrQEBr@OBAFQrNR>IFQVr>K>IVPFPrLCrQEBPBrAB?QrPB@ROFQFBPrFPrMOLSFABAr

PU!UVZL!,+(
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j>kr6EBrCLIILTFKDrPQ>KA>OAr>KAr>JBKAJBKQPr>OBrBCCB@QFSBrCLOrQEBrCFK>K@F>IrVB>OrBKABAr[Yr&B@BJ?BOrZXZXer?RQrQEBr)OLRMr

OHY!LSLJZLK!ZV!HWWS_!ZOL!ZLTWVXHX_!L^LTWZPVU!KLYJXPILK!M[XZOLX!ILSV]3!$JVUZPU[LK%

cr 6EBr%LJM>KVrFPrKLQrBIFDF?IBrCLOrQEBrABCBOO>Ir>MMOL>@ErFKrFQPrPBM>O>QBrCFK>K@F>IrPQ>QBJBKQPrPFK@BrQEBr%LJM>KVrAFArKLQr

TLLZ!ZOL!LSPNPIPSPZ_!JXPZLXPH!MVX!ZOL!ZLTWVXHX_!L^LTWZPVU(

+(45rar@>QBDLOFPBPrCFK>K@F>Ir>PPBQPr FKQLrQEOBBrMOFK@FM>Ir@I>PPFCF@>QFLKr@>QBDLOFBPdrJB>PROBAr>Qr>JLOQFPBAr@LPQer>Qr

(81%+r>KAr>Qr(862.fr6EBPBrPRMBOPBABr+#5r[aqPr@>QBDLOFBPrLCrEBIArQLrJ>QROFQVrFKSBPQJBKQPerIL>KPr>KArOB@BFS>?IBPer

>S>FI>?IBrCLOrP>IBrCFK>K@F>Ir>PPBQPr>KArCFK>K@F>Ir>PPBQPrJB>PROBAr>Qr(862.fr6EBr@I>PPFCF@>QFLKrLCrCFK>K@F>Ir>PPBQPr

RKABOr+(45rarFPr?>PBArLKrQEBr?RPFKBPPrJLABIrRKABOrTEF@ErQEBrCFK>K@F>Ir>PPBQrFPrJ>K>DBAr>KArFQPr@LKQO>@QR>Ir@>PEr

CILTr@E>O>@QBOFPQF@Pfr+Kr>AAFQFLKerLKrFKFQF>IrOB@LDKFQFLKrQEBr%LJM>KVrJ>VrFOOBSL@>?IVrABPFDK>QBr>rCFK>K@F>Ir>PPBQrQE>Qr

LQEBOTFPBrJBBQPrQEBrOBNRFOBJBKQPrQLr?BrJB>PROBAr>Qr>JLOQFPBAr@LPQrLOr>Qr(81%+r>Pr>Qr(862.rFCrALFKDrPLrBIFJFK>QBPr

VX!YPNUPMPJHUZS_!XLK[JLY!HU!HJJV[UZPUN!TPYTHZJO!ZOHZ!]V[SK!VZOLX]PYL!HXPYL(!DOL!JSHYYPMPJHZPVU!HUK!TLHY[XLTLUZ!

@>QBDLOFBPrCLOrCFK>K@F>IrIF>?FIFQFBPrE>SBrOBJ>FKBArQEBrP>JBf

+(45rarOBMI>@BPrQEBrnFK@ROOBArILPPorJLABIrFKr+#5r[arTFQEr>rCLOT>OAmILLHFKDr'%.rJLABIfr6EBr'%.rJLABIrOBNRFOBPr>Kr

LKDLFKDrJB>PROBJBKQrLCr@OBAFQrOFPHr>PPL@F>QBArTFQEr>rCFK>K@F>Ir>PPBQr>KArQEBOBCLOBrOB@LDKFPBPr'%.PrB>OIFBOrQE>Kr

RKABOr QEBr nFK@ROOBAr ILPPor >@@LRKQFKDr JLABIr FKr +#5r [afr 6EBr KBTr FJM>FOJBKQr JLABIr >MMIFBPr QLr CFK>K@F>Ir >PPBQPr

JB>PROBAr>Qr>JLOQFPBAr@LPQr>KArAB?QrPB@ROFQFBPr>Qr(81%+f

6EBrPQ>QBJBKQrLCrCFK>K@F>IrMLPFQFLKr>KArPQ>QBJBKQrLCr@E>KDBPrFKrBNRFQVrLCrQEBr%LJM>KVr>OBrAFP@ILPBArFKrKLQBPr\^r

>KAr\_rLCrQEBr)OLRMqPr@LKPLIFA>QBArCFK>K@F>IrPQ>QBJBKQPerOBPMB@QFSBIVf

j?kr6EBrCLIILTFKDrOBIBS>KQrKBTr>JBKAJBKQPrQLrPQ>KA>OAPrE>SBr?BBKr>ALMQBArCLOrQEBrCFOPQrQFJBrCLOrQEBrCFK>K@F>IrVB>OrBKABAr

[Yr&B@BJ?BOrZXZXr>KArE>SBrKLrJ>QBOF>IrFJM>@QrQLrQEBr)OLRMd

cr #JBKAJBKQPrQLr+#5rYr>KAr+#5r`er&BCFKFQFLKrLCr/>QBOF>Ih

cr #JBKAJBKQPrQLr+#5r[ar>KAr+(45r_er+KQBOBPQr4>QBr$BK@EJ>OHr4BCLOJhr>KA

cr #JBKAJBKQPrQLr+(45r[er&BCFKFQFLKrLCr>r$RPFKBPPf

j@kr6EBrCLIILTFKDrOBIBS>KQrKBTr>JBKAJBKQPr QLrPQ>KA>OAPrE>SBr?BBKr FPPRBAr?RQr>OBrKLQrBCCB@QFSBr CLOr QEBr CFK>K@F>IrVB>Or

BKABAr[Yr&B@BJ?BOrZXZXr>KArE>SBrKLQr?BBKrB>OIVr>ALMQBArjQEBrCFK>K@F>IrVB>OPrCLOrTEF@ErQEBr>ALMQFLKrFPrOBNRFOBArCLOr

ZOL!9XV[W!HXL!YZHZLK!PU!WHXLUZOLYLY%(!DOL!9XV[W!OHY!HYYLYYLK!ZOL!PTWHJZ!VM!ZOLYL!UL]!HTLUKTLUZY!VU!PZY!MPUHUJPHS!

MLPFQFLKr>KArOBPRIQPrLCrLMBO>QFLKPr>KAr QEBVr>OBrKLQrBUMB@QBAr QLrE>SBr>rJ>QBOF>Ir FJM>@QrLKr QEBr CFK>K@F>IrMLPFQFLKrLOr

XLY[SZY!VM!VWLXHZPVUY!VM!ZOL!9XV[W3

cr #JBKAJBKQrQLr+#5rYer%I>PPFCF@>QFLKrLCr.F>?FIFQFBPr>Pr%ROOBKQrLOr0LKm%ROOBKQrjZXZ[kh

cr #JBKAJBKQPrQLr+#5rYr>KAr+(45r2O>@QF@Br5Q>QBJBKQrZer&FP@ILPROBrLCr#@@LRKQFKDr2LIF@FBPrjZXZ[kh

cr #JBKAJBKQPrQLr+#5r`er&BCFKFQFLKrLCr#@@LRKQFKDr'PQFJ>QBPrjZXZ[kh

cr #JBKAJBKQrQLr+#5rY^er2OL@BBAPr?BCLOBr+KQBKABAr7PBrjZXZZkh

cr #JBKAJBKQrQLr+#5r[_er%LPQrLCr(RICFIIFKDr>r%LKQO>@QrjZXZZkh

cr #JBKAJBKQrQLr+#5r\Yer6>U>QFLKrFKr(>FOr8>IRBr/B>PROBJBKQPrjZXZZkh

cr #JBKAJBKQrQLr+(45rYer5R?PFAF>OVr>Pr>r(FOPQmQFJBr#ALMQBOrjZXZZkh

cr #JBKAJBKQrQLr+(45r[er4BCBOBK@BrQLrQEBr%LK@BMQR>Ir(O>JBTLOHrjZXZZkh

cr #JBKAJBKQrQLr+(45raer(BBPrFKrQEBrpYXrMBOr@BKQqr6BPQrCLOr&BOB@LDKFQFLKrLCr(FK>K@F>Ir.F>?FIFQFBPrjZXZZkh

cr #JBKAJBKQPrQLr+(45raer+#5r[aer+(45r_er+(45r\r>KAr+(45rY^rlr+KQBOBPQr4>QBr$BK@EJ>OHr4BCLOJr2E>PBrZrjZXZYkh

cr #JBKAJBKQrQLr+(45rY^er%LSFAmYam4BI>QBAr4BKQr%LK@BPPFLKPrjZXZYkhr>KA

cr #JBKAJBKQrQLr+(45rY^er.B>PBr+K@BKQFSBPrjZXZZkf
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jAkr6EBrCLIILTFKDrOBIBS>KQrKBTrPQ>KA>OArE>Pr?BBKrFPPRBAr?RQrFPrKLQrBCCB@QFSBrCLOrQEBrCFK>K@F>IrVB>OrBKABAr[Yr&B@BJ?BOr

,*,*!HUK!OHY!UVZ!ILLU!LHXS_!HKVWZLK3

cr +(45rY_er+KPRO>K@Br%LKQO>@QPrjMOBSFLRPIVr+(45r\r2E>PBr++krTFIIrOBMI>@BrQEBr@ROOBKQr+(45r\er+KPRO>K@Br%LKQO>@QPfr+(45r

+0! PUJS[KLY! M[UKHTLUZHS!KPMMLXLUJLY! ZV!J[XXLUZ!HJJV[UZPUN! PU!IVZO! PUY[XHUJL!JVUZXHJZ!TLHY[XLTLUZ!HUK!WXVMPZ!

XLJVNUPZPVU(!DOL!NLULXHS!TVKLS!PY!IHYLK!VU!H!KPYJV[UZLK!JHYO!MSV]!TVKLS!]PZO!H!XPYR!HKQ[YZTLUZ!HUK!KLMLXXHS!VM!

[ULHXULK!WXVMPZY(!5!YLWHXHZL!HWWXVHJO!HWWSPLY!ZV!PUY[XHUJL!JVUZXHJZY!ZOHZ!HXL!SPURLK!ZV!XLZ[XUY!VU![UKLXS_PUN!PZLTY!

>KArJBBQr@BOQ>FKrOBNRFOBJBKQPfr#AAFQFLK>IIVer+(45rY_rOBNRFOBPrJLOBrDO>KRI>OrFKCLOJ>QFLKr>KAr>rKBTrMOBPBKQ>QFLKr

CLOJ>QrCLOrQEBrPQ>QBJBKQrLCr@LJMOBEBKPFSBr FK@LJBr>PrTBIIr>PrBUQBKPFSBrAFP@ILPROBPfr1KrYZr&B@BJ?BOrZXY_erQEBr

*LKDr-LKDr +KPQFQRQBr LCr %BOQFCFBAr 2R?IF@r#@@LRKQ>KQPr j*-+%2#kr >MMOLSBAr QEBr FPPR>K@Br LCr *-(45r Y_er +KPRO>K@Br

%LKQO>@QPfr1KrZ]r,RKBrZXZXerQEBr+#5$rFPPRBArQEBr>JBKAJBKQPrQLr+(45rY_r>KArQEBrBCCB@QFSBrA>QBrLCr+(45rY_rTFIIr?Br

ABCBOOBAr QLr >KKR>Ir OBMLOQFKDr MBOFLAPr ?BDFKKFKDr LKr LOr >CQBOr Yr ,>KR>OVr ZXZ[fr +Kr 1@QL?BOr ZXZXer QEBr *-+%2#r E>Pr

CFK>IFPBAr QEBr BKALOPBJBKQr LCer >KAr FPPRBAer BNRFS>IBKQr #JBKAJBKQPr QLr *-(45r Y_fr 6EBr )OLRMr FPr FKr QEBr JFAPQr LCr

JVUK[JZPUN!H!KLZHPSLK!HYYLYYTLUZ!VM!ZOL!UL]!YZHUKHXK(

jBkr8LIRKQ>OVr@E>KDBrFKr>@@LRKQFKDrMLIF@V

&ROFKDrQEBrOBMLOQFKDrMBOFLAerQEBr)OLRMrOBSFPBArFQPr>@@LRKQFKDrMLIF@VrTFQErOBPMB@QrQLrQEBrOB@LDKFQFLKr>KArJB>PROBJBKQr

LCrFKPRO>K@Br@LKQO>@QrIF>?FIFQFBPrLCrLQEBOrM>OQF@FM>QFKDr?RPFKBPPrTFQErAFPQFK@QrMLOQCLIFLPfr2OFLOrQLrQEFPr@E>KDBrFKr>@@LRKQFKDr

WVSPJ_'!ZOL!9XV[W!XLJVNUPYLK!HUK!TLHY[XLK!ZOL!PUY[XHUJL!JVUZXHJZ!SPHIPSPZPLY!MVX!ZOPY!I[YPULYY!IHYLK!VU!ZOL!WXLYLUZ!

S>IRBrLCrDR>O>KQBBAr?BKBCFQPr>KArKLKmDR>O>KQBBArM>OQF@FM>QFLKr IBPPrBPQFJ>QBAr CRQROBrKBQrMOBJFRJPrQLr?Br@LIIB@QBAr

COLJr MLIF@VELIABOPfr 9FQEr BCCB@Qr COLJr Yr ,>KR>OVr ZXZXer >KAr >MMIFBAr OBQOLPMB@QFSBIVer QEBr )OLRMr KLTr OB@LDKFPBPr >KAr

JB>PROBPrQEBrFKPRO>K@Br@LKQO>@QrIF>?FIFQFBPrCLOrQEFPr?RPFKBPPr?>PBArLKrQEBrMOBPBKQrS>IRBrLCrDR>O>KQBBAr?BKBCFQPrIBPPr

LYZPTHZLK!M[Z[XL!ULZ!WXLTP[TY!ZV!IL!JVSSLJZLK!MXVT!WVSPJ_OVSKLXY(!<U!HKKPZPVU'!HU!PUY[XHUJL!JVUZXHJZ!SPHIPSPZ_!PY!XLJVXKLK!

MVX!ZOL!WXVWVXZPVU!VM!ZOL!ULZ!HYYLZY!VM!ZOPY!VZOLX!WHXZPJPWHZPUN!I[YPULYY!]PZO!KPYZPUJZ!WVXZMVSPVY!ZOHZ!]V[SK!IL!HSSVJHZLK!

QLrMLIF@VELIABOPr>PPRJFKDr>IIrOBIBS>KQrPROMIRPr>QrQEBrA>QBrLCrQEBr@LKPLIFA>QBArPQ>QBJBKQrLCrCFK>K@F>IrMLPFQFLKrTBOBrQLr?Br

AB@I>OBAr>Pr>rMLIF@VELIABOrAFSFABKAr?>PBArRMLKrMLIF@VELIABOrM>OQF@FM>QFLKfr6EFPr>MMOL>@ErFPr@LKPFPQBKQrTFQErQEBrBUFPQFKDr

HJJV[UZPUN! MVX! PUY[XHUJL! JVUZXHJZ! SPHIPSPZPLY! HXPYPUN! MXVT!WHXZPJPWHZPUN!I[YPULYY(!DOL! HSSVJHZPVU! VM! ILULMPZ! MXVT! ZOL!

HYYLZY!OLSK!PU!Y[JO!VZOLX!WHXZPJPWHZPUN!I[YPULYY!]PZO!KPYZPUJZ!WVXZMVSPVY!PY!YLZ!HJJVXKPUN!ZV!ZOL![UKLXS_PUN!IVU[Y!X[SL!HY!

ABQBOJFKBAr ?Vr QEBr OBIBS>KQr $L>OAr ?>PBAr LKr >MMIF@>?IBr OBDRI>QLOVr OBNRFOBJBKQPr >CQBOr @LKPFABOFKDr QEBr #MMLFKQBAr

#@QR>OVqPrOB@LJJBKA>QFLKfr6EBrBUQBKQrLCrPR@ErMLIF@VELIABOrM>OQF@FM>QFLKrJ>Vr@E>KDBrLSBOrQFJBf

6EBrFJM>@QPrLCrQEFPrSLIRKQ>OVr@E>KDBrFKr>@@LRKQFKDrMLIF@Vr>OBrABP@OF?BArFKrKLQBr\`f

6EBrPFDKFCF@>KQr>@@LRKQFKDrMLIF@FBPr>ALMQBArFKrQEBrMOBM>O>QFLKrLCrQEBr)OLRMqPr@LKPLIFA>QBArCFK>K@F>IrPQ>QBJBKQPr>OBrPBQrLRQr

?BILTfr 6EBPBr MLIF@FBPr E>SBr ?BBKr >MMIFBAr @LKPFPQBKQIVr FKr >IIr MBOFLAPr MOBPBKQBAfr 6EBr %LJM>KVqPr PQ>QBJBKQr LCr CFK>K@F>Ir

MLPFQFLKr >KAr QEBr PQ>QBJBKQr LCr @E>KDBPr FKr BNRFQVer >Pr PBQr LRQr FKr KLQBPr \^r >KAr \_r OBPMB@QFSBIVer E>SBr ?BBKr MOBM>OBAr FKr

>@@LOA>K@BrTFQErQEBr)OLRMqPr>@@LRKQFKDrMLIF@FBPerBU@BMQrCLOrQEBr>@@LRKQFKDrMLIF@FBPrFKrOBPMB@QrLCrQEBr%LJM>KVqPrFKSBPQJBKQPr

HY!YLZ!V[Z!PU!UVZL!,(-!HUK!MPUHUJPHS!PUYZX[TLUZY!HY!YLZ!V[Z!PU!UVZL!,(.(.(

-)-!E`UbQdY^W!`b_VYd

6EBr ILKDmQBOJrK>QROBr LCrJR@Er LCr QEBr)OLRMqPr LMBO>QFLKPrJB>KPr QE>Qer CLOrJ>K>DBJBKQqPr AB@FPFLKmJ>HFKDr >KAr FKQBOK>Ir

MBOCLOJ>K@Br J>K>DBJBKQr MROMLPBPer QEBr )OLRMr BS>IR>QBPr FQPr OBPRIQPr >KAr FQPr LMBO>QFKDr PBDJBKQPr RPFKDr >r CFK>K@F>Ir

MBOCLOJ>K@BrJB>PROBrOBCBOOBArQLr>PrnLMBO>QFKDrMOLCFQofr1MBO>QFKDrMOLCFQr FK@IRABPr>JLKDrLQEBOPrQEBrBUMB@QBAr ILKDmQBOJr

FKSBPQJBKQr OBQROKPr CLOr FKSBPQJBKQPr FKr BNRFQFBPr >KAr OB>Ir BPQ>QBr?>PBAr LKr QEBr >PPRJMQFLKPr >MMIFBAr?Vr QEBr)OLRMr FKr QEBr

5RMMIBJBKQ>OVr 'J?BAABAr 8>IRBr +KCLOJ>QFLKfr6EBr )OLRMr ABCFKBPr LMBO>QFKDr MOLCFQr >CQBOr Q>Ur >Pr KBQr MOLCFQr BU@IRAFKDr QEBr

CLIILTFKDrKLKmLMBO>QFKDrFQBJPd

cr PELOQmQBOJrCIR@QR>QFLKPr?BQTBBKrBUMB@QBAr>KAr>@QR>IrFKSBPQJBKQrOBQROKPrOBI>QBArQLrBNRFQFBPr>KArOB>IrBPQ>QBh

cr LQEBOrFKSBPQJBKQrOBQROKrjFK@IRAFKDrPELOQmQBOJrCIR@QR>QFLKPrARBrQLrJ>OHBQrC>@QLOPkhr>KA

cr LQEBOrPFDKFCF@>KQrFQBJPrQE>QrJ>K>DBJBKQr@LKPFABOPrQLr?BrKLKmLMBO>QFKDrFK@LJBr>KArBUMBKPBPf

DOL! 9XV[W! JVUYPKLXY! ZOHZ! ZOL! WXLYLUZHZPVU! VM! VWLXHZPUN! WXVMPZ! LUOHUJLY! ZOL! [UKLXYZHUKPUN! HUK! JVTWHXHIPSPZ_! VM! PZY!

WLXMVXTHUJL!HUK!ZOHZ!VM!PZY!VWLXHZPUN!YLNTLUZY(!DOL!9XV[W!JVUYPKLXY!ZOHZ!ZXLUKY!JHU!IL!TVXL!JSLHXS_!PKLUZPMPLK!]PZOV[Z!

QEBrCIR@QR>QFKDrBCCB@QPrLCrQEBPBrKLKmLMBO>QFKDrFQBJPerJ>KVrLCrTEF@Er>OBrI>ODBIVrABMBKABKQrLKrJ>OHBQrC>@QLOPf

1MBO>QFKDrMOLCFQrFPrMOLSFABAr>Pr>AAFQFLK>IrFKCLOJ>QFLKrQLr>PPFPQrFKrQEBr@LJM>OFPLKrLCr?RPFKBPPrQOBKAPrFKrAFCCBOBKQrOBMLOQFKDr

MBOFLAPrLKr>r@LKPFPQBKQr?>PFPr>KArBKE>K@BrLSBO>IIrRKABOPQ>KAFKDrLCrCFK>K@F>IrMBOCLOJ>K@Bf
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-).!7QcYc!_V!S_^c_\YTQdY_^

IeRcYTYQbYUc

5R?PFAF>OFBPr>OBr>IIrBKQFQFBPrjFK@IRAFKDrPQOR@QROBArBKQFQFBPkrLSBOrTEF@ErQEBr)OLRMrE>Pr@LKQOLIfr#rPQOR@QROBArBKQFQVrFPr>KrBKQFQVr

QE>QrE>Pr?BBKrABPFDKBArPLrQE>QrSLQFKDrLOrPFJFI>OrOFDEQPr>OBrKLQrQEBrALJFK>KQrC>@QLOrFKrAB@FAFKDrTELr@LKQOLIPrQEBrBKQFQVerPR@Er

>PrTEBKr>KVrSLQFKDrOFDEQPrOBI>QBrQLr>AJFKFPQO>QFSBrQ>PHPrLKIVer>KArQEBrOBIBS>KQr>@QFSFQFBPr>OBrAFOB@QBAr?VrJB>KPrLCr@LKQO>@QR>Ir

>OO>KDBJBKQPfr6EBr)OLRMrE>PrABQBOJFKBArQE>QrQEBrFKSBPQJBKQrCRKAPr>KArPQOR@QROBArPB@ROFQFBPerPR@Er>Pr@LII>QBO>IFPBArAB?Qr

L?IFD>QFLKPerJLOQD>DBm?>@HBArPB@ROFQFBPr>KArLQEBOr>PPBQm?>@HBArPB@ROFQFBPrQE>QrQEBr)OLRMrE>Pr>KrFKQBOBPQr>OBrPQOR@QROBAr

LUZPZPLY(

6EBr)OLRMr@LKQOLIPr>KrBKQFQVrTEBKrQEBr)OLRMrFPrBUMLPBArQLerLOrE>PrOFDEQPrQLerS>OF>?IBrOBQROKPrCOLJrFQPrFKSLISBJBKQrTFQErQEBr

BKQFQVr>KArE>PrQEBr>?FIFQVrQLr>CCB@QrQELPBrOBQROKPrQEOLRDErFQPrMLTBOrLSBOrQEBrBKQFQVfr5R?PFAF>OFBPr>OBr@LKPLIFA>QBArCOLJrQEBr

KHZL!VU!]OPJO!JVUZXVS!PY!ZXHUYMLXXLK!ZV!ZOL!9XV[W!HUK!HXL!L^JS[KLK!MXVT!JVUYVSPKHZPVU!MXVT!ZOL!KHZL!HZ!]OPJO!ZOL!9XV[W!UV!

SVUNLX!OHY!JVUZXVS(!<UZLXJVTWHU_!ZXHUYHJZPVUY!HXL!LSPTPUHZLK(

6EBr)OLRMrRQFIFPBPrQEBr>@NRFPFQFLKrJBQELArLCr>@@LRKQFKDrQLr>@@LRKQrCLOrQEBr>@NRFPFQFLKrLCrPR?PFAF>OFBPerRKIBPPrQEBr>@NRFPFQFLKr

CLOJPrM>OQrLCrQEBr)OLRMrOBLOD>KFP>QFLKrLCrBKQFQFBPrRKABOr@LJJLKr@LKQOLIfr7KABOrQEFPrJBQELAerQEBr@LPQrLCr>Kr>@NRFPFQFLKrFPr

JB>PROBAr>PrQEBrC>FOrS>IRBrLCr@LKPFABO>QFLKrM>V>?IBerPE>OBPrFPPRBArLOrIF>?FIFQFBPr>PPRJBAr>QrQEBrA>QBrLCr>@NRFPFQFLKfr6EBr

BU@BPPrLCrQEBr@LPQrLCr>@NRFPFQFLKrLSBOrQEBrC>FOrS>IRBrLCrQEBrKBQr>PPBQPrLCrQEBrPR?PFAF>OVr>@NRFOBArFPrOB@LOABAr>PrDLLATFIIrjPBBr

KLQBrZfYXr?BILTkfr6EBr)OLRMrOB@LDKFPBPerPBM>O>QBIVrCOLJrDLLATFIIerQEBrFABKQFCF>?IBr>PPBQPr>@NRFOBAerQEBrIF>?FIFQFBPr>PPRJBAr

>KAr>KVrKLKm@LKQOLIIFKDrFKQBOBPQrFKrQEBrPR?PFAF>OVfr#KVrPROMIRPrLCrQEBr>@NRFOBOqPrFKQBOBPQrFKrQEBrPR?PFAF>OVqPrKBQr>PPBQPrLSBOr

QEBr@LPQrLCr>@NRFPFQFLKrFPr@OBAFQBArQLrQEBr@LKPLIFA>QBArFK@LJBrPQ>QBJBKQf

DOL!JVUYVSPKHZLK!MPUHUJPHS!YZHZLTLUZY!VM!ZOL!9XV[W!PUJS[KL!ZOL!HYYLZY'!SPHIPSPZPLY!HUK!XLY[SZY!VM!ZOL!7VTWHU_!HUK!Y[IYPKPHXPLY!

PU!]OPJO!5<5!9XV[W!>PTPZLK!OHY!H!JVUZXVSSPUN!PUZLXLYZ'![YPUN!HJJV[UZY!KXH]U![W!ZV!ZOL!XLWVXZPUN!KHZL(

?^fUcd]U^d!Ve^Tc

+KSBPQJBKQrCRKAPrFKrTEF@ErQEBr)OLRMrE>PrFKQBOBPQPr>KArMLTBOrQLrAFOB@QrQEBFOrOBIBS>KQr>@QFSFQFBPrQE>Qr>CCB@QrQEBrOBQROKrLCrQEBr

CRKAPr >OBr @LKPLIFA>QBAr FKr QEBr CFK>K@F>Ir PQ>QBJBKQPfr +Kr @LKAR@QFKDr QEBr >PPBPPJBKQer QEBr )OLRMr @LKPFABOPr PR?PQ>KQFSBr

JVUZXHJZ[HS!XPNOZY!HY!]LSS!HY!KL!MHJZV!JVUZXVS(!8L!MHJZV!JVUZXVS!VM!HU!LUZPZ_!TH_!HXPYL!MXVT!JPXJ[TYZHUJLY!]OLXL!ZOL!9XV[W!

ALBPrKLQrE>SBrJLOBrQE>Kr]XsrLCrQEBrSLQFKDrMLTBOr?RQrFQrE>PrQEBrMO>@QF@>Ir>?FIFQVrQLrAFOB@QrQEBrOBIBS>KQr>@QFSFQFBPrLCrQEBrBKQFQVfr

+CrQEBr)OLRMrE>PrMLTBOrQLrOBJLSBrLOr@LKQOLIrLSBOrQEBrM>OQVrE>SFKDrQEBr>?FIFQVrQLrAFOB@QrQEBrOBIBS>KQr>@QFSFQFBPrLCrQEBrCRKAr

?>PBArLKrQEBrC>@QPr>KAr@FO@RJPQ>K@BPr>KArQE>QrQEBr)OLRMrE>PrBUMLPROBrQLrS>OF>?IBrOBQROKPrLCrQEBrFKSBPQJBKQrCRKAPerQEBVr

>OBr@LKPLIFA>QBAfr8>OF>?IBrOBQROKPr FK@IRABr?LQErOFDEQPr QLr QEBrMOLCFQPrLOrAFPQOF?RQFLKPr>PrTBIIr>Pr QEBrL?IFD>QFLKr QLr>?PLO?r

ILPPBPrLCrQEBrFKSBPQBBPf

;]`\_iUU!cXQbU(RQcUT!dbecdc

6ORPQPr>OBrPBQrRMrQLr>@NRFOBrPE>OBPrLCrQEBr%LJM>KVrCLOrAFPQOF?RQFLKrQLrM>OQF@FM>KQPrFKrCRQROBrMBOFLAPrQEOLRDErQEBrPE>OBm

?>PBAr@LJMBKP>QFLKrP@EBJBPfr6EBr@LKPLIFA>QFLKrLCrQEBPBrQORPQPrFPrBS>IR>QBArFKr>@@LOA>K@BrTFQEr+(45rYXhrTEBOBrQEBr)OLRMr

FPrABBJBAr QLr@LKQOLIr QEBr QORPQPer QEBVr>OBr@LKPLIFA>QBAfr5E>OBPr>@NRFOBAr?Vr QEBr QORPQPr QLr QEBrBUQBKQrKLQrMOLSFABAr QLr QEBr

M>OQF@FM>KQPrRMLKrSBPQFKDr>OBr@>OOFBAr>Qr@LPQr>KArOBMLOQBAr>PrnBJMILVBBrPE>OBm?>PBArQORPQPorFKrQEBr@LKPLIFA>QBArPQ>QBJBKQr

LCrCFK>K@F>IrMLPFQFLKer>KAr>Pr>rABAR@QFLKrCOLJrQEBrBNRFQVrFKrQEBr@LKPLIFA>QBArPQ>QBJBKQrLCr@E>KDBPrFKrBNRFQVf

D_^(S_^db_\\Y^W!Y^dUbUcdc

0LKm@LKQOLIIFKDrFKQBOBPQPr>OBrMOBPBKQBArTFQEFKrBNRFQVrBU@BMQrTEBKrQEBVr>OFPBrQEOLRDErQEBrJFKLOFQVqPrFKQBOBPQrFKrMRQQ>?IBr

IF>?FIFQFBPr PR@Er >Pr QEBrRKFQr ELIABOPqr FKQBOBPQr FKr @LKPLIFA>QBAr FKSBPQJBKQr CRKAPerTEBKr QEBVr >OBr OB@LDKFPBAr >Pr >r IF>?FIFQVer

XLMSLJZPUN!ZOL!ULZ!HYYLZY!VM!ZOL!JVUYVSPKHZLK!LUZPZ_(

#@NRFPFQFLKPr>KArAFPMLP>IPrLCrKLKm@LKQOLIIFKDrFKQBOBPQPerBU@BMQrTEBKrQEBVr>OFPBrQEOLRDErQEBrJFKLOFQVqPrFKQBOBPQrFKrMRQQ>?IBr

IF>?FIFQFBPer>OBrQOB>QBAr>PrQO>KP>@QFLKPr?BQTBBKrBNRFQVrELIABOPfr#Pr>rOBPRIQer>KVrAFCCBOBK@Br?BQTBBKrQEBr>@NRFPFQFLKr@LPQrLOr

P>IBrMOF@BrLCrQEBrKLKm@LKQOLIIFKDrFKQBOBPQr>KArQEBr@>OOVFKDrS>IRBrLCrQEBrKLKm@LKQOLIIFKDrFKQBOBPQrFPrOB@LDKFPBAr>Pr>KrFK@OB>PBr

LOrAB@OB>PBrFKrBNRFQVf
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-).!7QcYc!_V!S_^c_\YTQdY_^!$JVUZPU[LK%

6cc_SYQdUc!Q^T!Z_Y^d!fU^debUc

#PPL@F>QBPr >OBr BKQFQFBPr LSBOr TEF@Er QEBr )OLRMr E>Pr PFDKFCF@>KQr FKCIRBK@Ber ?RQr TEF@Er FQr ALBPr KLQr @LKQOLIr LOr GLFKQr @LKQOLIfr

)BKBO>IIVerFQrFPrMOBPRJBArQE>QrQEBr)OLRMrE>PrPFDKFCF@>KQrFKCIRBK@BrFCrFQrE>Pr?BQTBBKrZXrMBOr@BKQr>KAr]XrMBOr@BKQrLCrSLQFKDr

OFDEQPfr,LFKQrSBKQROBPr>OBrBKQFQFBPrTEBOB?VrQEBr)OLRMr>KArLQEBOrM>OQFBPrRKABOQ>HBr>KrB@LKLJF@r>@QFSFQVrTEF@ErFPrPR?GB@QrQLr

QVPUZ!JVUZXVS!HXPYPUN!MXVT!H!JVUZXHJZ[HS!HNXLLTLUZ(

)>FKPrLKrQO>KP>@QFLKPr?BQTBBKrQEBr)OLRMr>KArFQPr>PPL@F>QBPr>KArGLFKQrSBKQROBPr>OBrBIFJFK>QBArQLrQEBrBUQBKQrLCrQEBr)OLRMqPr

FKQBOBPQrFKrQEBr>PPL@F>QBPr>KArGLFKQrSBKQROBPfr.LPPBPr>OBr>IPLrBIFJFK>QBAerRKIBPPrQEBrQO>KP>@QFLKrMOLSFABPrBSFABK@BrLCr>Kr

PTWHPXTLUZ!VM!HU!HYYLZ!ZXHUYMLXXLK!ILZ]LLU!LUZPZPLY(

+KSBPQJBKQPrFKr>PPL@F>QBPr>KArGLFKQrSBKQROBPr>OBr>@@LRKQBArCLOrRPFKDrQEBrBNRFQVrJBQELArLCr>@@LRKQFKDfr7KABOrQEFPrJBQELAer

QEBr@LPQrLCrQEBrFKSBPQJBKQrFKr>Kr>PPL@F>QBrLOrGLFKQrSBKQROBerQLDBQEBOrTFQErQEBr)OLRMqPrPE>OBrLCrQE>QrBKQFQVqPrMLPQm>@NRFPFQFLKr

@E>KDBPrQLrBNRFQVerFPrFK@IRABAr>Pr>Kr>PPBQrFKrQEBr@LKPLIFA>QBArPQ>QBJBKQrLCrCFK>K@F>IrMLPFQFLKfr%LPQrFK@IRABPrDLLATFIIr>OFPFKDr

LKr>@NRFPFQFLKfr6EBr)OLRMqPrPE>OBrLCrMLPQm>@NRFPFQFLKrMOLCFQPrLOrILPPBPrFPrOB@LDKFPBArFKrQEBr@LKPLIFA>QBArFK@LJBrPQ>QBJBKQr

>KArFQPrPE>OBrLCrMLPQm>@NRFPFQFLKrJLSBJBKQrFKrBNRFQVrFPrOB@LDKFPBArFKrLQEBOr@LJMOBEBKPFSBrFK@LJBfr'NRFQVr>@@LRKQFKDrFPr

AFP@LKQFKRBArTEBKrQEBr)OLRMrKLrILKDBOrE>PrPFDKFCF@>KQrFKCIRBK@BrLSBOrQEBrFKSBPQJBKQfr+CrQEBr)OLRMqPrPE>OBrLCrILPPBPrFKr>Kr

>PPL@F>QBrLOrGLFKQrSBKQROBrBNR>IPrLOrBU@BBAPrFQPrFKQBOBPQrFKrQEBrRKABOQ>HFKDer>AAFQFLK>IrILPPBPr>OBrMOLSFABArCLOer>KAr>rIF>?FIFQVr

OB@LDKFPBAerLKIVrQLrQEBrBUQBKQrQE>QrQEBr)OLRMrE>PrFK@ROOBArIBD>IrLOr@LKPQOR@QFSBrL?IFD>QFLKPrLOrJ>ABrM>VJBKQPrLKr?BE>ICrLCr

QEBr>PPL@F>QBrLOrGLFKQrSBKQROBf

JXU!8_]`Q^ijc!Y^fUcd]U^dc
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7V[UZX_

7[XXLUZ!WVSPJ_OVSKLX!

WHXZPJPWHZPVU

FQbdYSY`QdY^W!Ve^Tc

5FKD>MLOB 2*"

/>I>VPF> 2*"

/>FKI>KAr%EFK> 0*"

5[YZXHSPH 1*"

6X[ULP 1*"

EdXUb!`QbdYSY`QdY^W!RecY^Ucc!gYdX!TYcdY^Sd!`_bdV_\Y_c

*LKDr-LKD _XsrlraXs
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QEBrOBIBS>KQr$L>OAr?>PBArLKr>MMIF@>?IBr

OBDRI>QLOVrOBNRFOBJBKQPr>CQBOr@LKPFABOFKDr
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@LKPFABOBAr FKPRO>K@Br@LKQO>@QPer PR@Er>PrRKFSBOP>Ir IFCBer>KAr@BOQ>FKrRKFQmIFKHBAr@LKQO>@QPer >OBr>@@RJRI>QBAr>PrABMLPFQPfr

4BSBKRBrCOLJrQEBPBr@LKQO>@QPr@LKPFPQPrLCrMLIF@VrCBBPrCLOrQEBr@LPQrLCrFKPRO>K@Ber>AJFKFPQO>QFLKer>KArPROOBKABOPrAROFKDrQEBr

WLXPVK(

7MCOLKQrCBBPr>OBrOB@LDKFPBArLSBOrQEBrBPQFJ>QBArIFCBrLCrQEBr@LKQO>@QPrQLrTEF@ErQEBVrOBI>QBfr2LIF@Vr?BKBCFQPr>KAr@I>FJPrQE>Qr>OBr

JOHXNLK!ZV!L^WLUYLY!PUJS[KL!ILULMPZ!JSHPTY!PUJ[XXLK!PU!ZOL!WLXPVK!PU!L^JLYY!VM!XLSHZLK!WVSPJ_OVSKLX!JVUZXHJZ!KLWVYPZY!HUK!

PUZLXLYZ!JXLKPZLK!ZV!WVSPJ_OVSKLX!KLWVYPZY(

7KB>OKBArOBSBKRBrIF>?FIFQVrOBMOBPBKQPrRMCOLKQrCBBPr>KArLQEBOrKLKmIBSBIr@E>ODBPrQE>QrE>SBr?BBKr@LIIB@QBAr>KArOBIB>PBArQLr

QEBr@LKPLIFA>QBArFK@LJBrPQ>QBJBKQrLSBOrQEBrBPQFJ>QBArIFCBrLCrQEBr?RPFKBPPfr#rPBM>O>QBrIF>?FIFQVrCLOr>@@RJRI>QFLKrS>IRBrFPr
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&BCBOOBArMOLCFQrIF>?FIFQVr>OFPFKDrCOLJrQO>AFQFLK>IrFKPRO>K@Br@LKQO>@QPrOBMOBPBKQPrBU@BPPrMOLCFQPrQE>QrE>SBr?BBKr@LIIB@QBAr>KAr
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KLWVYPZ!JVTWVULUZ(

6LrQEBrBUQBKQrQE>Qr@BOQ>FKrLCrQEBr)OLRMqPrFKPRO>K@Br@LKQO>@QPrFK@IRABrBJ?BAABArABOFS>QFSBPrQE>Qr>OBrKLQr@IB>OIVr>KAr@ILPBIVr
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WXLTP[TY!ZV!IL!JVSSLJZLK!MXVT!WVSPJ_OVSKLXY(
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(LOrQO>AFQFLK>IrIFCBrFKPRO>K@Br@LKQO>@QPer FKPRO>K@Br@LKQO>@QrIF>?FIFQFBPrOBAR@BAr?VrABCBOOBAr>@NRFPFQFLKr@LPQPr>KArS>IRBrLCr

?RPFKBPPr>@NRFOBArLKr>@NRFOBArFKPRO>K@Br@LKQO>@QPer>OBr@LJM>OBArQLrQEBrDOLPPrMOBJFRJrS>IR>QFLKr@>I@RI>QBArLKr>r?BPQr
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QEBr@LKQO>@Qkr>OBr@E>ODBArLKrPLJBrKLKmM>OQF@FM>QFKDrFKSBPQJBKQr>KArMBKPFLKr@LKQO>@QPfr9EBOBrQEBrFKSBPQJBKQr@LKQO>@QrFPr

OB@LOABAr>Qr>JLOQFPBAr@LPQerQEBPBrCBBPr>OBr>JLOQFPBAr>KArOB@LDKFPBArLSBOrQEBrBUMB@QBArQBOJrLCrQEBrMLIF@Vr>Pr>Kr>AGRPQJBKQr

QLrQEBrBCCB@QFSBrVFBIAfr9EBOBrQEBrFKSBPQJBKQr@LKQO>@QrFPrJB>PROBAr>QrC>FOrS>IRBerQEBrCOLKQmBKArCBBPrQE>QrOBI>QBrQLrQEBrMOLSFPFLKr

LCrFKSBPQJBKQrJ>K>DBJBKQrPBOSF@BPr>OBr>JLOQFPBAr>KArOB@LDKFPBAr>PrQEBrPBOSF@BPr>OBrMOLSFABAf

6EBr@LPQPr LCr >@NRFOFKDr FKSBPQJBKQr@LKQO>@QPrTFQEr FKSBPQJBKQrJ>K>DBJBKQr PBOSF@BPer FK@IRAFKDr@LJJFPPFLKPr>KAr LQEBOr

FK@OBJBKQ>IrBUMBKPBPrAFOB@QIVrOBI>QBArQLrQEBrFPPRBrLCrB>@ErKBTr@LKQO>@Qer>OBrABCBOOBAr>KAr>JLOQFPBArLSBOrQEBrMBOFLArQE>Qr

PBOSF@BPr>OBrMOLSFABAfr&BCBOOBArLOFDFK>QFLKr@LPQPr>OBrQBPQBArCLOrOB@LSBO>?FIFQVr>QrB>@ErOBMLOQFKDrA>QBf

6EBr@LPQPrLCr>@NRFOFKDrKBTrFKSBPQJBKQr@LKQO>@QPrTFQELRQrFKSBPQJBKQrJ>K>DBJBKQrPBOSF@BPr>OBrFK@IRABAr>PrM>OQrLCr QEBr

BCCB@QFSBrFKQBOBPQrO>QBrRPBArQLr@>I@RI>QBrQEBr>JLOQFPBAr@LPQrLCrQEBrOBI>QBArFKSBPQJBKQr@LKQO>@QrIF>?FIFQFBPf

&BMLPFQPrOB@BFSBArFKrOBPMB@QrLCrFKSBPQJBKQr@LKQO>@QPr>OBrKLQr>@@LRKQBArCLOrQEOLRDErQEBr@LKPLIFA>QBArFK@LJBrPQ>QBJBKQer

BU@BMQr CLOr QEBr FKSBPQJBKQr FK@LJBr>KAr CBBPr >QQOF?RQ>?IBr QLr QELPBr @LKQO>@QPer ?RQr >OBr>@@LRKQBAr CLOr AFOB@QIVr QEOLRDEr QEBr

@LKPLIFA>QBAr PQ>QBJBKQr LCr CFK>K@F>Ir MLPFQFLKr >Pr >Kr >AGRPQJBKQr QLr QEBr FKSBPQJBKQr @LKQO>@Qr IF>?FIFQVer TEF@Er OBCIB@QPr QEBr

HJJV[UZ!IHSHUJL(

6EBr J>GLOFQVr LCr QEBr)OLRMqPr @LKQO>@QPr @I>PPFCFBAr >Pr FKSBPQJBKQr @LKQO>@QPr >OBr RKFQmIFKHBAr @LKQO>@QPer TFQEr JB>PROBJBKQr

AFOB@QIVr IFKHBAr QLr QEBrRKABOIVFKDr FKSBPQJBKQr>PPBQPfr6EBPBr OBMOBPBKQr FKSBPQJBKQrMLOQCLIFLPrJ>FKQ>FKBAr QLrJBBQrPMB@FCF@r

FKSBPQJBKQrL?GB@QFSBPrLCrMLIF@VELIABOPrTELrDBKBO>IIVr?B>OrQEBr@OBAFQr>KArJ>OHBQrOFPHPrLKrQELPBrFKSBPQJBKQPfr6EBrIF>?FIFQFBPr

>OBr@>OOFBAr>QrC>FOrS>IRBrABQBOJFKBArTFQErOBCBOBK@BrQLrQEBr>@@RJRI>QFLKrS>IRBrj@ROOBKQrRKFQrS>IRBkrTFQEr@E>KDBPrOB@LDKFPBAr

FKrMOLCFQrLOrILPPfr6EBr@LPQPrLCrMLIF@Vr>AJFKFPQO>QFLKerFKSBPQJBKQrJ>K>DBJBKQerPROOBKABOr@E>ODBPr>KAr@BOQ>FKrMLIF@VELIABOr

Q>UBPr >PPBPPBAr >D>FKPQr @RPQLJBOPqr >@@LRKQr ?>I>K@BPr >OBr FK@IRABAr FKr OBSBKRBer >KAr >@@LRKQBAr CLOr >Pr ABP@OF?BAr RKABOr
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QEBrMBOFLArFPrOB@LDKFPBAr>PrFKPRO>K@Br>KArFKSBPQJBKQr@LKQO>@Qr?BKBCFQPr@BABAf

6EBr81$#rFKrOBPMB@QrLCr>rMLOQCLIFLrLCrILKDmQBOJrFKPRO>K@Br@LKQO>@QPr>KArFKSBPQJBKQr@LKQO>@QPrTFQEr&2(erBFQEBOrAFOB@QIVrLOr

QEOLRDErQEBrMRO@E>PBrLCr>rPR?PFAF>OVerFPrOB@LDKFPBAr>Pr>Kr>PPBQfr+CrQEFPrOBPRIQPrCOLJrQEBr>@NRFPFQFLKrLCr>KrFKSBPQJBKQrFKr>r
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>JLOQFPBArLSBOrQEBrBPQFJ>QBArIFCBrLCrQEBr@LKQO>@QPrFKrQEBr>@NRFOBArMLOQCLIFLrLKr>rPVPQBJ>QF@r?>PFPfr6EBrO>QBrLCr>JLOQFP>QFLKr
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+Kr>rIFJFQBArKRJ?BOrLCr@>PBPerQEBr)OLRMrJB>PROBPrFKPRO>K@Br@LKQO>@QrIF>?FIFQFBPrTFQErOBCBOBK@BrQLrPQ>QRQLOVrOBNRFOBJBKQPrFKr
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MOBPBKQrS>IRBrLCrCRQROBrOB@BFMQPrCOLJr>KArM>VJBKQPrQLrMLIF@VELIABOPfr6EBrAFP@LRKQrO>QBr>MMIFBArOBCIB@QPrQEBr@ROOBKQrJ>OHBQr

O>QBfr6EBrBU@BPPrLCrMOBJFRJrOB@BFSBArLSBOr@I>FJPr>KArBUMBKPBPrjQEBrJ>ODFKkrFPrOB@LDKFPBArLSBOrQEBrIFCBrLCrQEBr@LKQO>@QrFKr

>rJ>KKBOrQE>QrOBCIB@QPrQEBrM>QQBOKrLCrPBOSF@BrMOLSFABArQLrQEBrMLIF@VELIABOfr6EBrJLSBJBKQrFKrFKPRO>K@Br@LKQO>@QrIF>?FIFQFBPr

XLJVNUPYLK!PU!ZOL!WXVMPZ!VX!SVYY!XLMSLJZY!ZOL!WSHUULK!XLSLHYL!VM!ZOPY!THXNPU(

6EBr )OLRMr FPr MLQBKQF>IIVr PR?GB@Qr QLr S>OFLRPr MBOFLAF@r FKPRO>K@BmOBI>QBAr >PPBPPJBKQPr LOr DR>O>KQBBr CRKAr IBSFBPfr 4BI>QBAr

MOLSFPFLKPr>OBrBPQ>?IFPEBArTEBOBr QEBOBr FPr >rMOBPBKQrL?IFD>QFLKr jIBD>IrLOr@LKPQOR@QFSBkr>Pr>r OBPRIQrLCr>rM>PQrBSBKQfr5R@Er

>JLRKQPr >OBr KLQr FK@IRABAr FKr FKPRO>K@Br LOr FKSBPQJBKQr @LKQO>@Qr IF>?FIFQFBPr ?RQr >OBr FK@IRABAr RKABOr n2OLSFPFLKPor FKr QEBr

JVUYVSPKHZLK!YZHZLTLUZ!VM!MPUHUJPHS!WVYPZPVU(
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cr CFK>K@F>Ir>PPBQPrLOrIF>?FIFQFBPrABPFDK>QBAr>QrC>FOrS>IRBrQEOLRDErMOLCFQrLOrILPPrRMLKrFKFQF>IrOB@LDKFQFLKhr>KA

cr CFK>K@F>Ir>PPBQPrLOrIF>?FIFQFBPr@I>PPFCFBAr>PrEBIArCLOrQO>AFKDf

/>K>DBJBKQrABPFDK>QBPrCFK>K@F>Ir>PPBQPr>KArIF>?FIFQFBPr>QrC>FOrS>IRBrQEOLRDErMOLCFQrLOrILPPrFCrQEFPrBIFJFK>QBPr>rJB>PROBJBKQr

FK@LKPFPQBK@VrLOrFCrQEBrOBI>QBAr>PPBQPr>KArIF>?FIFQFBPr>OBr>@QFSBIVrJ>K>DBArLKr>rC>FOrS>IRBr?>PFPerFK@IRAFKDd

cr CFK>K@F>Ir>PPBQPrEBIArQLr?>@HrRKFQmIFKHBAr@LKQO>@QPr>KArM>OQF@FM>QFKDrCRKAPh

cr LQEBOrCFK>K@F>Ir>PPBQPrJ>K>DBArLKr>rC>FOrS>IRBr?>PFPhr@LKPFPQFKDrLCrQEBr)OLRMqPrBNRFQVrMLOQCLIFLr>KArFKSBPQJBKQPrEBIAr?Vr

QEBr)OLRMqPrCRIIVr@LKPLIFA>QBArFKSBPQJBKQrCRKAPhr>KA

cr @LJMLRKArFKPQORJBKQPr@LKQ>FKFKDr>KrBJ?BAABArABOFS>QFSBerTEBOBrQEBrBJ?BAABArABOFS>QFSBrTLRIArLQEBOTFPBrOBNRFOBr
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PBIIFKDrQEBJrFKrQEBrKB>OrCRQROBr>KArQELPBrQE>QrCLOJrM>OQrLCr>rMLOQCLIFLrLCrCFK>K@F>Ir>PPBQPrFKrTEF@ErQEBOBrFPrBSFABK@BrLCrPELOQm

QBOJrMOLCFQrQ>HFKDer>PrTBIIr>PrABOFS>QFSBr>PPBQPr>KArIF>?FIFQFBPf

&FSFABKArFK@LJBrCOLJrBNRFQVrFKPQORJBKQPrABPFDK>QBAr>QrC>FOrS>IRBrQEOLRDErMOLCFQrLOrILPPrFPrOB@LDKFPBArFKrFKSBPQJBKQrFK@LJBr

FKrQEBr@LKPLIFA>QBArFK@LJBrPQ>QBJBKQerDBKBO>IIVrTEBKrQEBrPB@ROFQVr?B@LJBPrBUmAFSFABKAfr+KQBOBPQrFK@LJBrFPrOB@LDKFPBArLKr
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MOBPBKQrS>IRBrLCrQEBrCLIILTFKDrIB>PBrM>VJBKQPd

cr CFUBArM>VJBKQPrjFK@IRAFKDrFKmPR?PQ>K@BrCFUBArM>VJBKQPkerIBPPr>KVrIB>PBrFK@BKQFSBPrOB@BFS>?IBh

cr S>OF>?IBrIB>PBrM>VJBKQPrQE>Qr>OBr?>PBArLKr>KrFKABUrLOr>rO>QBh

cr >JLRKQPrBUMB@QBArQLr?BrM>V>?IBr?VrQEBrIBPPBBrRKABOrOBPFAR>IrS>IRBrDR>O>KQBBPh

cr QEBrBUBO@FPBrMOF@BrLCr>rMRO@E>PBrLMQFLKrFCrQEBrIBPPBBrFPrOB>PLK>?IVr@BOQ>FKrQLrBUBO@FPBrQE>QrLMQFLKhr>KA

cr M>VJBKQPrLCrMBK>IQFBPrCLOrQBOJFK>QFKDrQEBrIB>PBerFCrQEBrIB>PBrQBOJrOBCIB@QPrQEBrIBPPBBrBUBO@FPFKDrQE>QrLMQFLKf

DOL!SLHYL!WH_TLUZY!HXL!KPYJV[UZLK![YPUN!ZOL!PUZLXLYZ!XHZL!PTWSPJPZ!PU!ZOL!SLHYL!VX'!PM!ZOHZ!XHZL!JHUUVZ!IL!XLHKPS_!KLZLXTPULK'!

QEBrFK@OBJBKQ>Ir?LOOLTFKDrO>QBrLCrQEBrOBPMB@QFSBr?RPFKBPPrRKFQrj>PrQEBrIBPPBBkrTFQEFKrQEBr)OLRMfr(ROQEBOJLOBer>rJ>QROFQVr

>K>IVPFPrLCrQEBr)OLRMqPrIB>PBrIF>?FIFQFBPrFPrAFP@ILPBArFKrKLQBr[`f

4FDEQmLCmRPBr>PPBQPr>OBrJB>PROBAr>Qr@LPQr@LJMOFPFKDrQEBrCLIILTFKDd

cr QEBr>JLRKQrLCrFKFQF>IrJB>PROBJBKQrLCrIB>PBrIF>?FIFQVh

cr >KVrIB>PBrM>VJBKQPrJ>ABr>QrLOr?BCLOBrQEBr@LJJBK@BJBKQrA>QBrIBPPr>KVrIB>PBrFK@BKQFSBPrOB@BFSBAh

cr >KVrFKFQF>IrAFOB@Qr@LPQPhr>KA

cr OBPQLO>QFLKr@LPQPf

.B>PBELIAr I>KAr >KAr MOBM>VJBKQPr CLOr I>KAr RPBr OFDEQPr >OBr OBMLOQBAr >Pr OFDEQmLCmRPBr >PPBQPr TFQEFKr MOLMBOQVer MI>KQer >KAr

BNRFMJBKQrLOr>Pr>r@LJMLKBKQrLCrFKSBPQJBKQrMOLMBOQVrABMBKAFKDrLKrTEBQEBOrQEBrMOLMBOQVrFKQBOBPQrFPrRPBAr>PrFKSBPQJBKQr

MOLMBOQVfr.B>PBPrEBIArCLOrILKDmQBOJrOBKQ>IrLOr@>MFQ>Ir>MMOB@F>QFLKrLOr?LQErQE>Qr>OBrKLQrL@@RMFBAr?VrQEBr)OLRMr>OBr@I>PPFCFBAr

>PrFKSBPQJBKQrMOLMBOQVfr6EBVr>OBrFKFQF>IIVrOB@LDKFPBAr>Qr@LPQrTFQEr@E>KDBPrFKrC>FOrS>IRBPrFKrPR?PBNRBKQrMBOFLAPrOB@LDKFPBAr

FKrQEBr@LKPLIFA>QBArFK@LJBrPQ>QBJBKQfr.B>PBELIArI>KAr>KArMOBM>VJBKQPrCLOrI>KArRPBrOFDEQPrQE>Qr>OBrEBIArCLOrQEBr)OLRMqPr

LTKrL@@RM>K@Vr>OBrOB@LDKFPBAr>Qr@LPQr>KArJB>PROBArPR?PBNRBKQIVrRPFKDrQEBrOBS>IR>QFLKrJLABIrFKr+#5rY^r2OLMBOQVerMI>KQr

>KArBNRFMJBKQerTEBOBr@E>KDBPr FKr C>FOr S>IRBPr FKr PR?PBNRBKQrMBOFLAPr>OBrDBKBO>IIVr OB@LDKFPBAr FKrLQEBOr@LJMOBEBKPFSBr

FK@LJBfr6EBOBr>OBrKLQr>KVrCOBBELIArI>KArFKQBOBPQPrFKr*LKDr-LKDf

2>VJBKQPr>PPL@F>QBArTFQErPELOQmQBOJrIB>PBPr>KArIB>PBPrLCrILTmS>IRBr>PPBQPr>OBrOB@LDKFPBArLKr>rPQO>FDEQmIFKBr?>PFPr>Pr>Kr

BUMBKPBrFKrMOLCFQrLOrILPPfr5ELOQmQBOJrIB>PBPr>OBrIB>PBPrTFQEr>rIB>PBrQBOJrLCrYZrJLKQEPrLOrIBPPfr.LTmS>IRBr>PPBQPr@LJMOFPBr

@LJMRQBOrE>OAT>OBr>KArPJ>IIrFQBJPrLCrCROKFQROBr>KArCFUQROBPrQE>Qr>OBrFKAFSFAR>IIVerTEBKrKBTer?BILTr75!]eXXXfr'UMBKPBPr

OBI>QFKDrQLrPELOQmQBOJrIB>PBPr>OBrAFP@ILPBArFKrKLQBrYYf
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+KrABQBOJFKFKDrQEBrIB>PBrQBOJerJ>K>DBJBKQr@LKPFABOPr>IIrC>@QPr>KAr@FO@RJPQ>K@BPrQE>Qr@OB>QBr>KrB@LKLJF@rFK@BKQFSBrCLOr

QEBr IBPPBBrQLrBUBO@FPBr>KrBUQBKPFLKrLMQFLKerLOrKLQrBUBO@FPBr>r QBOJFK>QFLKrLMQFLKfr'UQBKPFLKr>KAr QBOJFK>QFLKrLMQFLKPr>OBr

PUJS[KLK! PU!H!U[TILX!VM! SLHYLY!HJXVYY! ZOL!9XV[W(!DOLYL! ZLXTY!HXL![YLK! ZV!TH^PTPYL!VWLXHZPVUHS! MSL^PIPSPZ_! PU! ZLXTY!VM!

THUHNPUN!JVUZXHJZY(!DOL!THQVXPZ_!VM!L^ZLUYPVU!HUK!ZLXTPUHZPVU!VWZPVUY!OLSK!HXL!L^LXJPYHISL!VUS_!I_!ZOL!9XV[W!HUK!UVZ!I_!

QEBrOBPMB@QFSBrIBPPLOf

'UQBKPFLKr LMQFLKPr jLOrMBOFLAPr>CQBOr QBOJFK>QFLKrLMQFLKPkr >OBr LKIVr FK@IRABAr FKr QEBr IB>PBr QBOJr FCr QEBr IB>PBr FPr OB>PLK>?IVr

@BOQ>FKrQLr?BrBUQBKABArjLOrKLQrQBOJFK>QBAkr?VrQEBrIBPPBBfr6EBr>PPBPPJBKQrFPrOBSFBTBArFCr>rPFDKFCF@>KQrBSBKQrLOr>rPFDKFCF@>KQr

JOHUNL!PU!JPXJ[TYZHUJLY!VJJ[XY!]OPJO!HMMLJZY!ZOPY!HYYLYYTLUZ!HUK!ZOHZ!PY!]PZOPU!ZOL!JVUZXVS!VM!ZOL!SLYYLL(

DOL!9XV[W!Y[ISLHYLY!YVTL!VM! PZY! SLHYLK!WXVWLXZ_'! Y[JO!HY!VMMPJL!I[PSKPUNY'! ZV! ZOPXK!WHXZPLY(!DOL!9XV[W!HJJV[UZY! MVX! PZY!

PUZLXLYZ!PU!ZOL!OLHK!SLHYL!HUK!ZOL!Y[ISLHYL!YLWHXHZLS_(!<Z!HYYLYYLY!ZOL!SLHYL!JSHYYPMPJHZPVU!VM!H!Y[ISLHYL!]PZO!XLMLXLUJL!ZV!

QEBrOFDEQmLCmRPBr>PPBQr>OFPFKDrCOLJrQEBrEB>ArIB>PBerKLQrTFQErOBCBOBK@BrQLrQEBrRKABOIVFKDr>PPBQfr+Cr>rEB>ArIB>PBrFPr>rPELOQmQBOJr

IB>PBrQLrTEF@ErQEBr)OLRMr>MMIFBPrQEBrBUBJMQFLKrABP@OF?BAr>?LSBer QEBKrFQr@I>PPFCFBPrQEBrPR?IB>PBr>Pr>KrLMBO>QFKDrIB>PBfr

5R?IB>PBrFK@LJBrFPrMOBPBKQBAr>PrOBKQ>IrFK@LJBrTEF@ErFPr>r@LJMLKBKQrLCrFKSBPQJBKQrOBQROKf
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1OAFK>OVrPE>OBPr>OBr@I>PPFCFBArFKrBNRFQVrTEBKrQEBOBrFPrKLQr>KVrL?IFD>QFLKrQLrQO>KPCBOr@>PErLOrLQEBOr>PPBQPrQLrQEBrELIABOPf

+K@OBJBKQ>IrBUQBOK>Ir@LPQPrAFOB@QIVr>QQOF?RQ>?IBrQLrQEBrFPPRBrLCrKBTrPE>OBPr>OBrPELTKrFKrBNRFQVr>Pr>rABAR@QFLKerKBQrLCrQ>Uer

MXVT!ZOL!WXVJLLKY!VM!ZOL!PYY[L(

+KQBOFJrAFSFABKAPrLKrLOAFK>OVrPE>OBPr>OBrOB@LDKFPBArTEBKrQEBVrE>SBr?BBKrM>FAfr(FK>IrAFSFABKAPrLKrLOAFK>OVrPE>OBPr>OBr

OB@LDKFPBArTEBKrQEBVrE>SBr?BBKr>MMOLSBAr?VrPE>OBELIABOPf

-)-,!FbUcU^dQdY_^!_V!dXU!S_^c_\YTQdUT!cdQdU]U^d!_V!VY^Q^SYQ\!`_cYdY_^

6EBr)OLRMqPrFKPRO>K@Br>KArFKSBPQJBKQr@LKQO>@QrIF>?FIFQFBPr>KArOBI>QBAr>PPBQPr>OBrOB>IFPBAr>KArPBQQIBArLSBOrMBOFLAPrLCrPBSBO>Ir

VB>OPerOBCIB@QFKDrQEBrILKDmQBOJrK>QROBrLCrQEBr)OLRMqPrMOLAR@QPfr#@@LOAFKDIVerQEBr)OLRMrMOBPBKQPrQEBr>PPBQPr>KArIF>?FIFQFBPrFKr

FQPr@LKPLIFA>QBArPQ>QBJBKQrLCrCFK>K@F>IrMLPFQFLKrFKr>MMOLUFJ>QBrLOABOrLCrIFNRFAFQVerO>QEBOrQE>KrAFPQFKDRFPEFKDr@ROOBKQr>KAr

KLKm@ROOBKQr>PPBQPr>KArIF>?FIFQFBPfr6EBr)OLRMrOBD>OAPrFQPrFKQ>KDF?IBr>PPBQPer FKSBPQJBKQPrFKr>PPL@F>QBPr>KArGLFKQrSBKQROBPer

MOLMBOQVerMI>KQr>KArBNRFMJBKQerFKSBPQJBKQrMOLMBOQVr>KArABCBOOBAr>@NRFPFQFLKr>KArLOFDFK>QFLKr@LPQPr>PrKLKm@ROOBKQr>PPBQPr

>PrQEBPBr>OBrEBIArCLOrQEBrILKDBOmQBOJrRPBrLCrQEBr)OLRMf

-)--!;Qb^Y^Wc!`Ub!cXQbU

$>PF@rB>OKFKDPrMBOrPE>OBrFPr@>I@RI>QBAr?VrAFSFAFKDrKBQrMOLCFQr>S>FI>?IBrQLrLOAFK>OVrPE>OBELIABOPr?VrQEBrTBFDEQBAr>SBO>DBr

U[TILX!VM!VXKPUHX_!YOHXLY!PU!PYY[L!K[XPUN!ZOL!WLXPVK(

'>OKFKDPr MBOr PE>OBr E>Pr >IPLr ?BBKr @>I@RI>QBAr LKr QEBr LMBO>QFKDr MOLCFQr ?BCLOBr >AGRPQFKDr FQBJPer >QQOF?RQ>?IBr QLr LOAFK>OVr

PE>OBELIABOPer>PrQEBr&FOB@QLOPr?BIFBSBrQEFPrCFDROBrMOLSFABPr>r?BQQBOrFKAF@>QFLKrLCrLMBO>QFKDrMBOCLOJ>K@Bf

(LOrAFIRQBArB>OKFKDPrMBOrPE>OBerQEBrTBFDEQBAr>SBO>DBrKRJ?BOrLCrLOAFK>OVrPE>OBPrFKrFPPRBrFPr>AGRPQBArQLr>PPRJBr@LKSBOPFLKr

LCr>IIrAFIRQFSBrMLQBKQF>IrLOAFK>OVrPE>OBPerPR@Er>PrPE>OBrLMQFLKPrDO>KQBArQLrBJMILVBBPf

2LQBKQF>IrLOr@LKQFKDBKQrPE>OBrFPPR>K@BPr>OBrQOB>QBAr>PrAFIRQFSBrTEBKrQEBFOr@LKSBOPFLKrQLrPE>OBPrTLRIArAB@OB>PBrKBQrB>OKFKDPr

WLX!YOHXL(
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#PPBQPr>KArFK@LJBr>OFPFKDrCOLJrCFAR@F>OVr>@QFSFQFBPerQLDBQEBOrTFQErOBI>QBArRKABOQ>HFKDPrQLrOBQROKrPR@Er>PPBQPrQLr@RPQLJBOPer

>OBrBU@IRABArCOLJrQEBPBr@LKPLIFA>QBArCFK>K@F>IrPQ>QBJBKQPrTEBOBrQEBr)OLRMrALBPrKLQrE>SBr@LKQO>@QR>IrOFDEQPrQLrQEBr>PPBQPr

HUK!HJZY!PU!H!MPK[JPHX_!JHWHJPZ_!Y[JO!HY!UVTPULL'!ZX[YZLL!VX!HNLUZ(

-)-/!8_^c_\YTQdUT!cdQdU]U^d!_V!SQcX!V\_gc

6EBr@LKPLIFA>QBArPQ>QBJBKQrLCr@>PErCILTPrMOBPBKQPrJLSBJBKQPrFKr@>PEr>KAr@>PErBNRFS>IBKQPr>KAr?>KHrLSBOAO>CQPr>PrPELTKr

PU!ZOL!JVUYVSPKHZLK!YZHZLTLUZ!VM!MPUHUJPHS!WVYPZPVU(

2RO@E>PBPr>KArP>IBPrLCrCFK>K@F>IrFKSBPQJBKQPr>OBrFK@IRABArFKrLMBO>QFKDr@>PErCILTPr>PrQEBrMRO@E>PBPr>OBrCRKABArCOLJr@>PEr

CILTPr >PPL@F>QBArTFQEr QEBr LOFDFK>QFLKr LCr FKPRO>K@Br >KAr FKSBPQJBKQr @LKQO>@QPer KBQr LCr M>VJBKQPr LCr OBI>QBAr ?BKBCFQPr >KAr

@I>FJPfr2RO@E>PBPr>KArP>IBPrLCrFKSBPQJBKQrMOLMBOQVr>OBrFK@IRABArTFQEFKr@>PErCILTPrCOLJrFKSBPQFKDr>@QFSFQFBPf

-)-0!HU\QdUT!`Qbdi!dbQ^cQSdY_^c

DXHUYHJZPVUY!]PZO! XLSHZLK!WHXZPLY!HXL! XLJVXKLK!HZ!HTV[UZY!T[Z[HSS_!HNXLLK!HUK! ZXHUYHJZLK!ILZ]LLU! ZOL!WHXZPLY! ZV! ZOL!

HXXHUNLTLUZ(
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6EBr )OLRMr J>HBPr BPQFJ>QBPr >KAr >PPRJMQFLKPr QE>Qr >CCB@Qr QEBr OBMLOQBAr >JLRKQPr LCr >PPBQPer IF>?FIFQFBPer >KAr OBSBKRBr >KAr

BUMBKPBPfr#IIrBPQFJ>QBPr>OBr?>PBArLKrJ>K>DBJBKQqPrHKLTIBADBrLCr@ROOBKQrC>@QPr>KAr@FO@RJPQ>K@BPer>PPRJMQFLKPr?>PBArLKr

QE>QrHKLTIBADBr>KArMOBAF@QFLKPrLCrCRQROBrBSBKQPr>KAr>@QFLKPfr#@QR>IrOBPRIQPr@>Kr>IT>VPrAFCCBOrCOLJrQELPBrBPQFJ>QBPerMLPPF?IVr

YPNUPMPJHUZS_(

+QBJPrQE>Qr>OBr@LKPFABOBArM>OQF@RI>OIVrPBKPFQFSBrQLr@E>KDBPr FKrBPQFJ>QBPr>KAr>PPRJMQFLKPer>KArQEBrOBIBS>KQr>@@LRKQFKDr

WVSPJPLY!HXL!ZOVYL!]OPJO!XLSHZL!ZV!WXVK[JZ!JSHYYPMPJHZPVU'! PUY[XHUJL!JVUZXHJZ! SPHIPSPZPLY!$PUJS[KPUN! SPHIPSPZPLY! PU!XLYWLJZ!VM!

FKSBPQJBKQr @LKQO>@QPr TFQEr &2(ker ABCBOOBAr >@NRFPFQFLKr >KAr LOFDFK>QFLKr @LPQPer IF>?FIFQVr >ABNR>@Vr QBPQFKDer C>FOr S>IRBr

TLHY[XLTLUZ!HUK!PTWHPXTLUZ!VM!NVVK]PSS!HUK!VZOLX!PUZHUNPISL!HYYLZY(

.),!Fb_TeSd!S\QccYVYSQdY_^

DOL!9XV[W!PYY[LY!JVUZXHJZY!ZOHZ!ZXHUYMLX!PUY[XHUJL!XPYR!VX!MPUHUJPHS!XPYR!VX!IVZO(!<UY[XHUJL!JVUZXHJZY!HXL!ZOVYL!JVUZXHJZY!

QE>QrQO>KPCBOrPFDKFCF@>KQrFKPRO>K@BrOFPHerTEFIBrFKSBPQJBKQr@LKQO>@QPr>OBrQELPBr@LKQO>@QPrTFQELRQrPFDKFCF@>KQrFKPRO>K@BrOFPHfr

DOL!9XV[W!L^LXJPYLY!YPNUPMPJHUZ!Q[KNLTLUZ!ZV!KLZLXTPUL!]OLZOLX!ZOLXL!PY!H!YJLUHXPV!$VZOLX!ZOHU!ZOVYL!SHJRPUN!JVTTLXJPHS!

PR?PQ>K@BkrFKrTEF@Er>KrFKPROBArBSBKQrTLRIArOBNRFOBrQEBr)OLRMrQLrM>VrPFDKFCF@>KQr>AAFQFLK>Ir?BKBCFQPrQLrFQPr@RPQLJBOPfr+KrQEBr

BSBKQrQEBr)OLRMrE>PrQLrM>VrPFDKFCF@>KQr>AAFQFLK>Ir?BKBCFQPrQLrFQPr@RPQLJBOPerQEBr@LKQO>@QrFPr>@@LRKQBArCLOr>Pr>KrFKPRO>K@Br

JVUZXHJZ(

6EBrGRADBJBKQPrBUBO@FPBArFKrABQBOJFKFKDrQEBrIBSBIrLCrFKPRO>K@BrOFPHrFKrMOLAR@Qr@I>PPFCF@>QFLKr>CCB@QrQEBr>JLRKQPrOB@LDKFPBAr

FKr QEBr@LKPLIFA>QBAr CFK>K@F>Ir PQ>QBJBKQPr>Pr FKPRO>K@Br >KAr FKSBPQJBKQr @LKQO>@Qr IF>?FIFQFBPr>KArABCBOOBAr>@NRFPFQFLKr>KAr

LOFDFK>QFLKr@LPQPfr6EBr>@@LRKQFKDrMLIF@VrLKrMOLAR@Qr@I>PPFCF@>QFLKrFPrABP@OF?BArFKrKLQBrZf\f
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6EBr)OLRMr@>I@RI>QBPrQEBrFKPRO>K@Br@LKQO>@QrIF>?FIFQFBPrCLOrQO>AFQFLK>IrIFCBrFKPRO>K@BrRPFKDr>rKBQrIBSBIrMOBJFRJrS>IR>QFLKr

JBQELAerTEBOB?VrQEBrIF>?FIFQVrOBMOBPBKQPrQEBrMOBPBKQrS>IRBrLCrBPQFJ>QBArCRQROBrMLIF@Vr?BKBCFQPrQLr?BrM>FAerIBPPrQEBrMOBPBKQr

S>IRBrLCrBPQFJ>QBArCRQROBrKBQrMOBJFRJPrQLr?Br@LIIB@QBArCOLJrMLIF@VELIABOPfr6EFPrJBQELArRPBPr?BPQrBPQFJ>QBr>PPRJMQFLKPr

>QrFK@BMQFLKr>AGRPQBArCLOr>rMOLSFPFLKrCLOrQEBrOFPHrLCr>ASBOPBrABSF>QFLKrCLOrJLOQ>IFQVerJLO?FAFQVerBUMB@QBArFKSBPQJBKQrVFBIAPer

MLIF@VELIABOrAFSFABKAPrjCLOrLQEBOrM>OQF@FM>QFKDr?RPFKBPPrTFQELRQrAFPQFK@QrMLOQCLIFLPkerPROOBKABOPr>KArBUMBKPBPrPBQr>QrQEBr

MLIF@Vr FK@BMQFLKr A>QBfr6EBPBr>PPRJMQFLKPr OBJ>FKr IL@HBAr FKr QEBOB>CQBOer RKIBPPr >rABCF@FBK@Vr>OFPBPr LKr IF>?FIFQVr>ABNR>@Vr

QBPQFKDfr +KQBOBPQr O>QBr>PPRJMQFLKPr@>KrS>OVr?VrDBLDO>MEF@>IrJ>OHBQerVB>OrLCr FPPR>K@Br>KArMOLAR@Qfr/LOQ>IFQVerJLO?FAFQVer

Y[XXLUKLX!HUK!L^WLUYL!HYY[TWZPVUY!HXL!IHYLK!VU!HJZ[HS!L^WLXPLUJL!I_!LHJO!NLVNXHWOPJHS!THXRLZ'!TVKPMPLK!ZV!HSSV]!MVX!

S>OF>QFLKPrFKrMLIF@VrCLOJfr6EBr)OLRMrBUBO@FPBPrPFDKFCF@>KQrGRADBJBKQrFKrJ>HFKDr>MMOLMOF>QBr>PPRJMQFLKPf

(LOr@LKQO>@QPrTFQEr>KrBUMIF@FQr>@@LRKQr?>I>K@BerPR@Er>PrRKFSBOP>IrIFCBr>KArRKFQmIFKHBAr@LKQO>@QPerFKPRO>K@Br@LKQO>@QrIF>?FIFQFBPr

OBMOBPBKQrQEBr>@@RJRI>QFLKrS>IRBerTEF@ErOBMOBPBKQPrMOBJFRJPrOB@BFSBAr>KArFKSBPQJBKQrOBQROKPr@OBAFQBArQLrQEBrMLIF@VrIBPPr

ABAR@QFLKPrCLOrJLOQ>IFQVr>KArJLO?FAFQVr@LPQPr>KArBUMBKPBr@E>ODBPfr5FDKFCF@>KQrGRADBJBKQrFPrBUBO@FPBArFKrJ>HFKDr>MMOLMOF>QBr

LYZPTHZLY!VM!NXVYY!WXVMPZY!]OPJO!HXL!IHYLK!VU!OPYZVXPJHS!HUK!HUZPJPWHZLK!M[Z[XL!L^WLXPLUJLY'!ZOLYL!LYZPTHZLY!HXL!XLN[SHXS_!

OBSFBTBAr?VrQEBr)OLRMf

DOL!9XV[W!HJJV[UZY!MVX!PUY[XHUJL!JVUZXHJZ!SPHIPSPZPLY!MVX!WHXZPJPWHZPUN!I[YPULYY!]XPZZLU!PU!WHXZPJPWHZPUN!M[UKY!HUK!VZOLX!

M>OQF@FM>QFKDr?RPFKBPPrTFQErAFPQFK@QrMLOQCLIFLPr?VrBPQ>?IFPEFKDr>rIF>?FIFQVrCLOrQEBrMOBPBKQrS>IRBrLCrDR>O>KQBBAr?BKBCFQPrIBPPr
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6EBr CLIILTFKDr Q>?IBPr >K>IVPBr QEBr )OLRMqPr CFK>K@F>Ir FKSBPQJBKQPr ?Vr QVMBr >KAr K>QROBfr 6EBr )OLRMr J>K>DBPr FQPr CFK>K@F>Ir

FKSBPQJBKQPr FKr QTLr AFPQFK@Qr @>QBDLOFBPdr RKFQmIFKHBAr FKSBPQJBKQPr >KAr MLIF@VELIABOr >KAr PE>OBELIABOr FKSBPQJBKQPfr 6EBr

FKSBPQJBKQrOFPHrFKrOBPMB@QrLCrRKFQmIFKHBArFKSBPQJBKQPrFPrDBKBO>IIVrTELIIVr?LOKBr?VrLROr@RPQLJBOPer>KArALBPrKLQrAFOB@QIVr

>CCB@QrQEBrMOLCFQrCLOrQEBrVB>Or?BCLOBrQ>Ufr(ROQEBOJLOBerRKFQmIFKHBAr@LKQO>@QrELIABOPr>OBrOBPMLKPF?IBrCLOr>IIL@>QFLKrLCrQEBFOr

MLIF@VrS>IRBPr>JLKDPQrFKSBPQJBKQrLMQFLKPrLCCBOBAr?VrQEBr)OLRMfr#IQELRDErMOLCFQrCLOrQEBrVB>Or?BCLOBrQ>UrFPrKLQr>CCB@QBAr?Vr

RKFQmIFKHBArFKSBPQJBKQPerQEBrFKSBPQJBKQrOBQROKrCOLJrPR@ErCFK>K@F>IrFKSBPQJBKQPrFPrFK@IRABArFKrQEBr)OLRMqPrMOLCFQrCLOrQEBrVB>Or

?BCLOBrQ>Uer>PrQEBr)OLRMrE>PrBIB@QBArQEBrC>FOrS>IRBrLMQFLKrCLOr>IIrRKFQmIFKHBArFKSBPQJBKQPrTFQEr@LOOBPMLKAFKDr@E>KDBPrFKr
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?BKBCFQPr?>PBArLKrQEBrMBOCLOJ>K@BrLCrRKABOIVFKDrPBDOBD>QBArFKSBPQJBKQr>PPBQPrTEBOBrQEFPr>PPBQrPBDOBD>QFLKrFPrPRMMLOQBAr
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C>FOrS>IRBrLMQFLKrCLOrBNRFQVrPB@ROFQFBPr>KArQEBr>S>FI>?IBrCLOrP>IBr@I>PPFCF@>QFLKrCLOrQEBrJ>GLOFQVrLCrAB?QrPB@ROFQFBPfr6EBr)OLRMqPr
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WHXZPJPWHZPUN!I[YPULYY!]PZO!KPYZPUJZ!WVXZMVSPV!ZOHZ!]V[SK!IL!HSSVJHZLK!ZV!WVSPJ_OVSKLXY!HYY[TPUN!HSS!WLXMVXTHUJL!]V[SK!IL!

AB@I>OBAr>Pr>rAFSFABKAr?>PBArRMLKrMLIF@VELIABOrM>OQF@FM>QFLKr>PrABP@OF?BArFKrKLQBrZf\r>Pr>QrQEBrA>QBrLCrQEBr@LKPLIFA>QBAr

PQ>QBJBKQrLCrCFK>K@F>IrMLPFQFLKfr#Pr>rOBPRIQerQEBr)OLRMqPrKBQrMOLCFQr?BCLOBrQ>UrCLOrQEBrVB>OrFPrFJM>@QBAr?VrQEBrMOLMLOQFLKrLCr

FKSBPQJBKQrOBQROKrQE>QrTLRIAr?Br>IIL@>QBArQLrPE>OBELIABOPr>PrABP@OF?BAr>?LSBf

1QEBOrMLIF@VELIABOr>KArPE>OBELIABOrFKSBPQJBKQPr>OBrAFPQFK@QrCOLJrRKFQmIFKHBArFKSBPQJBKQPerM>OQF@FM>QFKDrCRKAPr>KArLQEBOr
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QEBrFKPROBOr>AAFQFLK>Ir?BKBCFQPr?>PBArLKrQEBrMBOCLOJ>K@BrLCrQEBrRKABOIVFKDrPBDOBD>QBArFKSBPQJBKQr>PPBQPrTEBOBrQEFPr>PPBQr
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9EBOBrBUQBOK>IrO>QFKDPr>OBrKLQrOB>AFIVr>S>FI>?IBr>KrFKQBOK>IrO>QFKDrJBQELALILDVrE>Pr?BBKr>ALMQBAerFCr>MMIF@>?IBf

%OBAFQrOFPHrIFJFQPr>OBrPBQr>@@LOAFKDrQLrQEBr)OLRMqPr@OBAFQrOFPHr>PPBPPJBKQrCO>JBTLOHerTEF@ErABCFKBrQEBrOBI>QFSBrOFPHrIBSBIrLCr

H!KLIZ!YLJ[XPZ_(
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5Q>KA>OAr>KAr2LLOqPr>KAr(FQ@E /LLAVqP

555 5HH + 555

##trQLr##m 5H+!ZV!5H- ZtrQLrZm 55

#trQLr#m 5+!ZV!5- [trQLr[m 5

$$$trQLr$$$m 6HH+!ZV!6HH- \trQLr\m 666

66&!HUK!ILSV] 6H+!HUK!ILSV] .&!HUK!ILSV] $BILTrFKSBPQJBKQrDO>AB

8LIZ!YLJ[XPZPLY!I_!Z_WL!JVTWXPYL!ZOL!MVSSV]PUN3

D[XUOeT[XPQ^!MZP!_TM^QT[XPQ^

DM^`UOU\M`UZS!RaZP_!MZP!

[`TQ^!\M^`UOU\M`UZS!

Na_UZQ__!cU`T!PU_`UZO`!

\[^`R[XU[_

C`TQ^!\[XUOeT[XPQ^!MZP!

_TM^QT[XPQ^ HZU`&XUZWQP

6[Z_[XUPM`QP!

UZbQ_`YQZ`!

RaZP_#*$

75!T 9IGD@ 49F 9IGD@ 49F FaN`[`MX 9IGD@ 9IGD@ G[`MX

-+!8LJLTILX!,*,*

=_fUb^]U^d!R_^Tc$-%

DOHPSHUK k k k ,1'0-/ ,1'0-/ k k ,1'0-/

/>FKI>KAr%EFK> /'+/, k k ,.'2+1 ,2'2/2 .3 k ,2'230

5LRQEr-LOB> k k k 3'--0 3'--0 .,, k 3'0.1

5FKD>MLOB .'.41 k k ,'033 /'43/ 312 k 0'30,

2EFIFMMFKBP k k k -'222 -'222 ,02 k -'4./

/>I>VPF> ,'/-- k k 214 -',4, ,13 k -'.04

<UKVULYPH k k ,/3 031 2./ 4- k 3-1

1QEBO /10 k ,'+/, ,'020 .'+3, -,. k .'-4/

IeRd_dQ\ 4'.-/ k ,',34 /0'20+ 01'-1. ,'3/1 k 03',+4

0LQBPd

jYkr %LKPLIFA>QBArFKSBPQJBKQrCRKAPrOBCIB@QrYXXrMBOr@BKQrLCr>PPBQPr>KArIF>?FIFQFBPrEBIAr?VrPR@ErCRKAPf

jZkr )LSBOKJBKQr?LKAPrFK@IRABr?LKAPrFPPRBArFKrIL@>IrLOrCLOBFDKr@ROOBK@FBPr?VrQEBrDLSBOKJBKQrLCrQEBr@LRKQOVrTEBOBrOBPMB@QFSBr?RPFKBPPrRKFQrLMBO>QBPfr
6EBr)OLRMqPr@OBAFQrOFPHr>PPBPPJBKQrCO>JBTLOHrALBPrKLQr>MMIVr@OBAFQrOFPHrIFJFQPrLKrQEBPBrDLSBOKJBKQr?LKAPerQEBOBCLOBr@OBAFQrO>QFKDPr>OBrKLQrPELTKr
FKrQEBrQ>?IBfr1CrQEBrQLQ>Ir?>I>K@Br>Pr>Qr[Yr&B@BJ?BOrZXZXeraarMBOr@BKQr>OBrO>QBAr>PrFKSBPQJBKQrDO>ABPf
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Na_UZQ__!cU`T!PU_`UZO`!

\[^`R[XU[_

C`TQ^!\[XUOeT[XPQ^!MZP!

_TM^QT[XPQ^ HZU`&XUZWQP
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)OLRMrQ>HBPr FKQLr>@@LRKQrQEBr>OO>KDBJBKQPrQE>QrJFQFD>QBr@OBAFQrOFPHrBUMLPROBr FKrQEBrBSBKQrLCrABC>RIQrjBfDfr +KQBOK>QFLK>Ir
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TLRIAr?BrIBD>IIVrBKCLO@B>?IBrFKrQEBrBSBKQrLCrABC>RIQf
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J>OHBQMI>@BrRPBArQLrJB>PROBrQEBFOrC>FOrS>IRBPr>PrAFP@RPPBAr?BILTd
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QE>Qr QEBr)OLRMrE>Pr QEBr>?FIFQVr QLr>@@BPPr>PrLCr QEBrJB>PROBJBKQrA>QBfr/>OHBQrMOF@BrA>Q>r FPrDBKBO>IIVrL?Q>FKBAr COLJr
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cr BUfU\!.5r(>FOrS>IRBrJB>PROBJBKQPr?>PBArLKrS>IR>QFLKrQB@EKFNRBPrQE>QrRPBrPFDKFCF@>KQr FKMRQPr QE>Qr>OBrRKL?PBOS>?IBfr
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+Kr@BOQ>FKr@>PBPerQEBrFKMRQPrRPBArQLrJB>PROBrC>FOrS>IRBrJ>VrC>IIrFKQLrAFCCBOBKQrIBSBIPrLCrQEBrC>FOrS>IRBrEFBO>O@EVfr+KrPR@Er@>PBPer

QEBrIBSBIrFKrQEBrC>FOrS>IRBrEFBO>O@EVrTFQEFKrTEF@ErQEBrC>FOrS>IRBrJB>PROBJBKQrFKrFQPrBKQFOBQVrC>IIPrFPrABQBOJFKBAr?>PBArLKrQEBr
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5RMBOSFPFLKr j)95kr CO>JBTLOHr QLr>IFDKrTFQEr FKQBOK>QFLK>Ir PQ>KA>OAPr QLr PRMBOSFPBr*LKDr-LKDrALJF@FIBAr +KQBOK>QFLK>IIVr

#@QFSBr+KPRO>K@Br)OLRMPrj+#+)Pkfr.BDFPI>QFLKrPBQQFKDrLRQrQEBr)95rCO>JBTLOHrT>PrBK>@QBArLKrY_r,RIVrZXZXfr1Kr[Yr&B@BJ?BOr

ZXZXer QEBr )LSBOKJBKQr D>WBQQBAr QEBr @LJJBK@BJBKQr A>QBr LCr QEBr IBDFPI>QFLKr QLr ?Br LKr Zar />O@Er ZXZYfr +Kr >AAFQFLKer QEBr
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%LfrLOr#+#r+KQBOK>QFLK>IrC>IIr?BILTrQEBrOBPMB@QFSBrJFKFJRJr>JLRKQPer#+#r)OLRMr.FJFQBArTFIIr Q>HBrPQBMPr>PrPLLKr>Pr

MLPPF?IBrQLrOBPQLOBrFQrQLr>QrIB>PQrQEBrOBPMB@QFSBrJFKFJRJr>JLRKQPrFKr>rJ>KKBOr>@@BMQ>?IBrQLrQEBr*-+#h

jFFkr KLQFCVrQEBr*-+#rFKrTOFQFKDr>PrPLLKr>PrQEBr%LJM>KVr?B@LJBPr>T>OBrLCr>KVrMBOPLKrj>kr?B@LJFKDr>r@LKQOLIIBOrjTFQEFKrQEBr

JB>KFKDrLCr5B@QFLKrajYkj>kjFFFkj$krLCrQEBr*-+1krLCr#+#r%Lfr>KAr#+#r+KQBOK>QFLK>IrQEOLRDErQEBr>@NRFPFQFLKrLCrLROrPE>OBPr

QO>ABArLKrQEBr*-5'hrLOrj?kr@B>PFKDrQLr?Br>r@LKQOLIIBOrjTFQEFKrQEBrJB>KFKDrLCr5B@QFLKrajYkj>kjFFFkj$krLCrQEBr*-+1krLCr#+#r

%Lfr>KAr#+#r+KQBOK>QFLK>IrQEOLRDErQEBrAFPMLP>IrLCrLROrPE>OBPrQO>ABArLKrQEBr*-5'h

jFFFkr ?BrPR?GB@QrQLrQEBrPRMBOSFPFLKrLCrQEBr*-+#r>KAr#+#r)OLRMr.FJFQBArTFIIr?BrOBNRFOBArQLr@LKQFKR>IIVr@LJMIVrTFQErQEBr*-+#qPr

DRFA>K@BrLKrQEBrnCFQr>KArMOLMBOorPQ>KA>OAPrLCr>r@LKQOLIIBOrMROPR>KQrQLr5B@QFLKr̀ jZkrLCrQEBr*-+1fr6EBr*-+#rFPrBJMLTBOBAr

?VrQEBr*-+1rQLrO>FPBrL?GB@QFLKrFCrFQr>MMB>OPrQLrFQrQE>Qr>KVrMBOPLKrFPrKLQrCFQr>KArMOLMBOrQLr?Br>r@LKQOLIIBOrLOrAFOB@QLOrLCr>Kr

>RQELOFPBArFKPROBOfr6EBPBrPQ>KA>OAPrFK@IRABrQEBrPRCCF@FBK@VrLCr>rELIAFKDr@LJM>KVqPrCFK>K@F>IrOBPLRO@BPhrQEBrSF>?FIFQVr

LCr>rELIAFKDr@LJM>KVqPr?RPFKBPPrMI>KrCLOrFQPrFKPRO>K@BrPR?PFAF>OFBPrTEF@Er>OBrOBDRI>QBAr?VrQEBr*-+#hrQEBr@I>OFQVrLCrQEBr

)OLRMqPrIBD>IerJ>K>DBOF>Ir>KArLMBO>QFLK>IrPQOR@QROBPhrQEBrFABKQFQFBPrLCr>KVrLQEBOrELIAFKDr@LJM>KFBPrLOrJ>GLOrOBDRI>QBAr

PR?PFAF>OFBPhr TEBQEBOr QEBr ELIAFKDr @LJM>KVer FQPr AFOB@QLOPr LOr @LKQOLIIBOPr FPr PR?GB@Qr QLr OB@BFSBOPEFMer >AJFKFPQO>QFLKer

IFNRFA>QFLKrLOrLQEBOrPFJFI>OrMOL@BBAFKDPrLOrC>FIBArQLrP>QFPCVr>KVrGRADBJBKQrAB?QrRKABOr>r@LROQrLOABOrLOrQEBrPR?GB@QrLCr

>KVr @OFJFK>Ir @LKSF@QFLKPr LOr FKr ?OB>@Er LCr >KVr PQ>QRQLOVr LOr OBDRI>QLOVr OBNRFOBJBKQPhr QEBr PLRKAKBPPr LCr QEBr )OLRMqPr

@LOMLO>QBrDLSBOK>K@BhrQEBrPLRKAKBPPrLCrQEBr)OLRMqPrOFPHrJ>K>DBJBKQrCO>JBTLOHhrQEBrOB@BFMQrLCrFKCLOJ>QFLKrCOLJrFQPr

FKPRO>K@BrPR?PFAF>OFBPrTEF@Er>OBrOBDRI>QBAr?VrQEBr*-+#rQLrBKPROBrQE>QrQEBVr>OBrJ>K>DBArFKr@LJMIF>K@BrTFQEr>MMIF@>?IBr

I>TPerORIBPr>KArOBDRI>QFLKhr>KArFQPrOLIBrFKrLSBOPBBFKDr>KArJ>K>DFKDrQEBrLMBO>QFLKPrLCrFQPrFKPRO>K@BrPR?PFAF>OFBPrTEF@Er

>OBrOBDRI>QBAr?VrQEBr*-+#hr>KA

jFSkr CRICFIr >IIr BKE>K@BJBKQPr LOr FJMOLSBJBKQPr QLr QEBr DRFA>K@Br OBCBOOBAr QLr FKr PR?M>O>DO>MEr jFFFkr >?LSBer >Pr TBIIr >Pr

>AJFKFPQO>QFSBrJB>PROBPrFPPRBArCOLJrQFJBrQLrQFJBr?VrQEBr*-+#rLOrOBNRFOBJBKQPrQE>QrJ>Vr?BrMOBP@OF?BAr?VrQEBr*-+#rFKr
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FJMIBJBKQ>QFLKrLCrQEBr$RPFKBPPr3R>IFQVr(O>JBTLOHer@LJMOBEBKPFSBrP>IBPrQO>FKFKDrMOLDO>JJBPr>KAr>@QFSBrJLKFQLOFKDrLCr
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>PPRJMQFLKPrJ>ABrFKrMOF@FKDr>KAiLOrOBPBOSFKDf
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r #@@ORBArFKSBPQJBKQrFK@LJB k k ,'3-- ,'3--
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r 1?IFD>QFLKPrRKABOrOBMRO@E>PBr>DOBBJBKQP ,'11/ k k ,'11/
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FKrQEBr>DDOBD>QBrBUMLPROBrOBMLOQPrLKrB>@ErFKAFSFAR>Ir@LRKQBOM>OQVrQLrBKPROBr@LK@BKQO>QFLKPr>OBr>SLFABAf
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TPUPT[T!WVSPJ_OVSKLX!WHXZPJPWHZPVU!XHZPVY!KLYJXPILK!PU!UVZL!,(
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J_dQ\ -3-'-30 ,0'/1. --'1+1 .,'4,/ ,/,'-1- 2,'+/+
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'8rLMBO>QFKDrMOLCFQrT>Pr75!_eZ\[rJFIIFLKrjZXYadr75!`e^`]rJFIIFLKkerOBCIB@QFKDr810$rLCr75!Ze_^]rJFIIFLKrjZXYadr75!\eY]\r

JFIIFLKker >KrBUMB@QBArOBQROKrLKr'8rLCr75!\eY_^rJFIIFLKr jZXYadr75!\eYX]rJFIIFLKker LMBO>QFKDrBUMBOFBK@BrS>OF>K@BPr>KAr

LMBO>QFKDr>PPRJMQFLKr@E>KDBPrTEF@ErTBOBr>D>FKrMLPFQFSBr>KAr>JLRKQBArQLr75!]\arJFIIFLKrjZXYadr75!^[\rJFIIFLKkerKBQrLCr

CFK>K@Br@LPQPrLCr75!Z\_rJFIIFLKrjZXYadr75!,*1!TPSSPVU%(

6EBr810$rCLOrQEBrVB>OrBKABAr[Yr&B@BJ?BOrZXZXrFPr@>I@RI>QBAr>QrQEBrMLFKQrLCrP>IBrCLOr?RPFKBPPrTOFQQBKrAROFKDrQEBrVB>Ofr6EBr

BUMB@QBArOBQROKrLKr'8rFPrQEBrBUMB@QBAr@E>KDBr FKrQEBr'8rLSBOrQEBrVB>OrMIRPrQEBrBUMB@QBArOBQROKrLKrQEBr810$rRMrQLr[Yr

&B@BJ?BOrZXZXfr1MBO>QFKDrBUMBOFBK@BrS>OF>K@BPrOBCIB@QrQEBrFJM>@QrLKrQEBr#09r>KAr8+(rCOLJrAFCCBOBK@BPr?BQTBBKrQEBr

>@QR>IrBUMBOFBK@BrLSBOrQEBrVB>Or>KArQE>QrBUMB@QBAr?>PBArLKrQEBrLMBO>QFKDr>PPRJMQFLKPf

6EBrLMBO>QFKDrBUMBOFBK@BrS>OF>K@BPerKBQrLCr Q>Uer FK@OB>PBAr'8r?Vr75!][[rJFIIFLKrjZXYadr FK@OB>PBAr?Vr75!/**!TPSSPVU%'!

AOFSBKr?Vd

cr 'UMBKPBrS>OF>K@BPrLCr75!^rJFIIFLKrjZXYadr75!Z`rJFIIFLKkerM>OQF>IIVrLCCPBQr?VrABSBILMJBKQr@LPQPrLCr75!.!TPSSPVU!$,*+23!

75!Z\rJFIIFLKkh

cr /LOQ>IFQVr>KArJLO?FAFQVr@I>FJPrS>OF>K@BPrLCr75![`\rJFIIFLKrjZXYadr75!,+,!TPSSPVU%4!HUK

cr 2BOPFPQBK@Vr>KArLQEBOrS>OF>K@BPrLCr75!Y\`rJFIIFLKrjZXYadr75![`\rJFIIFLKkrFK@IRAFKDrMBOPFPQBK@VrS>OF>K@BPrLCr75!j\akr
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QEBrBCCB@QrLCr@E>KDBPrFKrB@LKLJF@r>PPRJMQFLKPr>KArLQEBOrKLKmLMBO>QFKDrS>OF>K@BPf

6EBr FKSBPQJBKQr OBQROKr S>OF>K@BPer OBCIB@QFKDr PELOQmQBOJr CIR@QR>QFLKPr FKr FKSBPQJBKQr OBQROKPer >OFPBr COLJr QEBr FJM>@Qr LCr
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FKr5FKD>MLOBer>KAr>AGRPQJBKQPrQLr@>MFQ>IrOBNRFOBJBKQPrLKr@LKPLIFA>QFLKf
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0LQBPd
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+KSBPQJBKQr OBQROKrS>OF>K@BPr>KArLQEBOr FQBJPr>JLRKQBAr QLr75!j[e]X]krJFIIFLKr jZXYadr75!$.11%!TPSSPVU%'! XLMSLJZPUN! ZOL!

BCCB@QrLCrPELOQmQBOJrCIR@QR>QFLKPrFKrFKQBOBPQrO>QBPr>KArBNRFQVrJ>OHBQPer>KArLQEBOr@>MFQ>IrJ>OHBQrJLSBJBKQPerLKrQEBr)OLRMqPr

FKSBPQJBKQr MLOQCLIFLr >KAr QEBr OBPBOSBPr >KAr@>MFQ>Ir OBNRFOBJBKQPr @LJM>OBArTFQEr QEBr BUMB@QBAr OBQROKPr >KAr LQEBOr FQBJPer

FK@IRAFKDrQEBrCOBBrPROMIRPrFJM>@QPr>OFPFKDrCOLJrLQEBOrKLKmLMBO>QFKDrS>OF>K@BPr>PrABP@OF?BArFKr5B@QFLKrZf^f
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QEBrPBKPFQFSFQVrLCrQEBrOBPRIQPrQLr@E>KDBPrFKr@BOQ>FKr@BKQO>Ir>PPRJMQFLKPrAFP@RPPBArFKr5B@QFLKr]rLCrQEFPrOBMLOQf

6EBrPBKPFQFSFQFBPr>K>IVPBArTBOBd

cr 4FPHrAFP@LRKQrO>QBPrZXXr?>PFPrMLFKQPrMBOr>KKRJrEFDEBOrQE>KrQEBr@BKQO>Ir>PPRJMQFLKPh

cr 4FPHrAFP@LRKQrO>QBPrZXXr?>PFPrMLFKQPrMBOr>KKRJrILTBOrQE>KrQEBr@BKQO>Ir>PPRJMQFLKPh

cr +KQBOBPQrO>QBPr]Xr?>PFPrMLFKQPrMBOr>KKRJrEFDEBOrQE>KrQEBr@BKQO>Ir>PPRJMQFLKPh

cr +KQBOBPQrO>QBPr]Xr?>PFPrMLFKQPrMBOr>KKRJrILTBOrQE>KrQEBr@BKQO>Ir>PPRJMQFLKPh

cr 6EBrMOBPBKQ>QFLKr@ROOBK@Vrj>PrBUMI>FKBAr?BILTkr>MMOB@F>QBAr?Vr]rMBOr@BKQh

cr 6EBrMOBPBKQ>QFLKr@ROOBK@VrABMOB@F>QBAr?Vr]rMBOr@BKQh

cr .>MPBr>KArMOBJFRJrAFP@LKQFKR>K@Br O>QBPr FK@OB>PBArMOLMLOQFLK>IIVr?Vr YXrMBOr@BKQr jFfBfr YYXrMBOr@BKQr LCr QEBr@BKQO>Ir

HYY[TWZPVUY%4

cr .>MPBr >KAr MOBJFRJr AFP@LKQFKR>K@Br O>QBPr AB@OB>PBAr MOLMLOQFLK>IIVr ?Vr YXr MBOr @BKQr jFfBfr aXr MBOr @BKQr LCr QEBr @BKQO>Ir

HYY[TWZPVUY%4

cr /LOQ>IFQViJLO?FAFQVrO>QBPrFK@OB>PBArMOLMLOQFLK>IIVr?VrYXrMBOr@BKQrjFfBfrYYXrMBOr@BKQrLCrQEBr@BKQO>Ir>PPRJMQFLKPkh

cr /LOQ>IFQViJLO?FAFQVrO>QBPrAB@OB>PBArMOLMLOQFLK>IIVr?VrYXrMBOr@BKQrjFfBfraXrMBOr@BKQrLCrQEBr@BKQO>Ir>PPRJMQFLKPkh

cr />FKQBK>K@BrBUMBKPBPrYXrMBOr@BKQrILTBOrjFfBfraXrMBOr@BKQrLCrQEBr@BKQO>Ir>PPRJMQFLKPkhr>KA

cr 'UMBKPBrFKCI>QFLKrPBQrQLrXrMBOr@BKQf

6EBr'8r>Pr>Qr[Yr&B@BJ?BOrZXZXrE>Pr?BBKrCROQEBOr>K>IVPBArCLOrQEBrCLIILTFKDrPBKPFQFSFQFBPd

cr 'NRFQVrMOF@BPrFK@OB>PBArMOLMLOQFLK>IIVr?VrYXrMBOr@BKQrjFfBfrYYXrMBOr@BKQrLCrQEBrMOF@BPr>Qr[Yr&B@BJ?BOrZXZXkhr>KA

cr 'NRFQVrMOF@BPrAB@OB>PBArMOLMLOQFLK>IIVr?VrYXrMBOr@BKQrjFfBfraXrMBOr@BKQrLCrQEBrMOF@BPr>Qr[Yr&B@BJ?BOrZXZXkf

(LOrQEBrFKQBOBPQrO>QBrPBKPFQFSFQFBPerQEBrFKSBPQJBKQrOBQROKr>PPRJMQFLKPr>KArQEBrOFPHrAFP@LRKQrO>QBPrTBOBr@E>KDBAr?Vr]Xr?>PFPr

MLFKQPrMBOr>KKRJhrQEBrMOLGB@QBAr?LKRPrO>QBPrLKrM>OQF@FM>QFKDr?RPFKBPPerQEBrPQ>QRQLOVrOBPBOSFKDr?>PBPr>Qr[Yr&B@BJ?BOrZXZXr

>KArQEBrS>IRBPrLCrAB?QrFKPQORJBKQPr>KArABOFS>QFSBPrEBIAr>Qr[Yr&B@BJ?BOrZXZXrTBOBr@E>KDBArQLr?Br@LKPFPQBKQrTFQErQEBr

FKQBOBPQrO>QBr>PPRJMQFLKPrFKrQEBrPBKPFQFSFQVr>K>IVPFPerTEFIBr>IIrQEBrLQEBOr>PPRJMQFLKPrTBOBrRK@E>KDBAf

#PrQEBr)OLRMrLMBO>QBPrFKrJRIQFMIBrDBLDO>MEF@>IrJ>OHBQPerQEBr'8rOBPRIQPrCLOrQEBr)OLRMr>OBrQO>KPI>QBArCOLJrJRIQFMIBr@ROOBK@FBPr

QLr75rALII>OrTEF@Er FPr QEBr)OLRMqPrMOBPBKQ>QFLKr@ROOBK@Vfr +KrLOABOr QLrMOLSFABrPBKPFQFSFQVr OBPRIQPrCLOr'8r>KAr810$rLCrQEBr

FJM>@QrLCrCLOBFDKr@ROOBK@VrJLSBJBKQPer>r@E>KDBrLCr]rMBOr@BKQrQLrQEBr75rALII>OrFPrFK@IRABAf

(LOrQEBrBNRFQVrMOF@BrPBKPFQFSFQFBPerQEBrMOLGB@QBAr?LKRPrO>QBPrLKrM>OQF@FM>QFKDr?RPFKBPPr>KArQEBrS>IRBPrLCrBNRFQVrPB@ROFQFBPr

>KArBNRFQVr CRKAPrEBIAr>Qr [Yr&B@BJ?BOrZXZXrTBOBr@E>KDBAr QLr?Br@LKPFPQBKQrTFQEr QEBrBNRFQVrMOF@Br>PPRJMQFLKPr FKr QEBr

PBKPFQFSFQVr>K>IVPFPerTEFIBr>IIrQEBrLQEBOr>PPRJMQFLKPrTBOBrRK@E>KDBAf

(LOrB>@ErLCrQEBrOBJ>FKFKDrPBKPFQFSFQVr>K>IVPBPerQEBrPQ>QRQLOVrOBPBOSFKDr?>PBPr>Pr>Qr[Yr&B@BJ?BOrZXZXr>KArQEBrMOLGB@QBAr

?LKRPrO>QBPrLKrM>OQF@FM>QFKDr?RPFKBPPrTBOBr@E>KDBArQLr?Br@LKPFPQBKQrTFQErQEBrPBKPFQFSFQVr>K>IVPFPr>PPRJMQFLKPerTEFIBr>IIr

ZOL!VZOLX!HYY[TWZPVUY!XLTHPU![UJOHUNLK(
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,**!IWY!KLJXLHYL!PU!XPYR!KPYJV[UZ!XHZLY 41. ./)3" +'.,0 -/(1"

.*!IWY!PUJXLHYL!PU!PUZLXLYZ!XHZLY ,4. 2)+" +.+ -(/"

.*!IWY!KLJXLHYL!PU!PUZLXLYZ!XHZLY $-43% $,+)3%" $,*0% $.(*%"

."!HWWXLJPHZPVU!PU!ZOL!WXLYLUZHZPVU!J[XXLUJ_ $,,1% $/)-%" $+,2% $-(+%"

."!KLWXLJPHZPVU!PU!ZOL!WXLYLUZHZPVU!J[XXLUJ_ ,,1 /)-" +,2 -(+"

+*"!PUJXLHYL!PU!SHWYL)KPYJVUZPU[HUJL!XHZLY $,21% $1)/%" $,*2% $.(*%"

+*"!KLJXLHYL!PU!SHWYL)KPYJVUZPU[HUJL!XHZLY ,3- 1)1" ZZ\ ]f\s

+*"!PUJXLHYL!PU!TVXZHSPZ_)TVXIPKPZ_!XHZLY $.02% $,-)4%" $-/,% $1(0%"

+*"!KLJXLHYL!PU!TVXZHSPZ_)TVXIPKPZ_!XHZLY ..2 ,-)-" [\` `f\s

+*"!KLJXLHYL!PU!THPUZLUHUJL!L^WLUYLY 34 .)-" 20 ,(-"

'UMBKPBrFKCI>QFLKrPBQrQLrXs 0/ -)+" /+ +(."
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/),!;^dYdYUc!?^S\eTUT!Y^!JXYc!HU`_bd

DOL!9XV[W!VWLXHZLY!ZOXV[NO!H!U[TILX!VM!Y[IYPKPHXPLY!HUK!IXHUJOLY(! <ZY!Z]V!THPU!VWLXHZPUN!Y[IYPKPHXPLY!HXL!5<5!7V('!H!

@LJM>KVrFK@LOMLO>QBArFKr*LKDr-LKDr>KAr>rPR?PFAF>OVrLCrQEBr%LJM>KVer>KAr#+#r+KQBOK>QFLK>Ier>r@LJM>KVrFK@LOMLO>QBArFKr

$BOJRA>r >KAr >Kr FKAFOB@Qr PR?PFAF>OVr LCr QEBr%LJM>KVfr (ROQEBOJLOBer#+#r%Lfr E>Pr?O>K@EBPr IL@>QBAr FKr6E>FI>KAr>KAr#+#r

+KQBOK>QFLK>IrE>Pr?O>K@EBPrIL@>QBArFKr*LKDr-LKDer/>@>Rr>KAr6>FT>Kf

6EBrCLIILTFKDrFPr>rIFPQrLCrQEBrBKQFQFBPr>KArQEBFOrJ>MMFKDrQLr$RPFKBPPr7KFQPrFK@IRABArFKrQEFPrOBMLOQf

cr #+#r#RPQO>IF>rOBCBOPrQLr#+#r#RPQO>IF>r.FJFQBAer>rPR?PFAF>OVrLCr#+#r%Lfer>KArQEBr?RPFKBPPr>@NRFOBAr?VrQEBr)OLRMrCOLJr%$#r

SF>r>r@LKQO>@QR>IrGLFKQr@LLMBO>QFLKr>DOBBJBKQrj%/.#ker>KAr#+#r5LSBOBFDKr.FJFQBAer>rPR?PFAF>OVrLCr#+#r+KQBOK>QFLK>Ih

cr #+#r%>J?LAF>rOBCBOPrQLr#+#rj%>J?LAF>kr.FCBr+KPRO>K@Br2I@fer>rPR?PFAF>OVrLCr#+#r+KQBOK>QFLK>Ih

cr #+#r%EFK>rOBCBOPrQLr#+#r.FCBr+KPRO>K@Br%LJM>KVr.FJFQBAer>rPR?PFAF>OVrLCr#+#r%Lf$+%4

cr #+#r*LKDr-LKDrOBCBOPrQLrQEBrQLQ>IrLCrQEBrCLIILTFKDrQEOBBrBKQFQFBPd

lr QEBr*LKDr-LKDr>KAr/>@>Rr?O>K@EBPrLCr#+#r+KQBOK>QFLK>Ih

lr QEBr*LKDr-LKDr>KAr/>@>Rr?RPFKBPPrTOFQQBKr?Vr#+#r%Lfhr>KA

lr #+#r2BKPFLKr>KAr6ORPQBBr%Lfr.QAfer>rPR?PFAF>OVrLCr#+#r%Lfh

cr #+#r+KALKBPF>rOBCBOPrQLr26fr#+#r(FK>K@F>Ier>rPR?PFAF>OVrLCr#+#r+KQBOK>QFLK>Ih

cr #+#r-LOB>rOBCBOPrQLr#+#r.FCBr+KPRO>K@Br%Lfr.QAfer>rPR?PFAF>OVrLCr#+#r+KQBOK>QFLK>Ih

cr #+#r/>I>VPF>rOBCBOPrQLr#+#r$EAfer>rPR?PFAF>OVrLCr#+#r%Lfr>KAr#+#r27$.+%r6>H>CRIr$EAfer>r_XrMBOr@BKQrLTKBArPR?PFAF>OVr

VM!5<5!6OK('!HUK!5<5!9LULXHS!6OK(4

cr #+#r/V>KJ>OrOBCBOPrQLr#+#r/V>KJ>Or.FCBr+KPRO>K@Br%Lfr.QAfer>rPR?PFAF>OVrLCr#+#r%Lfh

cr #+#r2EFIFMMFKBPrOBCBOPrQLr6EBr2EFIFMMFKBr#JBOF@>Kr.FCBr>KAr)BKBO>Ir+KPRO>K@Brj2*+.#/r.+('kr%LJM>KVer>rPR?PFAF>OVrLCr

#+#r%Lfr>KArFQPr]YrMBOr@BKQrLTKBArPR?PFAF>OVr$2+m2EFI>Jr.FCBr#PPRO>K@Brj$2.#%kr%LOMLO>QFLKh

cr #+#r5FKD>MLOBrOBCBOPrQLr#+#r5FKD>MLOBr2OFS>QBr.FJFQBAer>rPR?PFAF>OVrLCr#+#r%Lfer>KArFQPr$ORKBFr?O>K@Eh

cr #+#r5OFr.>KH>rOBCBOPrQLr#+#r+KPRO>K@Br.>KH>r.FJFQBAer>rPR?PFAF>OVrLCr#+#r%Lfh

cr #+#r6>FT>KrOBCBOPrQLrQEBr6>FT>Kr?O>K@ErLCr#+#r+KQBOK>QFLK>Ih

cr #+#r6E>FI>KArOBCBOPrQLrQEBr6E>FI>KAr?O>K@EBPrLCr#+#r%Lfh

cr #+#r8FBQK>JrOBCBOPrQLr#+#rj8FBQK>Jkr.FCBr+KPRO>K@Br%LJM>KVr.FJFQBAer>rPR?PFAF>OVrLCr#+#r+KQBOK>QFLK>Ihr>KA

cr 6>Q>r#+#r.FCBrOBCBOPrQLr6>Q>r#+#r.FCBr+KPRO>K@Br%LJM>KVr.FJFQBAer>Kr>PPL@F>QBr\arMBOr@BKQrLTKBAr?Vr#+#r+KQBOK>QFLK>If

0LQBd

jYkr 1Krar,RIVrZXZXer#+#r.FCBr+KPRO>K@Br%LJM>KVr.FJFQBArT>PrFK@LOMLO>QBArFKr5E>KDE>FerCLIILTFKDrQEBr>MMOLS>IrCOLJrQEBr%EFK>r$>KHFKDr>KAr+KPRO>K@Br
4BDRI>QLOVr%LJJFPPFLKrj%$+4%krQLr@LKSBOQrQEBrBUFPQFKDr5E>KDE>Fr?O>K@ErLCr#+#r%LfrQLr>rTELIIVmLTKBArPR?PFAF>OVfr5R?PBNRBKQIVerQEBr@LKSBOPFLKr
MOL@BPPrT>Pr@LJMIBQBArLKrYr1@QL?BOrZXZXfr#CQBOrQEBr@LKSBOPFLKer>KVrCRQROBrOBJFQQ>K@BPrCOLJrQEFPrKBTrPR?PFAF>OVrQLrQEBr)OLRMr>OBrPR?GB@QrQLr
TFQEELIAFKDrQ>Ur>QrQEBr>MMIF@>?IBrO>QBrFKr/>FKI>KAr%EFK>rj@ROOBKQIVrPBQr>Qr]skfr+Kr>AAFQFLKerQEBrKBTrPR?PFAF>OVrFPrKLrILKDBOrPR?GB@QrQLrQEBr*LKDr-LKDr
PQ>QRQLOVrJFKFJRJrPLISBK@VrJ>ODFKrOBNRFOBJBKQfr6EBrFJM>@QrLCrTFQEELIAFKDrQ>UrLKrCRQROBrOBJFQQ>K@BPrE>Pr?BBKrOBCIB@QBArFKrQEBr'8r>KAr810$r
PFK@BrQEBrA>QBrLCr FK@LOMLO>QFLKerTEFIBrQEBrFJM>@QrARBrQLrQEBr@E>KDBrFKr@>MFQ>IrOBNRFOBJBKQrE>Pr?BBKrOBCIB@QBArFKrQEBr'8r>KAr810$rPFK@BrQEBr
@LJMIBQFLKrLCrQEBr@LKSBOPFLKf

4BPRIQPr >OBr MOBPBKQBAr @LKPFPQBKQIVr TFQEr QEBr PBDJBKQr FKCLOJ>QFLKr FKr QEBr +(45r @LKPLIFA>QBAr CFK>K@F>Ir PQ>QBJBKQPfr 6EBr

PRJJ>OVrLCrQEBr'8rLCrQEBr)OLRMr?Vr$RPFKBPPr7KFQrFKrQEFPrOBMLOQr>IPLrFK@IRABPrQEBr#09rCLOrQEBrn)OLRMr%LOMLO>QBr%BKQOBor

PBDJBKQer TEF@Er FPr ABOFSBAr COLJr QEBr +(45r BNRFQVr CLOr QEFPr PBDJBKQr MIRPr J>OHmQLmJ>OHBQr >AGRPQJBKQPr IBPPr QEBr S>IRBr LCr

FKQ>KDF?IBr>PPBQPfr+KrQEBrMOBPBKQ>QFLKrLCr'8r>KAr810$erQEBrMOBPBKQrS>IRBrLCrTFQEELIAFKDrQ>UrM>V>?IBrLKrCRQROBrOBJFQQ>K@BPr

MXVT!SVJHS!I[YPULYY![UPZY!PY!WXLYLUZLK![UKLX!ZOL!HWWXVWXPHZL!VWLXHZPUN!YLNTLUZ(
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6EBr)OLRMrRPBPr>r QO>AFQFLK>IrABQBOJFKFPQF@rAFP@LRKQBAr@>PEr CILTrJBQELALILDVr CLOrABQBOJFKFKDr FQPr'8r>KAr810$rCLOr>IIr

BKQFQFBPrLQEBOrQE>Kr6>Q>r#+#r.FCBfr6EFPrJBQELALILDVrJ>HBPr>KrFJMIF@FQrLSBO>IIrIBSBIrLCr>IILT>K@BrCLOrOFPHrFK@IRAFKDrQEBr@LPQr

LCr FKSBPQJBKQr OBQROKrDR>O>KQBBPr>KArMLIF@VELIABOrLMQFLKPer>PPBQmIF>?FIFQVrJFPJ>Q@ErOFPHer@OBAFQr OFPHer QEBr OFPHr QE>Qr>@QR>Ir

L^WLXPLUJL!PU!M[Z[XL!_LHXY!KPMMLXY!MXVT!ZOHZ!HYY[TLK'!HUK!ZOL!LJVUVTPJ!JVYZ!VM!JHWPZHS'!ZOXV[NO!ZOL![YL!VM!H!XPYR!KPYJV[UZ!

XHZL(!D_WPJHSS_'!ZOL!OPNOLX!ZOL!XPYR!KPYJV[UZ!XHZL'!ZOL!NXLHZLX!ZOL!HSSV]HUJL!MVX!ZOLYL!MHJZVXY(!DOPY!PY!H!JVTTVU!TLZOVKVSVN_!

[YLK!I_!SPML!PUY[XHUJL!JVTWHUPLY!PU!5YPH!J[XXLUZS_(

6EBr?RPFKBPPrFK@IRABArFKrQEBr8+(r>KAr810$r@>I@RI>QFLKPrFK@IRABPr>IIr IFCBr?RPFKBPPrTOFQQBKr?VrQEBr$RPFKBPPr7KFQPrLCrQEBr

)OLRMerMIRPrLQEBOrIFKBPrLCr?RPFKBPPrTEF@ErJ>VrKLQr?Br@I>PPFCFBAr>PrIFCBr?RPFKBPPr?RQrE>SBrPFJFI>Or@E>O>@QBOFPQF@Pfr6EBPBr

FK@IRABr >@@FABKQr >KAr EB>IQEer DOLRMr >KAr MBKPFLKr ?RPFKBPPBPfr6EBrMOLGB@QBAr FKmCLO@Br?RPFKBPPr FK@IRABAr FKr QEBr 8+(r >IPLr

FK@LOMLO>QBPrBUMB@QBArOBKBT>IPrLKrPELOQmQBOJr?RPFKBPPrTFQEr>rQBOJrLCrLKBrVB>OrLOrIBPPf

6EBr810$rFPrQEBrMOBPBKQrS>IRBerJB>PROBAr>QrQEBrMLFKQrLCrP>IBerLCrMOLGB@QBAr>CQBOmQ>UrPQ>QRQLOVrMOLCFQPrBJBODFKDrFKrQEBrCRQROBr

COLJrKBTr?RPFKBPPrPLIArFKrQEBrMBOFLArIBPPrQEBr@LPQrLCrELIAFKDrOBNRFOBAr@>MFQ>IrFKrBU@BPPrLCrOBDRI>QLOVrOBPBOSBPrQLrPRMMLOQr

QEFPr?RPFKBPPfr6EBr810$rCLOrQEBr)OLRMrFPr@>I@RI>QBAr?>PBArLKr>PPRJMQFLKPr>MMIF@>?IBr>QrQEBrMLFKQrLCrP>IBer>CQBOr>IILTFKDrCLOr

>KVr>@NRFPFQFLKrBUMBKPBrLSBOORKPrFKrBU@BPPrLCrQEBrOBIBS>KQrBUMBKPBr>PPRJMQFLKPf

6EBr'8rFPrQEBrPRJrLCrQEBr#09r>KAr8+(fr6EBr#09rFPrQEBrJ>OHBQrS>IRBrLCr>PPBQPrFKrBU@BPPrLCrQEBr>PPBQPr?>@HFKDrQEBrMLIF@Vr

OBPBOSBPr>KArLQEBOrIF>?FIFQFBPrLCrQEBrIFCBrj>KArPFJFI>Okr?RPFKBPPrLCrQEBr)OLRMerMIRPrQEBr+(45rBNRFQVrS>IRBrLCrLQEBOr>@QFSFQFBPer

PR@Er >Pr DBKBO>Ir FKPRO>K@Br ?RPFKBPPer IBPPr QEBr S>IRBr LCr FKQ>KDF?IBr >PPBQPfr +Qr BU@IRABPr >KVr >JLRKQPr KLQr >QQOF?RQ>?IBr QLr

PE>OBELIABOPrLCr QEBr%LJM>KVfr6EBrJ>OHBQrS>IRBrLCr FKSBPQJBKQrMOLMBOQVr>KArMOLMBOQVrEBIAr CLOrLTKrRPBr QE>Qr FPrRPBAr QLr

ABQBOJFKBrQEBr#09rFPr?>PBArLKrQEBrC>FOrS>IRBrAFP@ILPBAr>PrMBOrKLQBrZ[rQLrQEBr)OLRMqPr+(45r@LKPLIFA>QBArCFK>K@F>IrPQ>QBJBKQPr

>Pr>QrQEBrS>IR>QFLKrA>QBf

6EBr8+(rFPrQEBrMOBPBKQrS>IRBrLCrMOLGB@QBAr>CQBOmQ>UrPQ>QRQLOVrMOLCFQPrBJBODFKDrFKrQEBrCRQROBrCOLJrQEBr@ROOBKQrFKmCLO@Br?RPFKBPPr

IBPPrQEBr@LPQr>OFPFKDrCOLJrELIAFKDrQEBrOBNRFOBAr@>MFQ>Irj%L%krQLrPRMMLOQrQEBrFKmCLO@Br?RPFKBPPfr%L%rFPr@>I@RI>QBAr>PrQEBrC>@Br

S>IRBrLCr QEBrOBNRFOBAr@>MFQ>Ir>Pr>Qr QEBrS>IR>QFLKrA>QBr IBPPr QEBrMOBPBKQrS>IRBrLCr QEBrKBQmLCmQ>Ur FKSBPQJBKQr OBQROKrLKr QEBr

PE>OBELIABOr >PPBQPr ?>@HFKDr OBNRFOBAr @>MFQ>Ir >KAr QEBr MOBPBKQr S>IRBr LCr MOLGB@QBAr OBIB>PBPr COLJr QEBr >PPBQPr ?>@HFKDr QEBr

OBNRFOBAr@>MFQ>Ifr9EBOBrQEBrOBNRFOBAr@>MFQ>IrJ>Vr?Br@LSBOBAr?VrMLIF@VELIABOr>PPBQPrPR@Er>PrPROMIRPr>PPBQPrFKr>rM>OQF@FM>QFKDr

CRKAerQEBOBrFPrKLr>PPL@F>QBAr@LPQrLCr@>MFQ>IrFK@IRABArFKrQEBr8+(rLOr810$f

'8r'NRFQVrFPrQEBrQLQ>IrLCr'8erDLLATFIIr>KArLQEBOrFKQ>KDF?IBr>PPBQPr>QQOF?RQ>?IBrQLrPE>OBELIABOPrLCrQEBr%LJM>KVf

#rABAR@QFLKrE>Pr?BBKrJ>ABr COLJrQEBr'8r>KAr810$r CLOr QEBrMOBPBKQr S>IRBrLCr CRQROBr>CQBOmQ>UrRK>IIL@>QBAr)OLRMr1CCF@Br

BUMBKPBPerOBMOBPBKQFKDrQEBrBUMBKPBPrFK@ROOBAr?VrQEBr)OLRMr1CCF@BrTEF@Er>OBrKLQr>IIL@>QBArQLrQEBr$RPFKBPPr7KFQPfr6EBPBr

RK>IIL@>QBAr)OLRMr1CCF@BrBUMBKPBPrE>SBr?BBKr>IIL@>QBArQLr>@NRFPFQFLKr>KArJ>FKQBK>K@Br>@QFSFQFBPer>KAr>rABAR@QFLKrJ>ABr

COLJrQEBr810$r>KAr8+(rOBPMB@QFSBIVf

(LOr6>Q>r#+#r.FCBerQEBr)OLRMrRPBPrQEBr+'8rJBQELALILDVr>PrABCFKBArFKr#@QR>OF>Ir2O>@QF@Br5Q>KA>OArYXrFPPRBAr?VrQEBr+KPQFQRQBr

LCr#@QR>OFBPrLCr+KAF>er@LKPFPQBKQrTFQErIL@>IrMO>@QF@BrFKr+KAF>fr6EBr'8r>KAr810$rOBMLOQBArCLOr6>Q>r#+#r.FCBr>OBrOBMLOQBArLKr>r

LKBmNR>OQBOmI>Dr?>PFPf
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0BTr?RPFKBPPr FK@IRABPr QEBrP>IBrLCrKBTr@LKQO>@QPrAROFKDr QEBrMBOFLAer>AAFQFLK>IrPFKDIBrMOBJFRJrM>VJBKQPrLKr OB@ROOBKQr

PFKDIBrMOBJFRJr@LKQO>@QPr>KArFK@OBJBKQPrQLrBUFPQFKDr@LKQO>@QPrTEBOBrQEBPBr>OBrKLQrS>OF>QFLKPr>IILTBArCLOrFKrQEBr@>I@RI>QFLKr

LCrQEBr8+(fr6EBr810$r>IPLrFK@IRABPrQEBrMOBPBKQrS>IRBrLCr@>PErCILTPr>PPL@F>QBArTFQErKBTrMLIF@FBPrTOFQQBKrAROFKDrQEBrOBMLOQFKDr

MBOFLAr?RQrPR?PBNRBKQIVrQBOJFK>QBAr?BCLOBrQEBrS>IR>QFLKrA>QBf

(LOrDOLRMrOBKBT>?IBr?RPFKBPPrFK@IRAFKDrDOLRMrVB>OIVrOBKBT>?IBrQBOJr?RPFKBPPerKBTr?RPFKBPPrFPr@LJMLPBArLCrKBTrP@EBJBPr

PBQrRMrAROFKDr QEBr MBOFLAr MIRPr >KVrMOBJFRJrM>V>?IBr LKrBUFPQFKDr P@EBJBPr QE>Qr BU@BBAPr QEBrMOFLOr VB>OqPr MOBJFRJPfr (LOr

FKAFSFAR>IIVr PFDKFCF@>KQr DOLRMr @>PBPer QEBr 810$r FPr @>I@RI>QBAr LSBOr B>@Er MOBJFRJr O>QBr DR>O>KQBBr MBOFLAr BKQBOBAr RMLKr

JVUZXHJZ!PUJLWZPVU!VX!XLUL]HS(

(LOr PELOQmQBOJr >@@FABKQr >KAr EB>IQEr ?RPFKBPPr TFQEr >r QBOJr LCr LKBr VB>Or LOr IBPPer OBKBT>IPr LCr BUFPQFKDr @LKQO>@QPr >OBr KLQr

@LKPFABOBArKBTr?RPFKBPPer>KArQEBrS>IRBrLCrBUMB@QBArOBKBT>IPrLKrQEFPr?RPFKBPPrFPrFK@IRABArFKrQEBr8+(f

(LOrMBKPFLKr?RPFKBPPerP>IBPrLCrKBTr@LKQO>@QPrAROFKDrQEBrMBOFLAr>KAr>KVrKBTr@LKQOF?RQFLKPerFK@IRAFKDr>PPBQPrQO>KPCBOOBArFKer

>OBr@LKPFABOBAr>PrKBTr?RPFKBPPrCLOrQEBr@>I@RI>QFLKrLCrQEBr810$f

0BTr?RPFKBPPrSLIRJBPrPELTKrFKrQEFPrOBMLOQr>OBrJB>PROBArRPFKDr>KKR>IFPBArKBTrMOBJFRJPrj#02kerTEF@ErFPr>KrFKQBOK>Ir

TLHY[XL!VM!UL]!I[YPULYY!YHSLY(

/)/!8_^c_\YTQdY_^!_V!7bQ^SXUc!Q^T!IeRcYTYQbYUc!_V!6?6!8_)!Q^T!6?6!?^dUb^QdY_^Q\

6EBr)OLRMqPrPR?PFAF>OFBPer#+#r%Lfr>KAr#+#r+KQBOK>QFLK>Ier>OBr?LQEr*LKDr-LKDmOBDRI>QBArBKQFQFBPr>KArPR?GB@QrQLrQEBr*LKDr

-LKDrOBPBOSFKDr>KAr@>MFQ>IrOBNRFOBJBKQPfr+Kr>AAFQFLKer#+#r+KQBOK>QFLK>IerTEF@ErFPrFK@LOMLO>QBArFKr$BOJRA>erFPrPR?GB@QrQLrQEBr

$/#rOBPBOSFKDr>KAr@>MFQ>IrOBNRFOBJBKQPfr#+#rLMBO>QBPrFKr>rKRJ?BOrLCrQBOOFQLOFBPr>Pr?O>K@EBPr>KArPR?PFAF>OFBPrLCrQEBPBr

BKQFQFBPfr6EBPBrOBDRI>QLOVr>KArLQEBOr@LKPLIFA>QBArOBPBOSFKDr>KAr@>MFQ>IrOBNRFOBJBKQPr>MMIVrFKr>AAFQFLKrQLrQEBrOBIBS>KQrIL@>Ir

OBNRFOBJBKQPr>MMIF@>?IBrQLrLROr$RPFKBPPr7KFQPf

6EBr'8r>KAr810$rOBPRIQPrCLOrQEBr)OLRMrPELTKrFKr5B@QFLKrZrLCrQEFPrOBMLOQrE>SBr?BBKr>AGRPQBArQLrOBCIB@QrQEBr@LKPLIFA>QBAr

OBPBOSFKDr>KAr@>MFQ>IrOBNRFOBJBKQPfr6EFPr>MMOL>@ErT>PrQ>HBKrQLrOBCIB@Qr QEBrAFPQOF?RQFLKrLCrMOLCFQPrCOLJr#+#r%Lfr>KAr#+#r

+KQBOK>QFLK>Ir>CQBOr>IILTFKDrCLOrQEBr*LKDr-LKDer$/#er>KArIL@>IrOBDRI>QLOVrOBNRFOBJBKQPer>KArLQEBOrOBPBOSFKDr>KAr@>MFQ>Ir

OBNRFOBJBKQPr>PrABQBOJFKBAr?VrQEBr)OLRMfr6EBr'8r>KAr810$rCLOrB>@Er$RPFKBPPr7KFQrOBCIB@QrQEBrIL@>IrOBPBOSFKDr>KAr@>MFQ>Ir

OBNRFOBJBKQPer >Pr AFP@RPPBAr FKr 5B@QFLKr \f^r LCr QEFPr OBMLOQer ?BCLOBr >r )OLRMmIBSBIr >AGRPQJBKQr QLr OBCIB@Qr QEBr @LKPLIFA>QBAr
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GLOSSARY 

active agent  ........................  an agent who sells at least one policy per month. 

active market  ......................  a market in which all the following conditions exist: 

• the items traded within the market are 
homogeneous; 

• willing buyers and sellers can normally be found at 
any time; and 

• prices are available to the public. 

 
 A financial instrument is regarded as quoted in an active 

market if quoted prices are readily and regularly 
available from an exchange, dealer, broker, industry 
group, pricing service or regulatory agency, and those 
prices represent actual and regularly occurring market 
transactions on an arm’s length basis. 

adjusted net worth or ANW..  ANW is the market value of assets in excess of the 
assets backing the policy reserves and other liabilities of 
the life (and similar) business of the Group, plus the IFRS 
equity value of other activities, such as general 
insurance business, less the value of intangible assets.  
It excludes any amounts not attributable to shareholders 
of the Issuer. ANW for the Group is stated after 
adjustment to reflect consolidated reserving 
requirements.  ANW by market is stated before 
adjustment to reflect consolidated reserving 
requirements, and presented on a local statutory basis. 

AIA or the Group ..................  the Issuer and its subsidiaries. 

AIA China.............................  AIA Life Insurance Company Limited (友邦人寿保险有限

公司). 

AIA Co. ................................  AIA Company Limited, a company incorporated in Hong 
Kong and a subsidiary of the Issuer. 

AIA Everest ..........................  AIA Everest Life Company Limited. 

AIA Hong Kong ....................  AIA International Limited (Hong Kong branch). 

AIA IM HK ............................  AIA Investment Management HK Limited. 

AIA IM SG ............................  AIA Investment Management Private Limited. 

AIA IM TH ............................  AIA Investment Management (Thailand) Limited. 

AIA International ..................  AIA International Limited, a company incorporated in 
Bermuda and an indirect subsidiary of the Issuer. 

AIA Malaysia ........................  AIA Bhd. 

AIA New Zealand .................   AIA New Zealand Limited. 



 

A-2 

AIA Philippines  ...................  AIA Philippines Life and General Insurance Company 
Inc. (formerly known as The Philippine American Life and 
General Insurance (PHILAM LIFE) Company), a 
subsidiary of AIA Co. 

AIA Re .................................  AIA Reinsurance Limited. 

AIA Singapore .....................  AIA Singapore Private Limited. 

AIA Sri Lanka  ......................  AIA Insurance Lanka Limited. 

AIA Thailand  .......................  the business and operations of AIA Co.’s Thailand 
branches. 

AIA Vitality  ..........................  a science-backed wellness programme that provides 
participants with the knowledge, tools and motivation to 
help them achieve their personal health goals. The 
programme is a partnership between AIA and Discovery 
Limited, a specialist insurer headquartered in South 
Africa. 

AIA-PT  ................................  AIA Pension and Trustee Co. Ltd. 

AIA-T  ...................................  AIA Company (Trustee) Limited. 

amortised cost .....................  the amount at which the financial asset or financial 
liability is measured at initial recognition minus principal 
prepayments, plus or minus the cumulative amortisation 
using the effective interest method of any difference 
between the initial amount and the maturity amount, and 
minus any reduction for impairment or uncollectibility. 

annualised new premiums 
or ANP ..............................  

ANP represents 100% of annualised first year premiums 
and 10% of single premiums, before reinsurance ceded. 
It is an internally used measure of new business sales or 
activity for all entities within the Group. ANP excludes 
new business of pension business, personal lines and 
motor insurance. For group renewable business, it 
includes any premium payable on existing schemes that 
exceeds the prior year’s premiums. 

available for sale (AFS) 
financial assets  ................  

financial assets that may be sold before maturity and that 
are used to back insurance and investment contract 
liabilities and shareholders’ equity, and which are not 
managed on a fair value basis. Non-derivative financial 
assets that are designated as available for sale or are 
not classified as loans and receivables or as at fair value 
through profit or loss. Available for sale financial 
instruments are measured at fair value, with movements 
in fair value recorded in other comprehensive income. 

bancassurance ....................  the distribution of insurance products through banks or 
other financial institutions. 

BEA ......................................  The Bank of East Asia, Limited 

Board  ..................................  board of directors of the Issuer. 

CBA .....................................  Commonwealth Bank of Australia. 
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CBIRC ..................................  China Banking and Insurance Regulatory Commission. 

China or Mainland China .....  the PRC and for geographical reference only (unless 
otherwise stated) excludes Taiwan (China), Macau and 
Hong Kong. 

CMLA ...................................  The Colonial Mutual Life Assurance Society Limited 
(including its affiliated companies), one of the largest life 
insurance providers in Australia. 

consolidated investment 
funds .................................  

investment funds in which the Group has interests and 
power to direct their relevant activities that affect the 
return of the funds. 

Cost of capital or CoC  ........  CoC is calculated as the face value of the required 
capital as at the valuation date less the present value of 
the net-of-tax investment return on the shareholder 
assets backing the required capital and the present value 
of projected releases from the assets backing the 
required capital.  Where the required capital may be 
covered by policyholder assets such as surplus assets in 
participating funds, there is no associated cost of capital 
included in the VIF or VONB. CoC for the Group is stated 
after adjustment to reflect consolidated capital 
requirements. CoC by market is stated before 
adjustment to reflect consolidated capital requirements, 
and presented on a local statutory basis. 

deferred acquisition costs or 
DAC ..................................  

DAC are expenses of an insurer which are incurred in 
connection with the acquisition of new insurance 
contracts or the renewal of existing insurance contracts. 
They include commissions and other variable sales 
inducements and the direct costs of issuing the policy, 
such as underwriting and other policy issue expenses. 
These costs are deferred and expensed to the 
consolidated income statement on a systematic basis 
over the life of the policy. Such assets are tested for 
recoverability at least annually. 

deferred origination costs or 
DOC .................................  

origination costs are expenses which are incurred in 
connection with the origination of new investment 
contracts or the renewal of existing investment contracts. 
For contracts that involve the provision of investment 
management services, these include commissions and 
other incremental expenses directly related to the issue 
of each new contract. Origination costs on contracts with 
investment management services are deferred and 
recognised as an asset in the consolidated statement of 
financial position and expensed to the consolidated 
income statement on a systematic basis in line with the 
revenue generated by the investment management 
services provided. Such assets are tested for 
recoverability. 

embedded value  or EV .......  an actuarially determined estimate of the economic value 
of a life insurance business based on a particular set of 
assumptions as to future experience, excluding any 
economic value attributable to future new business. EV 
for the Group is stated after adjustments to reflect 
consolidated reserving and capital requirements and the 
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after-tax value of unallocated Group Office expenses. EV 
by market is stated before adjustments to reflect 
consolidated reserving and capital requirements and 
unallocated Group Office expenses, and presented on a 
local statutory basis. 

equity attributable to 
shareholders of the Issuer 
on the embedded value 
basis or EV Equity  ...........  

EV Equity is the total of embedded value, goodwill and 
other intangible assets attributable to shareholders of the 
Issuer. 

ESG .....................................  Environmental, social and governance. 

Euro .....................................  the currency of the monetary union of European Union 
member states. 

fair value ..............................  the amount for which an asset could be exchanged, or a 
liability settled, between knowledgeable, willing parties in 
an arm’s length transaction. 

fair value through profit or 
loss or FVTPL ..................  

Under IAS 39, Financial Instruments: Recognition and 
Measurement, financial assets that are held to back unit-
linked contracts and participating funds or financial 
assets and liabilities that are held for trading. A financial 
asset or financial liability that is measured at fair value in 
the statement of financial position with gains and losses 
arising from movements in fair value being presented in 
the consolidated income statement as a component of 
the profit or loss for the year. 

first year premiums ..............  first year premiums are premiums received in the first 
year of a recurring premium policy. As such, they provide 
an indication of the volume of new policies sold.  

FRC  ....................................  Financial Risk Committee. 

Group available capital ........  the group-level total available capital, which is calculated 
as the sum of the available capital of each relevant 
regulated entity within the Group. 

group insurance ...................  an insurance scheme whereby individual participants are 
covered by a master contract held by a single group or 
entity on their behalf. 

Group LCSM Cover Ratio ....  the Group Local Capital Summation Method cover ratio 
under the new GWS framework, which is the ratio of 
Group available capital to the Group minimum capital 
requirement. The Group LCSM Cover Ratio for the years 
ended 31 December 2020 and 2019 has been calculated 
based on our calculation of the GWS framework as if it 
had applied to the Group at that time. 

Group LCSM surplus ...........  the difference between the Group available capital and 
the Group minimum capital requirement. 

Group minimum capital 
requirement ......................  

the group-level minimum capital requirement, which is 
calculated as the sum of the minimum required capital of 
each relevant regulated entity within the Group. 



 

A-5 

GWS framework ..................  the Group-Wide Supervision framework implemented by 
the HKIA on 29 March 2021. 

Group Office ........................  Group Office includes the activities of the Group 
Corporate Centre segment consisting of the Group’s 
corporate functions, shared services and eliminations of 
intragroup transactions. 

HIBOR  ................................  Hong Kong Interbank Offered Rate. 

HKFRS .................................  Hong Kong Financial Reporting Standards. 

HKIA ....................................  Insurance Authority established under the Insurance 
Companies (Amendment) Ordinance 2015 or prior to 26 
June 2017, the Office of the Commissioner of Insurance. 

HKICPA ...............................  Hong Kong Institute of Certified Public Accountants. 

HKRBC ................................  the Hong Kong risk based capital regime. 

HKSE Rules or Listing 
Rules ................................  

Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited. 

holding company financial 
resources..........................  

represents the debt and equity shares and interests in 
investment funds, deposits, cash and cash equivalents, 
and dividends paid but not settled by subsidiaries, net of 
obligations under repurchase agreements at the Group’s 
listed holding company. 

Hong Kong ...........................  The Hong Kong Special Administrative Region of the 
PRC; in the context of the Group’s reportable segments, 
Hong Kong includes Macau. 

Hong Kong Companies 
Ordinance .........................  

Companies Ordinance (Chapter 622 of the Laws of Hong 
Kong), as amended from time to time. 

Hong Kong Insurance 
Ordinance or HKIO ...........  

Insurance Ordinance (Chapter 41 of the Laws of Hong 
Kong), as amended from time to time. It provides a 
legislative framework for the prudential supervision of the 
insurance industry in Hong Kong.  

Hong Kong Stock Exchange 
or HKSE ...........................  

The Stock Exchange of Hong Kong Limited. 

IAIS ......................................  International Association of Insurance Supervisors. 

IAS .......................................  International Accounting Standards. 

IASB  ....................................  International Accounting Standards Board. 

IFA  ......................................  independent financial adviser. 

IFRS  ....................................  standards and interpretations adopted by the IASB 
comprising: 

• International Financial Reporting Standards; 

• International Accounting Standards; and 
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• Interpretations developed by the IFRS 
Interpretations Committee (IFRS IC) or the former 
Standing Interpretations Committee (SIC). 

interactive Point of Sale or 
iPoS  .................................  

iPoS is a secure, mobile point-of-sale technology that 
features a paperless sales process from the completion 
of the customer’s financial-needs analysis to proposal 
generation with electronic biometric signature of life 
insurance applications on tablet devices.  

investment experience .........  realised and unrealised investment gains and losses 
recognised in the consolidated income statement.  

investment income  ..............  investment income comprises interest income, dividend 
income and rental income. 

investment return  ................  investment return consists of investment income plus 
investment experience. 

IPO   .....................................  initial public offering. 

the Issuer  ............................  AIA Group Limited. 

LCSM ...................................  Local Capital Summation Method, which is the method 
to be used by the HKIA as a measure of group capital 
under the new GWS framework.  

liability adequacy testing ......  an assessment of whether the carrying amount of an 
insurance liability needs to be increased or the carrying 
amount of related deferred acquisition and origination 
costs or related intangible assets decreased based on a 
review of future cash flows. 

LIBOR ..................................  London Interbank Offered Rate.  

Macau ..................................  The Macao Special Administrative Region of the PRC. 

Million Dollar Round Table 
or MDRT ...........................  

MDRT is a global professional trade association of life 
insurance and financial services professionals that 
recognises significant sales achievements and high 
service standards. 

Model Code .........................  Model Code for Securities Transactions by Directors of 
Listed Issuers set out in Appendix 10 to the Listing Rules. 

N/A .......................................  not applicable. 

n/a ........................................  not available. 

operating profit after tax or 
OPAT  ...............................  

operating profit is determined using, among others, 
expected long-term investment return for equities and 
real estate. Short-term fluctuations between expected 
long-term investment return and actual investment return 
for these asset classes are excluded from operating 
profit. The investment return assumptions used to 
determine expected long-term investment return are 
based on the same assumptions used by the Group in 
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determining its embedded value and are disclosed in the 
Supplementary Embedded Value Information. 

Operating return on EV or 
operating ROEV ...............  

operating return on EV is calculated as EV operating 
profit, expressed as a percentage of the opening 
embedded value. 

Operating return on 
shareholders’ allocated 
equity or operating ROE ...  

operating return on shareholders’ allocated equity is 
calculated as operating profit after tax attributable to 
shareholders of the Issuer, expressed as a percentage 
of the simple average of opening and closing 
shareholders’ allocated equity. 

ORC .....................................  Operational Risk Committee. 

Other participating business 
with distinct portfolios  ......  

business where it is expected that the policyholder will 
receive, at the discretion of the insurer, additional 
benefits based on the performance of underlying 
segregated investment assets where this asset 
segregation is supported by an explicit statutory reserve 
and reporting in the relevant territory. 
 

participating funds ...............  Participating funds are distinct portfolios where the 
policyholders have a contractual right to receive, at the 
discretion of the insurer as to the timing, additional 
benefits based on factors such as the performance of a 
pool of assets held within the fund, as a supplement to 
any guaranteed benefits.  The allocation of benefits from 
the assets held in the participating funds is subject to 
minimum policyholder participation mechanisms 
established by regulation. The allocation of benefits from 
the assets held in the participating funds is subject to 
minimum policyholder participation mechanisms 
established by regulation. 
 

persistency ..........................  the percentage of insurance policies remaining in force 
from month to month in the past 12 months, as measured 
by premiums.  

Policyholder and 
Shareholder Investments .  

investments other than those held to back unit-linked 
contracts as well as assets from consolidated investment 
funds. 

PRC .....................................  The People’s Republic of China. 

protection gap ......................  the difference between the resources needed and 
resources available to maintain dependants’ living 
standards after the death of the primary wage-earner. 

RAS  ....................................  Risk Appetite Statement. 

regulatory minimum capital .  net assets held to meet the minimum solvency margin 
requirement set by the HKIO that an insurer must meet 
in order to be authorised to carry on insurance business 
in or from Hong Kong. 

renewal premiums ...............  premiums receivable in subsequent years of a recurring 
premium policy. 
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Renminbi or CNY  ................  the currency of China. 

rider  .....................................  a supplemental plan that can be attached to a basic 
insurance policy, typically with payment of additional 
premiums. 

risk appetite  ........................  the amount of risk that companies are willing to take in 
order to achieve their business objectives. 

Risk-Based Capital or RBC .  RBC represents an amount of capital based on an 
assessment of risks that a company should hold to 
protect customers against adverse developments. 

RMF  ....................................  Risk Management Framework. 

SFO .....................................  Securities and Futures Ordinance (Chapter 571 of the 
Laws of Hong Kong), as amended from time to time. 

shareholders’ allocated 
equity ................................  

Shareholders’ allocated equity is total equity attributable 
to shareholders of the Issuer less fair value reserve. 

Singapore ............................  The Republic of Singapore; in the context of our 
reportable segments, Singapore includes Brunei. 

single premium ....................  a single payment that covers the entire cost of an 
insurance policy. 

SME  ....................................  small-and-medium sized enterprise. 

SOFR ...................................  Secured Overnight Funding Rate. 

solvency  ..............................  the ability of an insurance company to satisfy its 
policyholder benefits and claims obligations. 

solvency ratio  ......................  the ratio of the total available capital to the regulatory 
minimum capital applicable to the insurer pursuant to 
relevant regulations. 

Sovereign.............................  ASB Group (Life) Limited (renamed AIA Sovereign 
Limited in July 2018) and its subsidiaries, including 
Sovereign Assurance Company Limited (subsequently 
renamed as AIA New Zealand on 2 August 2019), a 
licensed insurer in New Zealand. 

Sterling or £ .........................  the currency of the United Kingdom. 

Takaful  ................................  Islamic insurance which is based on the principles of 
mutual assistance and risk sharing. 

Tata AIA Life ........................  Tata AIA Life Insurance Company Limited. 

total weighted premium 
income or TWPI ...............  

TWPI consists of 100% of renewal premiums, 100% of 
first year premiums and 10% of single premiums, before 
reinsurance ceded. As such it provides an indication of 
the Group’s longer-term business volumes as it 
smoothes the peaks and troughs in single premiums. 

unit-linked investments ........  financial investments held to back unit-linked contracts. 
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unit-linked products .............  unit-linked products are insurance products where the 
policy value is linked to the value of underlying 
investments (such as collective investment schemes, 
internal investment pools or other property) or 
fluctuations in the value of underlying investment or 
indices. Investment risk associated with the product is 
usually borne by the policyholder. Insurance coverage, 
investment and administration services are provided for 
which the charges are deducted from the investment 
fund assets. Benefits payable will depend on the price of 
the units prevailing at the time of death of the insured or 
surrender or maturity of the policy, subject to surrender 
charges. 

United Kingdom  ..................  The United Kingdom of Great Britain and Northern 
Ireland. 

United States or U.S.  ..........  The United States of America. 

universal life  ........................  a type of insurance product where the customer pays 
flexible premiums, subject to specified limits, which are 
accumulated in an account balance which are credited 
with interest at a rate either set by the insurer or reflecting 
returns on a pool of matching assets. The customer may 
vary the death benefit and the contract may permit the 
policyholder to withdraw the account balance, typically 
subject to a surrender charge. 

value of in-force business or 
VIF  ...................................  

VIF is the present value of projected after-tax statutory 
profits emerging in the future from the current in-force 
business less the cost arising from holding the required 
capital (CoC) to support the in-force business. VIF for the 
Group is stated after adjustments to reflect consolidated 
reserving and capital requirements and the after-tax 
value of unallocated Group Office expenses.  VIF by 
market is stated before adjustments to reflect 
consolidated reserving and capital requirements and 
unallocated Group Office expenses, and presented on a 
local statutory basis. 

value of new business or 
VONB  ..............................  

VONB is the present value, measured at the point of 
sale, of projected after-tax statutory profits emerging in 
the future from new business sold in the period less the 
cost of holding the required capital in excess of 
regulatory reserves to support this business. VONB for 
the Group is stated after adjustments to reflect 
consolidated reserving and capital requirements and the 
after-tax value of unallocated Group Office expenses. 
VONB by market is stated before adjustments to reflect 
consolidated reserving and capital requirements and 
unallocated Group Office expenses, and presented on a 
local statutory basis. 

VONB margin  .....................  VONB excluding pension business, expressed as a 
percentage of ANP. VONB margin for the Group is stated 
after adjustments to reflect consolidated reserving and 
capital requirements and the after-tax value of 
unallocated Group Office expenses. VONB margin by 
market is stated before adjustments to reflect 
consolidated reserving and capital requirements and 
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unallocated Group Office expenses, and presented on a 
local statutory basis. 

working capital  ....................  working capital comprises debt and equity shares and 
interests in investment funds, deposits and cash and 
cash equivalents held at the Group Corporate Centre. 
These liquid assets are available to invest in building the 
Group’s business operations. 
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