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

This announcement is for information purposes only and does not constitute an invitation or offer to acquire,
purchase or subscribe for securities. This announcement does not constitute or form a part of any offer or
solicitation to purchase or subscribe for securities in the United States. The securities 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 any other jurisdiction, and may not be offered or sold within the United
States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act. Accordingly, the Notes are being offered and sold only outside the United States in offshore
transactions in compliance with Regulation S under the Securities Act. This announcement and the information
contained herein are not for distribution, directly or indirectly, in or into the United States. No public offer of
the securities referred to herein is being or will be made in the United States.

This announcement and the listing document referred to herein have been published for information purposes
only as required by the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited 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.
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(incorporated with limited liability in the People’s Republic of China)

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

Please refer to the offering circular dated 24 November 2021 (the “Offering Circular”)
appended herein in relation to the issuance of the Notes. As disclosed in the Offering Circular,
the Notes were intended for purchase by professional investors (as defined in Chapter 37 of
the Listing Rules) (“Professional Investors”) only and have been listed on the Hong Kong
Stock Exchange on that basis.



Notice to Hong Kong Investors: Each of Hafoo Co., Ltd "5 & A FR/A A (the “Issuer”) and
East Money Information Co., Ltd. CR 77 ¥ & 15 BB A BR /A F]) (the “Guarantor”) confirms
that the Notes are intended for purchase by Professional Investors only and have been listed
on the Hong Kong Stock Exchange on that basis. Accordingly, each of the Issuer and the
Guarantor confirms that the Notes are not appropriate as an investment for retail investors in
Hong Kong. Investors should carefully consider the risks involved.

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.

The Offering Circular must not be regarded as an inducement to subscribe for or purchase any
securities of the Issuer and the Guarantor, and no such inducement is intended. No investment
decision should be made based on the information contained in the Offering Circular.

Hong Kong, 3 December 2021

As at the date of this announcement, the sole director of Hafoo Co., Ltd 4 & H FRZNA] is Mr.
KWONG Chi Kong Andy.

As at the date of this announcement, the directors of East Money Information Co., Ltd.
(R I & 15 B A RZNA]) are Mr. QI Shi, Mr. ZHENG Likun, Mr. CHEN Kai, Ms.
HUANG Jianhai, Mr. CHEN Gui and Mr. XIA Lijun.



IMPORTANT NOTICE

NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN THE UNITED STATES. THIS OFFERING IS
AVAILABLE ONLY TO INVESTORS WHO ARE ADDRESSEES OUTSIDE OF THE UNITED STATES.

IMPORTANT: YOU MUST READ THE FOLLOWING BEFORE CONTINUING. THE FOLLOWING APPLIES TO
THE OFFERING CIRCULAR FOLLOWING THIS PAGE (THE “OFFERING CIRCULAR”), 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.

Confirmation of your Representation: In order to be eligible to view this Offering Circular or make an investment
decision with respect to the securities, investors must not be located in the United States. This Offering Circular is being
sent at your request and by accepting the e-mail and accessing this Offering Circular, you shall be deemed to have
represented to ICBC International Securities Limited, Industrial and Commercial Bank of China (Macau) Limited, Bank of
China Limited, Shanghai Pudong Development Bank Co., Ltd., Hong Kong Branch, CMB International Capital Limited,
The Hongkong and Shanghai Banking Corporation Limited, Merrill Lynch (Asia Pacific) Limited, Nomura International
(Hong Kong) Limited, Industrial Bank Co., Ltd. Hong Kong Branch, BOSC International Company Limited, China
Minsheng Banking Corp., Ltd., Hong Kong Branch, China CITIC Bank International Limited, Guotai Junan Securities
(Hong Kong) Limited, CMB Wing Lung Bank Limited, SPDB International Capital Limited, BOCOM International
Securities Limited, Bank of Communications Co., Ltd. Hong Kong Branch, China Everbright Bank Co., Ltd., Hong Kong
Branch and Standard Chartered Bank (each, a “Joint Lead Manager” and together, the “Joint Lead Managers”) that you
and any customers you represent are not, and the electronic mail address that you gave the Joint Lead Managers to which
this e-mail has been delivered is not, located in the United States and that you consent to delivery of such Offering Circular
and any amendments or supplements thereto by electronic transmission.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN
THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE
SECURITIES AND THE GUARANTEE THEREOF HAVE NOT BEEN, AND WILL NOT BE, REGISTERED
UNDER THE UNITED STATES 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
SECURITIES AND THE GUARANTEE THEREOF MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED
STATES, 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. THIS OFFERING IS MADE SOLELY IN OFFSHORE TRANSACTIONS PURSUANT TO
REGULATION S UNDER THE SECURITIES ACT.

Restrictions: The attached document is being furnished in connection with an offering in offshore transactions in
compliance with Regulation S under the Securities Act solely for the purpose of enabling a prospective investor to consider
the purchase of the securities described herein.

You are reminded that this Offering Circular has been delivered to you on the basis that you are a person into whose
possession this Offering Circular may be lawfully delivered in accordance with the laws of the jurisdiction in which you are
located and you may not, nor are you authorised to, deliver this Offering Circular, electronically or otherwise, to any other
person. If you have gained access to this transmission contrary to the foregoing restrictions, you are not allowed to purchase
any of the securities described in the attached Offering Circular.

Nothing in this electronic transmission constitutes an offer or an invitation by or on behalf of any of the Issuer, the
Guarantor, the Joint Lead Managers, the Trustee or the Agents (each as defined in the attached Offering Circular) to
subscribe for or purchase any of the securities described therein, and access has been limited so that it shall not constitute
in the United States or elsewhere a general solicitation or general advertising (as those terms are used in Regulation D under
the Securities Act) or directed selling efforts (within the meaning of Regulation S under the Securities Act). If a jurisdiction
requires that the offering be made by a licensed broker or dealer and the Joint Lead Managers or any affiliate of them is a
licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by the Joint Lead Managers or such
affiliate on behalf of the Issuer in such jurisdiction.

This 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
Guarantor, the Joint Lead Managers, the Trustee, the Agents, nor any person who controls any of them, nor their respective
directors, officers, employees, representatives nor agents, nor affiliates 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 Joint Lead Managers.

THIS OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON,
ELECTRONICALLY OR OTHERWISE, AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER,
AND IN PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. ADDRESS. 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.

Actions that you may not take: If you receive this document by e-mail, you should not reply by e-mail to this document,
and you may not purchase any securities by doing so. Any reply e-mail communications, including those you generate by
using the “Reply” function on your e-mail software, will be ignored or rejected.

You are responsible for protecting 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.
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The 2.00 per cent. guaranteed Notes due 2024 (the “Notes”) will be issued in the aggregate principal amount of U.S.$300,000,000 by Hafoo Co., Ltd /4 & 47 FR /A 7 (the “Issuer”) and are in
registered form in the denomination of U.S.$200,000 and integral multiples of U.S.$1,000 in excess thereof. The Notes will be unconditionally and irrevocably guaranteed (the “Guarantee of
the Notes™) by East Money Information Co., Ltd. (#7755 {5 B 03 47 FR 22 7)) (the “Guarantor” or the “Company”). The Issuer is an indirect wholly-owned subsidiary of the Guarantor.
The Notes will bear interest from 2 December 2021 at the rate of 2.00 per cent. per annum. Interest on the Notes is payable in arrear on 2 June and 2 December in each year (each, an “Interest
Payment Date”), commencing on 2 June 2022.

The Notes will constitute senior, direct, general, unsubordinated, unsecured and unconditional obligations of the Issuer which will at all times rank pari passu among themselves and at least
pari passu with all other present and future unsubordinated and unsecured obligations of the Issuer, save for such obligations as may be preferred by provisions of law. The Guarantor will enter
into a deed of guarantee in respect of the Notes (the “Deeds of Guarantee™) on or around 2 December 2021 (the “Issue Date”). The Guarantee of the Notes (as defined in the terms and
conditions of the Notes (the “Terms and Conditions”)) will constitute senior, direct, general, unsubordinated, unsecured and unconditional obligations of the Guarantor which will at all times
rank at least pari passu with all other present and future unsubordinated and unsecured obligations of the Guarantor, save for such obligations as may be preferred by provisions of law that are
both mandatory and of general application.

Payments on the Notes will be made without withholding or deduction for taxes of the British Virgin Islands and PRC (as defined herein) to the extent described in “Terms and Conditions of
the Notes — Taxation”.

Unless previously redeemed, or purchased and cancelled, the Issuer will redeem the Notes at their principal amount on 2 December 2024 (the “Maturity Date”). The Notes are subject to
redemption, in whole but not in part, at their principal amount, together with interest accrued to (but not including) the date fixed for redemption, at the option of the Issuer at any time in the
event of certain changes affecting taxes of British Virgin Islands or the PRC. See “Terms and Conditions of the Notes — Redemption and Purchase — Redemption for tax reasons”.
Furthermore, at any time following the occurrence of a Relevant Event (as defined in “Terms and Conditions of the Notes™), each Noteholder will have the right, at such Noteholder’s option,
to require the Issuer to redeem all but not some only of such Noteholder’s Notes on the Put Settlement Date (as defined in “Terms and Conditions of the Notes™) at 101 per cent. of their principal
amount (in the case of a Change of Control), or 100 per cent. of their principal amount (in the case of a Non-registration Event), together with accrued interest to (but not including) such Put
Settlement Date. See “Terms and Conditions of the Notes — Redemption and Purchase — Redemption for a Relevant Event”.

The Guarantor undertakes to register or cause to be registered with the State Administration of Foreign Exchange or its local counterparts (the “SAFE”) the Deed of Guarantee within 15 PRC
Business Days after the Issue Date in accordance with the Provisions on the Foreign Exchange Administration of Cross-Border Guarantees (#5554 {41 [ 4 #1415 ) promulgated by SAFE on
12 May 2014, which came into effect on 1 June 2014 (the “Cross-Border Security Registration”). The Guarantor shall complete the Cross-Border Security Registration and obtain a
registration certificate from SAFE (or any other document evidencing the completion of registration issued by SAFE) on or before the SAFE Registration Deadline (as defined in “Terms and
Conditions of the Notes”) and comply with all applicable PRC laws and regulations in relation to the Guarantee of the Notes.

Pursuant to the Circular on Promoting the Reform of the Administrative System on the Issuance by Enterprises of Foreign Debt Filings and Registrations ([ 5 %8 & it 2 2 (3] i 4fi i £ 2 9847
HMEA G5 F0 ) B A 03 ) (88 AR 41201512044 5%) ) (the “NDRC Circular”) issued by the National Development and Reform Commission of the PRC (“NDRC”) on 14 September
2015 which came into effect on the same day, the Guarantor has registered the issuance of the Notes with NDRC and obtained a certificate from NDRC on 8 November 2021 evidencing such
registration and which remains in full force and effect. The Guarantor intends to provide the requisite information on the issuance of the Notes to NDRC within the prescribed time period after
the Issue Date.

Application will be made to The Stock Exchange of Hong Kong Limited (the “HKSE”) for the listing of, and permission to deal in, the Notes by way of debt issues to professional investors
(as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules™)) (“Professional Investors”) only. This Offering
Circular is for distribution to Professional Investors only.

The HKSE has not reviewed the contents of this Offering Circular, other than to ensure that the prescribed form disclai and resp ibility and a st limiting
distribution of this Offering Circular to Professional Investors only have been reproduced in this Offering Circular. Listing of the Notes on the HKSE is not to be taken as an
indication of the commercial merits or credit quality of the Notes, the Issuer or the Guarantor or the Group or quality of disclosure in this Offering Circular. Hong Kong Exchanges
and Clearing Limited and the HKSE 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.

You are advised to read and understand the contents of this Offering Circular before investing. If in doubt, you should consult your advisor.

Notice to Hong Kong investors: The Issuer and Guarantor confirm that the Notes are intended for purchase by Professional Investors only and will be listed on the HKSE on that basis.
Accordingly, the Issuer and Guarantor confirm that the Notes are not appropriate as an investment for retail investors in Hong Kong. Investor should carefully consider the risks involved.
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 309A of the SFA) that the Notes are “prescribed capital markets
products” (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018).

Investing in the Notes involves certain risks. Investors should have sufficient knowledge and experience in fi ial and busi matters to the information contained in the
Offering Circular and the merits and risks of investing in the Notes in the context of their financial position and particular circumstances. Investors also should have the financial
capacity to bear the risks associated with an investment in the Notes. Investors should not purchase the Notes unless they understand and are able to bear risks associated with the
Notes. See “Risk Factors” beginning on page 17 for a description of certain factors to be considered in connection with an investment in the Notes.

The Notes and the Guarantee of the Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), and, subject to certain
exceptions, may not be offered or sold within the United States and are only being offered and sold outside the United States in compliance with Regulation S under the Securities Act
(“Regulation S”). For a description of these and certain restrictions on offers and sales of the Notes, the Guarantee of the Notes and the distribution of this Offering Circular, see “Subscription
and Sale”.

The Notes will be represented by beneficial interests in a global note certificate (the “Global Note Certificate”) in registered form, which will be registered in the name of a nominee of, and
deposited on or about 2 December 2021 (the “Issue Date”) with, a common depositary for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream”). Beneficial
interests in the Global Note Certificate will be shown on, and transfers thereof will be effected only through, records maintained by Euroclear and Clearstream.

The Notes are expected to be rated “BBB-" by S&P Global Ratings, a division of S&P Global Inc. (“S&P”). Such rating of the Notes does not constitute a recommendation by S&P to buy, sell
or hold the Notes and may be subject to suspension, reduction, revision or withdrawal at any time by S&P. Such rating should be evaluated independently of any other rating of the Issuer or
the Guarantor or of the other securities of the Issuer or the Guarantor. The Guarantor is rated “BBB-" by S&P.

Joint Global Coordinators, Joint Lead Managers and Joint Bookrunners

ICBC International ICBC (Macau) Bank of China Shanghai Pudong Development Bank
Hong Kong Branch
CMB International HSBC BofA Securities Nomura
Joint Lead Managers and Joint Bookrunners
Industrial Bank Co., Ltd. BOSC International China Minsheng Banking Corp., Ltd., China CITIC Bank International
Hong Kong Branch Hong Kong Branch
Guotai Junan International CMB Wing Lung Bank Limited SPDB International BOCOM International
Bank of Communications China Everbright Bank Standard Chartered Bank

Hong Kong Branch
Offering Circular dated 24 November 2021
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IMPORTANT NOTICE

Each of the Issuer and the Guarantor, having made all reasonable enquiries, accepts full responsibility for
the accuracy of the information contained in this Offering Circular and confirms that to the best of its
knowledge and belief that (i) this Offering Circular (including any amendments and supplements thereto)
contains all information with respect to the Issuer, the Guarantor and their respective subsidiaries taken
as a whole (the Issuer, the Guarantor and their respective subsidiaries together, the “Group”), the Notes,
the Guarantee of the Notes which is material in the context of the issue, offering, sale, marketing or
distribution of the Notes and the giving of the Guarantee of the Notes (including all information which is
required by all applicable laws or, according to the particular nature of the Issuer, the Guarantor, the
Group, the Notes and the Guarantee of the Notes, is necessary to enable investors to make an informed
assessment of the assets and liabilities, financial position, profits and losses and prospects of the Issuer,
the Guarantor and the Group, and of the rights attaching to the Notes and the Guarantee of the Notes),
(i) this Offering Circular does not contain any untrue statement of a material fact or omit to state any
material fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading, (iii) the statements of fact contained in this Offering Circular are in every
material respect true and accurate and not misleading and there are no other material facts in relation to
the Issuer, the Guarantor, the Group, the Notes and the Guarantee of the Notes, the omission of which
would in the context of the issue, offering, sale, marketing or distribution of the Notes make any
statement in this Offering Circular misleading, (iv) the statements of intention, opinion, belief or
expectation contained in this Offering Circular are honestly and reasonably made or held and have been
reached after considering all relevant circumstances known to the Issuer, the Guarantor and the Group
and based on reasonable assumptions, (v) all reasonable enquiries have been made by the Issuer and the
Guarantor to ascertain such facts and to verify the accuracy of all such information and statements, and
(vi) all statistical, industry and market related data and forward-looking statements included in this
Offering Circular are derived from sources which are accurate and reliable.

This Offering Circular has been prepared by the Issuer and the Guarantor solely for use in connection
with the proposed offering of the Notes described in this Offering Circular. The distribution of this
Offering Circular and the offering of the Notes in certain jurisdictions may be restricted by law. Persons
into whose possession this Offering Circular comes are required by the Issuer, the Guarantor, ICBC
International Securities Limited, Industrial and Commercial Bank of China (Macau) Limited, Bank of
China Limited, Shanghai Pudong Development Bank Co., Ltd., Hong Kong Branch, CMB International
Capital Limited, The Hongkong and Shanghai Banking Corporation Limited, Merrill Lynch (Asia
Pacific) Limited, Nomura International (Hong Kong) Limited, Industrial Bank Co., Ltd. Hong Kong
Branch, BOSC International Company Limited, China Minsheng Banking Corp., Ltd., Hong Kong
Branch, China CITIC Bank International Limited, Guotai Junan Securities (Hong Kong) Limited, CMB
Wing Lung Bank Limited, SPDB International Capital Limited, BOCOM International Securities
Limited, Bank of Communications Co., Ltd. Hong Kong Branch, China Everbright Bank Co., Ltd., Hong
Kong Branch and Standard Chartered Bank (each, a “Joint Lead Manager” and together, the “Joint
Lead Managers”), the Trustee and the Agents (as defined in “Terms and Conditions of the Notes”) to
inform themselves about and to observe any such restrictions. No action is being taken to permit a public
offering of the Notes or the possession or distribution of this Offering Circular or any offering or
publicity material relating to the Notes in any jurisdiction where action would be required for such
purposes. There are restrictions on the offer and sale of the Notes and the circulation of documents
relating thereto, in certain jurisdictions and to persons connected therewith. For a description of certain
further restrictions on offers, sales and resales of the Notes and the distribution of this Offering Circular,
see “Subscription and Sale”. This Offering Circular does not constitute an offer of, or an invitation to
purchase, any of the Notes in any jurisdiction in which such offer or invitation would be unlawful. By
purchasing the Notes, investors represent and agree to all of those provisions contained in that section of
this Offering Circular.

This Offering Circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Issuer, the Guarantor and the Group. Each of the Issuer and the
Guarantor accepts full responsibility for the accuracy of the information contained in this Offering



Circular 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.

No person has been or is authorised in connection with the issue, offer, sale, marketing or distribution of
the Notes to give any information or to make any representation concerning the Issuer, the Guarantor, the
Group, the Notes or the Guarantee of the Notes, other than as contained herein and, if given or made, any
such other information or representation should not be relied upon as having been authorised by the
Issuer, the Guarantor, the Group, the Joint Lead Managers, the Trustee or the Agents or any of their
respective affiliates, directors, employees, agents or advisers. Neither the delivery of this Offering
Circular nor any offering, sale or delivery made in connection with the issue of the Notes shall, under any
circumstances, constitute a representation that there has been no change or development reasonably
likely to involve a change in the affairs of the Issuer, the Guarantor or the Group, or any of them since the
date hereof or create any implication that the information contained herein is correct as of any date
subsequent to the date hereof. This Offering Circular does not constitute an offer of, or an invitation by or
on behalf of the Issuer, the Guarantor, the Joint Lead Managers, the Trustee or the Agents or any of their
respective affiliates, directors, employees, agents or advisers to subscribe for or purchase any of the
Notes and may not be used for the purpose of an offer to, or a solicitation by, anyone in any jurisdiction
or in any circumstances in which such offer or solicitation is not authorised or is unlawful.

This Offering Circular is being furnished by the Issuer and the Guarantor in connection with the offering
of the Notes exempt from registration under the Securities Act solely for the purpose of enabling a
prospective investor to consider purchasing the Notes. Investors must not use this Offering Circular for
any other purpose, make copies of any part of this Offering Circular or give a copy of it to any other
person, or disclose any information in this Offering Circular to any other person. The information
contained in this Offering Circular has been provided by the Issuer, the Guarantor and other sources
identified in this Offering Circular. Any reproduction or distribution of this Offering Circular, in whole or
in part, and any disclosure of its contents or use of any information herein for any purpose other than
considering an investment in the Notes offered by this Offering Circular is prohibited. Each offeree of the
Notes, by accepting delivery of this Offering Circular, agrees to the foregoing.

No representation or warranty, express or implied, is made or given by the Joint Lead Managers, the
Trustee or the Agents or any of their respective affiliates, directors, employees, agents or advisers as to
the accuracy, completeness or sufficiency of the information contained in this Offering Circular or any
other information supplied in connection with the Notes or the Guarantee of the Notes, and nothing
contained in this Offering Circular is, or shall be relied upon as, a promise, representation or warranty by
the Joint Lead Managers, the Trustee or the Agents or any of their respective affiliates, directors,
employees, agents or advisers. The Joint Lead Managers, the Trustee and the Agents and their respective
affiliates, directors, employees, agents or advisers have not independently verified any of the information
contained in this Offering Circular and can give no assurance that this information is accurate, truthful or
complete.

To the fullest extent permitted by law, none of the Joint Lead Managers, the Trustee, the Agents or any of
their respective affiliates, directors, employees, agents or advisers accepts any responsibility for the
contents of this Offering Circular or any statement made or purported to be made by any such person or
on its behalf in connection with the Issuer, the Guarantor, the Group and the issue and offering of the
Notes. Each of the Joint Lead Managers, the Trustee, the Agents and their respective affiliates, directors,
employees, agents or advisers accordingly disclaims all and any liability whether arising in tort or
contract or otherwise which it might otherwise have in respect of this Offering Circular or any such
statement. None of the Joint Lead Managers, the Trustee, the Agents or any of their respective affiliates,
directors, employees, agents or advisers undertakes to review the financial condition or affairs of the
Issuer, the Guarantor or the Group for so long as the Notes remain outstanding nor to advise any investor
or potential investor of the Notes of any information coming to the attention of any of the Joint Lead
Managers, the Trustee, the Agents or their respective affiliates, directors, employees, agents or advisers.
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This Offering Circular is not intended to provide the basis of any credit or other evaluation, nor should it
be considered as a recommendation by the Issuer, the Guarantor, the Joint Lead Managers, the Trustee or
the Agents that any recipient of this Offering Circular should purchase the Notes. Each potential
purchaser of the Notes should determine for itself the relevance of the information contained in this
Offering Circular and its purchase of the Notes should be based upon such investigations with its own tax,
legal and business advisers as it deems necessary.

Any of the Joint Lead Managers and their respective affiliates may purchase the Notes for its or their own
account and enter into transactions, including credit derivatives, such as asset swaps, repackaging and
credit default swaps relating to the Notes and/or other securities of the Issuer, the Guarantor or their
respective subsidiaries or associates at the same time as the offer and sale of the Notes or in secondary
market transactions. Such transactions may be carried out as bilateral trades with selected counterparties
and separately from any existing sale or resale of the Notes to which this Offering Circular relates
(notwithstanding that such selected counterparties may also be purchasers of the Notes). Furthermore,
investors in the Notes may include entities affiliated with the Group.

Investors are advised to read and understand the contents of this Offering Circular before investing. If in
doubt, investors should consult his or her adviser.

IN CONNECTION WITH THE ISSUE OF THE NOTES, ANY OF THE JOINT LEAD MANAGERS
ACTING IN ITS CAPACITY AS THE STABILISATION MANAGER (OR ANY PERSON(S)
ACTING ON BEHALF OF SUCH JOINT LEAD MANAGER) (THE “STABILISATION
MANAGER”) MAY OVER-ALLOT THE 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 STABILISATION MANAGER TO DO THIS.
SUCH STABILISATION, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME, AND
MUST BE BROUGHT TO AN END AFTER A LIMITED PERIOD. SUCH STABILISATION
SHALL BE IN COMPLIANCE WITH ALL APPLICABLE LAWS, REGULATIONS AND RULES.

Listing of the Notes on the HKSE is not to be taken as an indication of the merits of the Issuer, the
Guarantor, the Group, the Notes or the Guarantee of the Notes. In making an investment decision,
investors must rely on their own examination of the Issuer, the Guarantor and the Group and the terms of
the offering of the Notes, 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 Notes. The Issuer, the Guarantor,
the Group, the Joint Lead Managers, the Trustee and the Agents and their respective affiliates, directors,
employees, agents or advisers are not making any representation to any purchaser of the Notes regarding
the legality of any investment in the Notes by such purchaser under any legal investment or similar laws
or regulations. The contents of this Offering Circular should not be construed as providing legal,
business, accounting or investment advice. Each person receiving this Offering Circular acknowledges
that such person has not relied on the Joint Lead Managers, the Trustee, the Agents or any of their
respective affiliates, directors, employees, agents or advisers in connection with its investigation of the
accuracy of such information or its investment decision.

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 309A of the SFA) that the Notes are “prescribed capital markets products” (as defined in the
Securities and Futures (Capital Markets Products) Regulations 2018).
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Market data and certain industry forecasts and statistics in this Offering Circular have been obtained from
both public and private sources, including market research, publicly available information and industry
publications. Although each of the Issuer and the Guarantor believes this information to be reliable, such
information has not been independently verified by the Issuer, the Guarantor, the Joint Lead Managers,
the Trustee or the Agents or their respective affiliates, directors, employees, agents or advisers, and none
of the Issuer, the Guarantor, the Joint Lead Managers, the Trustee or the Agents or their respective
affiliates, directors, employees, agents or advisers makes any representation as to the accuracy or
completeness of that information. In addition, third party information providers may have obtained
information from market participants and such information may not have been independently verified.
This Offering Circular summarises certain documents and other information, and investors should refer
to them for a more complete understanding of what is discussed in those documents.

The contents of this Offering Circular have not been reviewed by any regulatory authority in any
jurisdiction. Investors are advised to exercise caution in relation to an investment in the Notes. If
investors are in any doubt about any of the contents of this Offering Circular, investors should obtain
independent professional advice.
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PRESENTATION OF FINANCIAL INFORMATION

The Offering Circular contains the audited consolidated financial information of the Guarantor as at and
for the years ended 31 December 2018, 2019 and 2020. The audited consolidated financial information of
the Guarantor as at and for the year ended 31 December 2018 is derived from the audited consolidated
financial statements of the Guarantor as of and for the year ended 31 December 2019 (the “2019 Audited
Financial Statements™). The audited consolidated financial information of the Guarantor as at and for
the year ended 31 December 2019 and 2020 is derived from its audited consolidated financial statements
of the Guarantor as of and for the year ended 31 December 2020 (the “2020 Audited Financial
Statements”, together with the 2019 Audited Financial Statements, the “Audited Financial
Statements”). The Audited Financial Statements have been prepared in accordance with the Accounting
Standards for Business Enterprises in China (“PRC GAAP”) and have been audited by BDO CHINA Shu
Lun Pan Certified Public Accountants LLP (“BDO China”).

The Guarantor’s interim consolidated financial information as at and for the six months ended 30 June
2021 contained in this Offering Circular are derived from the Guarantor’s interim consolidated financial
statement for the six months ended 30 June 2021 included elsewhere in this Offering Circular (which
includes the comparative financial information for the six months ended 30 June 2020, the “Interim
Financial Statements”). The Interim Financial Statements have been prepared in conformity with PRC
GAAP and reviewed by Ernst & Young Hua Ming LLP (“Ernst & Young”). The Interim Financial
Statements have not been subject to an audit and consequently, should not be relied upon by investors to
give the same quality of information associated with information that has been subject to an audit. In
addition, the Interim Financial Statements should not be taken as an indication for the expected financial
condition, results of operations and cash flows for the full financial year ending 31 December 2021.

The Audited Financial Statements and Interim Financial Statements (the “Financial Statements™) have
been prepared in Chinese. English translations of the Financial Statements (the “Financial Statements
Translation”) are included elsewhere in this Offering Circular for reference only. Should there be any
inconsistency between the Financial Statements and the Financial Statements Translation, the Financial
Statements shall prevail. These Financial Statements Translation do not themselves constitute audited or
reviewed financial statements and are qualified in their entirety by, and are subject to the more detailed
information and the financial information set out or referred to in, the Financial Statements. None of the
Joint Lead Managers, the Trustee, the Agents or their respective affiliates, officers, employees, directors,
agents or advisers has independently verified or checked the accuracy of the Financial Statements
Translation and can give no assurance that the information contained in the Financial Statements
Translation is accurate, truthful or complete. The original Chinese version of the Audited Financial
Statements are available on the website of the Shenzhen Stock Exchange at www.szse.cn. The original
Chinese version of the Interim Financial Statements are included elsewhere in this Offering Circular.

The Group publishes its interim financial information from time to time. Such financial information
published by the Group in the PRC is normally derived from its management accounts and is not audited
or reviewed by independent auditors. As such, financial information published in the PRC by the Group
should not be relied upon by potential purchasers to provide the same quality of information associated
with any audited information.

On 16 October 2021, the Group published its unaudited and unreviewed consolidated financial statements
as at and for the nine months ended 30 September 2021 (which include, for comparison purposes,
financial information for the nine months ended 30 September 2020 and as at 31 December 2020) (the
“2021 Third Quarter Financial Statements”) in the PRC. The 2021 Third Quarter Financial Statements
are not included in and do not form a part of this Offering Circular, except to the extent set out below
under the subtitle “Recent Development”.

The 2021 Third Quarter Financial Statements have not been audited or reviewed by the independent
auditors of the Group, or any other independent accountants, and may be subject to adjustments if audited



and reviewed. Therefore, such unaudited and unreviewed 2021 Third Quarter Financial Statements
should not be relied upon by potential investors to provide the same quality of information as the
information that has been subject to an audit or review. Potential investors must exercise caution when
using such data to evaluate the Group’s financial condition and results of operations. The 2021 Third
Quarter Financial Statements should not be taken as an indication of the expected financial condition or
results of operations of the Group for the full financial year ending 31 December 2021. See “Risk Factors
— Risks relating to the Group and its Business — The Guarantor published and may continue to publish
periodical financial information pursuant to applicable PRC regulatory rules. Investors should be
cautious and not place any reliance on the financial information other than that disclosed in this Offering

Circular”.

Unless otherwise stated, all financial information contained herein which is stated as relating to the
Guarantor refers to the consolidated financial information of the Group.

PRC GAAP differs in certain material respects from the IFRS. For a discussion of certain differences
between PRC GAAP and IFRS, see “Summary of Significant Differences between PRC GAAP and IFRS”.
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CERTAIN DEFINITIONS AND CONVENTIONS

Unless the context otherwise requires, references in this Offering Circular to “Renminbi”, “CNY” and
“RMB” are to the lawful currency of the PRC, “U.S. dollars”, “U.S.$ “ and “USD” are to the lawful
currency of the United States of America (the “United States”), “PRC” and “China” are to the People’s
Republic of China which for the purpose of this Offering Circular excludes Hong Kong, Macau and
Taiwan, “Hong Kong” are to the Hong Kong Special Administrative Region of the PRC, and “Macau” are
to the Macau Special Administrative Region of the PRC.

Solely for convenience, this Offering Circular contains translations of certain Renminbi amounts into
U.S. dollars at specified rates. Unless indicated otherwise, the translation of Renminbi into U.S. dollars
has been made at the rate of RMB6.4566 to U.S.$1.00, the noon buying rate in effect on 30 June 2021 as
set forth in the H.10 weekly statistical release of the Board of Governors of the Federal Reserve System
of the United States (the “Federal Reserve Board”). Further information on exchange rates is set forth in
“Exchange Rate Information” in this Offering Circular. Investors should not construe these translations
as representations that the Renminbi amounts have been, could have been or could actually be converted
into any U.S. dollar.

Unless the context otherwise requires, references in this Offering Circular to the “Terms and Conditions
of the Notes” are to the terms and conditions governing the Notes, as set out in “Terms and Conditions of
the Notes”.

In this Offering Circular, where information has been presented in thousands, millions, or billions 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. References to information in billions of units are to the
equivalent of a thousand million units.

Unless specified otherwise, references in this Offering Circular to, and financial and other information
presented with respect to, the Group are to such information of the Guarantor compiled on a consolidated
basis.

The English names of the PRC nationals, entities, departments, facilities, laws, regulations, certificates
titles and the like are translations of their Chinese names and are included for identification purposes

only.

In this Offering Circular, references to:

° “CAGR” are to compound annual growth rate;

° “CSRC” are to the China Securities Regulatory Commission;

° “Eastmoney Fund Management” are to Tibet Eastmoney Fund Management Co., Ltd. (V5% 3
EeEHARAA);

. “Eastmoney Futures” are to Shanghai Eastmoney Futures Co., Ltd. ({8 55 B & B & A R A A));

° “Eastmoney Investment Advisory” are to Shanghai Eastmoney Securities Investment Advisory

Co., Ltd. (i 57 B 5 w8 I3 5wk 5 A BR 2 #);

° “Eastmoney Securities” are to Eastmoney Securities Co., Ltd. (377 & & %5 e A PR A,
formerly known as Tibet Tongxin Securities Co., Ltd. (PG [R5 & F= B A PR A 7)),

— vii —



the “Group” are to the Guarantor and its subsidiaries taken as a whole;

the “Guarantor” or the “Company” are to East Money Information Co., Ltd. (3R 5 B & 15 B >
AR FA);

“Hafoo Securities” are to Hafoo Securities Limited (M & % 7= A FR /2 7], formerly known as BWC
Securities Limited (7 s B 3 {40 3% % A FR /A 7)) and Eastmoney International Securities Limited
(7 W e B R 8 25 A FR A 7))

the “Issuer” are to Hafoo Co., Ltd W5 & A R/ Al ;

“MOF” are to the Ministry of Finance of the PRC;

“MOFCOM” are to the Ministry of Commerce of the PRC;

“NDRC” are to the National Development and Reform Commission of the PRC;

“PBOC” are to the People’s Bank of China;

“SAFE” are to the State Administration of Foreign Exchange of the PRC or its competent local
counterpart;

“Shanghai Tiantian Fund” are to Shanghai Tiantian Fund Distribution Co., Ltd (I 7 K K 3 4 85
EAHRAAD;

“State Council” are to the State Council of the PRC; and

“TMT?” are to telecommunications, media and technology.
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FORWARD-LOOKING STATEMENTS

This Offering Circular includes “forward-looking statements”. All statements other than statements of
historical fact contained in this Offering Circular, including, without limitation, those regarding the
Group’s future financial position and results of operations, strategy, plans, objectives, goals and targets,
future developments in the markets where the Group participates or is seeking to participate, and any

EE)

statements preceded by, followed by or that include the words “believe”, “expect”, “aim”, “intend”,

“will”, “may”, “anticipate”, “seek”, “should”, “estimate” or similar expressions or the negative thereof,
are forward-looking statements. These forward-looking statements involve known and unknown risks,
uncertainties and other factors, some of which are beyond the Group’s control, which may cause its actual
results, performance or achievements, or industry results to be materially different from any future
results, performance or achievements expressed or implied by the forward-looking statements. These
forward-looking statements are based on numerous assumptions regarding the Group’s present and future
business strategies and the environment in which the Group will operate in the future. Important factors
that could cause the Group’s actual results, performance or achievements to differ materially from those

in the forward-looking statements include, among others, the following:

° the risks inherent to the industries in which the Group operates;

° the business and operating strategies and the future business development of the Group;

° the general economic, political, social conditions and developments in the PRC and elsewhere;

° changes in competitive conditions and the Group’s ability to compete under these conditions,

including the actions and developments of competitors;

° the Group’s operations and business prospects;
° the Group’s capital expenditures and development plans;
° the Group’s expectations with respect to its ability to acquire and maintain regulatory

qualifications required to operate its business;

° the availability and charges of bank loans and other forms of financing;

° the Group’s financial condition and results of operations;

° the Group’s dividend distribution plans;

° changes or volatility in currency exchange rates, interest rates, taxes and duties, equity prices or

other rates or prices, including those pertaining to the PRC and the industries and markets in which
the Group operates;

° changes in the laws, rules and regulations of the governments in the PRC and other relevant
jurisdictions and the rules, regulations and policies of the relevant governmental authorities
relating to all aspects of the Group’s business;

° macroeconomic policies of the PRC government; and

° other factors beyond the Group’s control.
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Additional factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed in “Risk Factors” and elsewhere in this Offering Circular.
Each of the Issuer and the Guarantor cautions investors not to place undue reliance on these
forward-looking statements which reflect its management’s view only as at the date of this Offering
Circular.

Neither the Issuer nor the Guarantor undertakes any obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise. In light of these risks,
uncertainties and assumptions, the forward-looking events discussed in this Offering Circular might not

occur.



SUMMARY

OVERVIEW

The Group is a leading integrated online wealth management service provider in China, and has been
listed on the ChiNext Market of the Shenzhen Stock Exchange with the stock code 300059.SZ since
March 2010. Established in 2005 and headquartered in Shanghai, the Group has grown rapidly through
multiple development phases and built a leading online wealth management service ecosystem in China
with a massive user base and exceptional user stickiness.

Eastmoney.com (377 1 & #4) is the Group’s core online platform, supplemented by other key online
platforms such as Tiantian Fund (KX K34) and Guba (£PE). The Group is devoted to developing and
improving its user-centric internet service ecosystem underpinned by unparalleled user traffic amid a
massive online social community, vast amount of financial data, various application scenarios and
corresponding financial licences.

The Group is well-positioned to serve a large and diverse user base with a wide spectrum of financial and
financial-related services. The Group’s primary business segments include securities business, online
fund distribution business, financial data services and internet advertisement services.

° Securities business. The Group’s securities business primarily includes securities and futures
brokerage, margin financing and securities lending and other services, fund management, and
certain other securities business. Leveraging on its unique internet-based ecosystem and its online
and offline service network, the Group has achieved rapid growth in its securities business while
maintaining a relatively low risk level.

° Online fund distribution business. As one of the first non-financial corporates in China to obtain
a fund distribution licence, Shanghai Tiantian Fund distributes a wide array of fund products
through its one-stop, self-service online and mobile service platform for fund products, Tiantian
Fund. The Group has been a leading fund distributor in China since 2015 in terms of both the
number of fund products distributed and the number of fund management company partners. As at
30 June 2021, the Group offered 10,863 fund products managed by 146 fund management
companies.

° Financial data services. The Group provides financial information and market data to both retail
and institutional customers through its website, desktop terminals and mobile applications. The
Group’s financial data services include information services and financial data terminals for both
retail and institutional investors.

° Internet advertisement services. The Group provides internet advertisement services to corporate
customers through various channels, including Eastmoney.com, one of the most visited financial
information platforms in China, and the Group’s other platforms such as Tiantian Fund and Guba,
as well as the specialised channels and interactive communities under these platforms. Such
advertisement may be placed through various forms, including web links, graphics and rich media.

Through its 16 years of operations, the Group has built a distinguished market position with a vast user
base and strong brand recognition. Through organic growth and acquisitions, the Group has established a
strong record of growth to stay competitive.

° The Group’s core internet platform, Eastmoney.com, was launched as a website in 2004 followed
by its mobile application in 2011. Over the years, Eastmoney.com has become one of the largest
platforms for financial news and market data in China in terms of number of visits with exceptional
user stickiness.

° Shanghai Tiantian Fund obtained a fund distribution licence from CSRC in 2012, being one of the
first non-financial corporates in China to obtain such a licence.
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. The Group acquired Hafoo Securities (formerly known as BWC Securities Limited (& &2 # i 4
#7541 F/~ 7)) and Eastmoney International Securities Limited (375 & B F% 3% 72 A R AD))
and Eastmoney Securities (formerly known as Tibet Tongxin Securities Co., Ltd. (74 &[] {5 #& 75 1%
{3 A FRZ2H])) in 2015, thus becoming the only internet company with securities brokerage licences
in both Hong Kong and mainland China.

° The Group established Eastmoney Fund Management in 2018. Eastmoney Fund Management
obtained its fund management licence in 2019, and launched its first fund product within the same
year.

° In April 2020, Hafoo Securities became a member of the London Stock Exchange and the

Turquoise trading platform of the London Stock Exchange, marking the expansion of the Group’s
securities business to the London and European market.

° The Company was assigned a “BBB-" long-term international credit rating by S&P in June 2021.

With its fast development and strong performance, the Group has built a strong brand name on China’s
capital markets.

° In 2015, the Company became the first company listed on the ChiNext Market of the Shenzhen
Stock Exchange with a market capitalisation exceeding RMB100 billion.

° The Company was the most actively traded company, in terms of trading volume of its shares,
among all A-share listed companies in 2020, and among all companies listed on the ChiNext
Market for six consecutive years from 2015 to 2020.

° The Company is highly recognised by both PRC and international investors. As of the end of
October 2021, shareholding in the Company by northbound investors under Shenzhen-Hong Kong
Stock Connect represented 8.4 per cent. of the Company’s total public float, representing the
strong recognition of the Group’s value by international investors.

° As of the date of this Offering Circular, the Company has been included in the SZSE 100 Index, the
CSI 300 Index and the FTSE/Xinhua A50 China Index.

The Group’s high-quality products and services are widely recognised by the market, and have brought
the Group a number of honours and awards. The Group was awarded “Best Securities Information Service
Award (Information Provider)” in the Securities Information Service for the Year of 2019 (20194F & 75 %
5 RRES TR AER (S B RES4E (/5 5.7) J ) by Shanghai Stock Exchange INFONET Co., Ltd. (L&
{5 B 484 A BR /A 7)) and Shenzhen Stock Exchange Information Co., Ltd. ((E 715 B A BRA F) in
2019, the “Derivatives Market Data Partner” ({745 /& i T 35 848 5 /% 1£) by Hong Kong Exchanges
and Clearing Limited in 2019 and “2020 Hurun China Top 10 Fin-tech Companies” (2020 = B 1052
& @B 4 2) by Hurun China in 2020. For further details on the Group’s awards and recognitions,
please see “— Awards and Recognitions”.

For the years ended 31 December 2018, 2019 and 2020 and the six months ended 30 June 2020 and 2021,
the Group’s total operating revenue was RMB3,123.4 million, RMB4,231.7 million, RMB8,238.6
million, RMB3,338.0 million and RMBS5,780.4 million, respectively, and the Group’s profit for the
year/period was RMB958.2 million, RMB1,831.3 million, RMB4,778.1 million, RMB1,808.8 million
and RMB3,726.9 million, respectively. As at 31 December 2018, 2019 and 2020 and 30 June 2021, the
Group’s total assets were RMB39.8 billion, RMB61.8 billion, RMB110.3 billion and RMB160.1 billion,
respectively.




COMPETITIVE STRENGTHS

The Group believes that the following strengths are important to its success and future development:

° Well-positioned to capitalise the great growth potential of China’s wealth management industry;
° Strong customer base and brand recognition;

° Market leading position with sustainable business growth;

° Strong capital position brought by excellent risk management capabilities;

° Sustainable growth and strong profitability through industry cycles; and

° A technology-driven pioneer with strong research and development capability.

DEVELOPMENT STRATEGIES

With a vision of becoming an innovative fin-tech leader, it is the Group’s mission to connect people with
wealth and to create value for users. To accomplish such mission, the Group intends to implement the
following development strategies:

° Continuing to improve the Group’s overall service capabilities through strengthened technology
empowerment;

. Further expanding service and product offerings and growing its key business segments;

° Leveraging on diversified funding sources to further accelerate its business growth; and

° Further strengthening risk management and corporate governance.

RECENT DEVELOPMENT

On 16 October 2021, the Group published its unaudited and unreviewed consolidated financial statements
as at and for the nine months ended 30 September 2021 (which include, for comparison purposes,
financial information for the nine months ended 30 September 2020 and as at 31 December 2020) (the
“2021 Third Quarter Financial Statements”) in the PRC.

For the nine months ended 30 September 2021, the Group’s total operating revenue, operating profit and
profit before tax increased significantly compared to the nine months ended 30 September 2020. The
Group’s total assets at 30 September 2021 increased significantly compared to 31 December 2020, with
an increase in cash and cash equivalents at 30 September 2021 increased compared to 31 December 2020.
At 30 September 2021, the total liabilities of the Group increased compared to 31 December 2020,
primarily attributable to increases in accounts payable to brokerage customers and financial assets sold
under repurchase agreements as a result of the continued growth of the Group’s business, as well as an
increase in bonds payable resulting from the Group’s issuance of debt securities on the PRC market.

The 2021 Third Quarter Financial Statements have not been audited or reviewed by the independent
auditors of the Group, or any other independent accountants, and may be subject to adjustments if audited
and reviewed. Therefore, such unaudited and unreviewed 2021 Third Quarter Financial Statements
should not be relied upon by potential investors to provide the same quality of information as the
information that has been subject to an audit or review. The 2021 Third Quarter Financial Statements do
not form a part of this Offering Circular, and should not be taken as an indication of the expected financial
condition or results of operations of the Group for the full financial year ending 31 December 2021.
Potential investors must exercise caution when using such data to evaluate the Group’s financial
condition and results of operations.




THE OFFERING

The following summary contains some basic information about the Notes and is qualified in its entirety
by the remainder of this Offering Circular. Some of the terms described below are subject to important
limitations and exceptions. Words and expressions defined in “Terms and Conditions of the Notes” shall
have the same meanings in this summary. For a complete description of the terms of the Notes, see “Terms
and Conditions of the Notes” in this Offering Circular.

Issuer ..................... Hafoo Co., Ltd W& AR/ F] (Legal Entity Identifier (LEI):
655600K9JEGPTIKOAXS56).

Guarantor ................. East Money Information Co., Ltd. (R 7 i & {5 B A PR 7).
Notes ..................... U.S.$300,000,000 2.00 per cent. Notes due 2024.
Guarantee of the Notes . . . ... .. Payment of all sums from time to time payable by the Issuer in

respect of the Notes is irrevocably and unconditionally
guaranteed by the Guarantor.

Issue Price ................. 99.936 per cent.

Form and Denomination . . . . . .. The Notes will be issued in registered form in the denomination
of U.S.$200,000 each, and integral multiples of U.S.$1,000 in
excess thereof.

Interest . . ......... ... ...... The Notes will bear interest from 2 December 2021 at the rate of
2.00 per cent. per annum payable semi-annually in arrear on the
Interest Payment Dates falling on 2 June and 2 December in each
year, commencing on 2 June 2022.

IssueDate . ................. 2 December 2021.
Maturity Date . . .. ........... 2 December 2024.
Status of the Notes . ... ....... The Notes constitute senior, direct, general, unsubordinated,

unsecured and unconditional obligations of the Issuer which will
at all times rank pari passu among themselves and at least pari
passu with all other present and future unsubordinated and
unsecured obligations of the Issuer, save for such obligations as
may be preferred by provisions of law.

Status of the Guarantee of the The Guarantee of the Notes will constitute senior, direct, general,
Notes .. .................. unsubordinated, unsecured and unconditional obligations of the
Guarantor which will at all times rank at least pari passu with all
other present and future unsubordinated and unsecured
obligations of the Guarantor, save for such obligations as may be
preferred by provisions of law that are both mandatory and of

general application.




Negative Pledge ............. The Notes will contain a negative pledge provision as further
described in Condition 3(a) (Negative pledge) of the Terms and
Conditions of the Notes.

Issuer Activities ............. The Issuer shall not, and the Guarantor will procure that the
Issuer will not, carry on any business activity whatsoever other
than in connection with the issue of the Notes and any other
activities reasonably incidental thereto (such activities shall, for
the avoidance of doubt, include the on-lending of the proceeds of
the issue of the Notes to the Guarantor or any of the Guarantor’s

Subsidiaries).
Cross-Border Security The Guarantor undertakes to register or cause to be registered
Registration .............. with the State Administration of Foreign Exchange of the PRC or

its local counterparts (“SAFE”), the Deed of Guarantee within
15 PRC Business Days after the Issue Date in accordance with
the Provisions on the Foreign Exchange Administration of
Cross-Border Guarantees (5 5i (& 415 K 7E ) promulgated
by SAFE on 12 May 2014, which came into effect on 1 June 2014
(the “Cross-Border Security Registration”).

The Guarantor shall complete the Cross-Border Security
Registration and obtain a registration certificate from SAFE (or
any other document evidencing the completion of registration
issued by SAFE) on or before the SAFE Registration Deadline
and comply with all applicable PRC laws and regulations in
relation to the Guarantee of the Notes.

“SAFE Registration Deadline” means the day falling 90 PRC
Business Days after the Issue Date.

NDRC Post-issue Filing ....... The Guarantor undertakes to file or cause to be filed with NDRC
the requisite information and documents within the prescribed
time period after the issue date of the Notes in accordance with
the Circular on Promoting the Reform of the Administrative
System on the Issuance by Enterprises of Foreign Debt Filings
and Registrations (B 548 J& o0 2 B A HE > L83 T AME W R
RO B B AN (BE R AN E[2015]20445F) ) issued by
NDRC and which came into effect on 14 September 2015, and any
implementation rules or guidelines as issued by NDRC from time
to time (the “NDRC Post-issue Filing”).

Redemption at Maturity . ... ... Unless previously redeemed, or purchased and cancelled, the
Notes will be redeemed at their principal amount on 2 December
2024.




Taxation . ..................

Redemption for Tax Reasons

All payments of principal, premium (if any) and interest in
respect of the Notes by or on behalf of the Issuer or the Guarantor
shall be made free and clear of, and without withholding or
deduction for or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature
imposed, levied, collected, withheld or assessed by or on behalf
of the British Virgin Islands or the PRC or any political
subdivision thereof or any authority therein or thereof having
power to tax, unless the withholding or deduction of such taxes,
duties, assessments or governmental charges is required by law.

Where such withholding or deduction is made by the Issuer or the
Guarantor by or within the PRC up to and including the rate
applicable on 24 November 2021 (the “Applicable Rate”), the
Issuer or (as the case may be) the Guarantor will pay such
additional amounts as will result in receipt by the Noteholders
after such withholding or deduction of such amounts as would
have been received by them had no such withholding or deduction
been required.

In the event that the Issuer or the Guarantor is required to make
(i) a withholding or deduction by or within the PRC in excess of
the Applicable Rate, or (ii) any withholding or deduction by or
within the British Virgin Islands, the Issuer or (as the case may
be) the Guarantor shall pay such additional amounts (the
“Additional Tax Amounts”) as will result in receipt by the
Noteholders after such withholding or deduction of such amounts
as would have been received by them had no such withholding or
deduction been required, except that no such Additional Tax
Amounts shall be payable in respect of any Note in the
circumstances set out in Condition 7 (Taxation) of the Terms and
Conditions of the Notes.

The Notes may be redeemed at the option of the Issuer in whole,
but not in part, at any time, on giving not less than 30 nor more
than 60 days’ notice to the Noteholders (which notice shall be
irrevocable) and in writing to the Trustee and the Principal Paying
Agent, at their principal amount, together with interest accrued to
(but not including) the date fixed for redemption, if, immediately
before giving such notice, the Issuer satisfies the Trustee that:

1) (A) the Issuer has or will become obliged to pay Additional
Tax Amounts as provided or referred to in Condition 7
(Taxation) as a result of any change in, or amendment to,
the laws or regulations of the British Virgin Islands or the
PRC 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 a holding by a court of competent
jurisdiction), which change or amendment becomes
effective on or after 24 November 2021; and (B) such
obligation cannot be avoided by the Issuer taking
reasonable measures available to it;
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Redemption for a Relevant Event

(ii)  (A) the Guarantor has or (if a demand was made under the
Guarantee of the Notes) would become obliged to pay
Additional Tax Amounts as provided or referred to in
Condition 7 (Taxation) or the Guarantee of the Notes, as
the case may be, as a result of any change in, or amendment
to, the laws or regulations of the PRC 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 a
holding by a court of competent jurisdiction), which
change or amendment becomes effective on or after 24
November 2021; and (B) such obligation cannot be avoided
by the Guarantor taking reasonable measures available to
it;

provided, however, that no such notice of redemption shall be
given earlier than 90 days prior to the earliest date on which the
Issuer or the Guarantor would be obliged to pay such Additional
Tax Amounts if a payment in respect of the Notes were then due or
(as the case may be) a demand under the Guarantee of the Notes
were then made.

At any time following the occurrence of a Relevant Event, each
Noteholder will have the right, at such Noteholder’s option, to
require the Issuer to redeem all but not some only of that
Noteholder’s Notes on the Put Settlement Date at 101 per cent. of
their principal amount (in the case of a Change of Control), or
100 per cent. of their principal amount (in the case of a
Non-registration Event), together with accrued interest to (but not
including) such Put Settlement Date (as defined in Condition 5(c)
(Redemption for a Relevant Event) of the Terms and Conditions of
the Notes).

“Affiliates” means, with respect to any Person, any other Person
(1) directly or indirectly controlling, controlled by, or under direct
or indirect common control with, such Person (ii) who is a
director or officer of such Person or any Subsidiary of such
Person or any Person referred to in clause (i) of this definition; or
(iii) who is a legal spouse or direct family member of Mr. Qi Shi
(HE), Ms. Lu Lili (EREE) or Mr. Shen Yougen (JL & ). For
the purposes of this definition, “control” (including, with
correlative meanings, the terms “controlling”, “controlled by”
and “under common control with”), as applied to any Person,
means the possession, directly or indirectly, of the power to direct
or cause the discretion of the management and policies of such
Person, whether through the ownership of voting securities, by
contract or otherwise;

a “Change of Control” occurs when:

(1) the Permitted Holders in aggregate cease to, directly or
indirectly, be the largest shareholder of the Guarantor;




(i)  any Person or Persons, other than the Permitted Holders,
acting together acquires Control of the Guarantor if such
Person or Persons does not or do not have, and would not
be deemed to have, Control of the Guarantor on the Issue
Date;

(iii) the Guarantor ceases to own and hold, directly or
indirectly, 100 per cent. of the issued share capital of the
Issuer; or

(iv) the Guarantor consolidates with, merges into or sells or
transfers all or substantially all of its assets to any Person
or Persons, acting together, unless the consolidation,
merger, sale or transfer would not result in the other Person
or Persons acquiring majority control over the Guarantor or
its successor entity;

“Control” means (i) the acquisition and control of more than
50 per cent. of the Voting Rights of the issued share capital of the
Guarantor, (ii) the right to appoint and/or remove at least a
majority of the members of the Guarantor’s board of directors or
other governing body, whether obtained directly or indirectly, and
whether obtained by ownership of share capital, the possession of
Voting Rights, contract or otherwise or (iii) the possession,
directly or indirectly, of the power to direct or cause the direction
of the management policies of the Guarantor;

a “Non-Registration Event” occurs when the Registration
Condition has not been satisfied on or prior to the SAFE
Registration Deadline;

“Permitted Holders” means:

(i) Mr. Qi Shi (JL'E), Ms. Lu Lili (PEBERE) and Mr. Shen
Yougen (P A HR);

(i1)) the estate or the legal representatives of any of the
foregoing, and for the avoidance of doubt, includes any
trust for which Mr. Qi Shi (FL'H), Ms. Lu Lili (R RE) or
Mr. Shen Yougen (JL&#R), their legal spouse or direct
family member is a settlor or beneficiary; and

(iii)) any Affiliate of the Persons specified in clause (i) and (ii).

“Registration Condition” means (i) the completion of the
Cross-Border Security Registration on or prior to the SAFE
Registration Deadline and (ii) the receipt by the Trustee of the
certificate and supporting documents (if any) and the publication
of the notice to the Noteholders of the same in accordance with
Condition 15 (Notices) within ten PRC Business Days after the
completion of the Cross-Border Security Registration as set out in
Condition 3(c) (SAFE Filing);




Events of Default . ...........

Cross-acceleration ...........

Clearing Systems . ...........

Principal Paying Agent . . ... ...

Registrar . .................

Listing

a “Relevant Event” means a Change of Control or a
Non-Registration Event; and

“Voting Rights” means the right generally to vote at general
meetings of the shareholders of the Guarantor.

Upon the occurrence of certain events as described in Condition 8
(Events of Default) of the Terms and Conditions of the Notes, the
Trustee at its discretion may and, if so requested in writing by
holders of at least one quarter of the aggregate principal amount
of the outstanding Notes or if so directed by an Extraordinary
Resolution, shall (subject to the Trustee having been indemnified
and/or provided with security and/or pre-funded to its
satisfaction) give written notice to the Issuer declaring the Notes
to be immediately due and payable, whereupon they shall become
immediately due and payable at their principal amount together
with accrued interest without further action or formality.

The Notes will contain a cross-acceleration provision as further
described in Condition 8(c) (Cross-acceleration) of the Terms
and Conditions of the Notes.

The Notes will be represented by beneficial interests in the Global
Note Certificate in registered form, which will be registered in the
name of a nominee of, and deposited on or about the Issue Date
with, a common depositary for Euroclear and Clearstream.
Beneficial interests in the Global Note Certificate will be shown
on, and transfers thereof will be effected only through, records
maintained by Euroclear and Clearstream.

240095181.

XS2400951815.

English law.

The Bank of New York Mellon, London Branch.

The Bank of New York Mellon, London Branch.

The Bank of New York Mellon SA/NYV, Dublin Branch.

Application will be made to the HKSE for the listing of, and
permission to deal in, the Notes by way of debt issues to
Professional Investors only and such permission is expected to
become effective on or about 3 December 2021.

The Notes are expected to be rated “BBB-” by S&P and the
Guarantor has been rated “BBB-" by S&P. The security rating is
not a recommendation to buy, sell or hold the Notes. Ratings are
subject to revision or withdrawal at any time by the rating
agencies.




Use of Proceeds .............

Further Issues ..............

Selling Restrictions . . . ... ... ..

See “Use of Proceeds”.

The Issuer may from time to time, without the consent of the
Noteholders and in accordance with the Trust Deed, create and
issue further notes having the same terms and conditions as the
Notes in all respects (or in all respects except for the first payment
of interest and the timing to perform and complete the NDRC
Post-issue Filing and the Cross-Border Security Registration) so
as to form a single series with the Notes, as further described in
Condition 14 (Further Issues) of the Terms and Conditions of the
Notes.

For a description of certain restrictions on offers, sales and
deliveries of Notes and on the distribution of offering material in
the United States, the United Kingdom, Hong Kong, the PRC,
Singapore and Japan, see “Subscription and Sale” below.
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SUMMARY FINANCIAL INFORMATION OF THE GROUP

The consolidated financial information of the Group as at and for the year ended 31 December 2018 has
been derived from the 2019 Audited Financial Statements and the consolidated financial information of
the Guarantor as at and for the years ended 31 December 2019 and 2020 has been derived from the 2020
Audited Financial Statements. The consolidated income statement and cash flow statement data of the
Group for the six months ended 30 June 2020 and 2021 and the consolidated balance sheet data as at
30 June 2021 have been derived from the Interim Financial Statements. The Audited Financial Statements
have been audited by BDO China, and the Interim Financial Statements have been reviewed by Ernst &
Young. See “Presentation of Financial Information”.

The Group’s Financial Statements have been prepared and presented in accordance with PRC GAAP.
PRC GAAP differs in certain material respects from IFRS. The Issuer and the Group have not prepared
any reconciliation of such consolidated financial information between PRC GAAP and IFRS. For a
discussion of certain differences between PRC GAAP and IFRS, see “Summary of Significant Differences
Between PRC GAAP and IFRS”.

Starting 1 January 2019, the Group has adopted a number of accounting standards in accordance with
the applicable regulations and accounting requirements, including, among others, Accounting Standards
for Business Enterprises No. 22 — Recognition and Measurement of Financial Instruments, Accounting
Standards for Business Enterprises No. 23 — Transfer of Financial Assets, Accounting Standards for
Business Enterprises No. 24 — Hedge Accounting and Accounting Standards for Business Enterprises
No. 37 — Presentation of Financial Instruments. Starting 1 January 2020, the Group has adopted a new
accounting standard with respect to revenue recognition, namely Accounting Standards for Business
Enterprises No.14 — Revenue. Starting 1 January 2021, the Group has adopted a new accounting
standard with respect to leasing, namely Accounting Standards for Business Enterprises No. 21 —

Leases.

Upon the adoption of these new accounting standards, certain items on the consolidated balance sheet of
the Guarantor were adjusted as at 1 January 2019, 2020 and 2021, respectively, and the Group is not
required to make retrospective adjustments for the numbers reported as at 31 December 2018, 2019 and
2020. For further details, please see Note 3.28 to the 2019 Audited Financial Statements, Note 3.31 to the
2020 Audited Financial Statements and Note I11.33 to the Interim Financial Statements.

The information set out below should be read in conjunction with, and is qualified in its entirety by
reference to, the Group’s Financial Statements and the notes thereto included elsewhere in this Offering
Circular.
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Summary Consolidated Balance Sheet Data

Current assets

Cash and bank balances ............
Clearing settlement funds . ..........
Margin accounts receivable . .........
Financial assets held for trading . . . .. ..

Financial assets measured at fair value

through profitorloss ... ..........
Derivative financial assets . . .........
Accounts receivable . ..............
Prepayments . ...................
Other receivables . ................
Refundable deposits .. .............

Financial assets held under resale

agreements . . . ...
Inventories . ....................
Other current assets . ..............

Total current assets . . ... ..........

Non-current assets

Loans and advances ...............
Available-for-sale financial assets ... ..
Other debt investment . . .. ..........
Long-term equity investments . .......
Other non-current financial assets . . ...
Fixedassets . .. ..................
Construction in progress .. ..........
Right-of-use assets . .. .............
Intangible assets . ................
Goodwill .. ... ... .
Long-term prepaid expenses . ........
Deferred tax assets .. ..............
Other non-current assets . ...........

Total non-current assets . ..........

Total assets . . .. .................

As at 31 December

As at 30 June

2018 2019 2020 2021
(RMB) (RMB) (RMB) (USD) (RMB) (USD)
(unaudited) (unaudited) (unaudited)
(in millions)

11,334.3 25,011.3 41,420.5 6,415.2 54,592.4 8,455.3
2,776.2 3,368.1 6,652.2 1,030.3 8,540.3 1,322.7
8,186.3 15,939.1 30,072.4 4,657.6 40,429.0 6,261.7

— 5,005.9 12,831.9 1,987.4 23,834.0 3,691.4
5,562.8 — — — — —
0.5 0.1 — — 62.8 9.7
257.9 314.4 726.0 112.4 1,328.9 205.8
64.1 86.0 107.0 16.6 150.8 23.4
3,100.7 4,333.0 9,801.5 1,518.1 12,867.6 1,992.9
586.9 1,069.6 2,070.5 320.7 3,466.0 536.8
1,508.9 967.0 895.0 138.6 950.5 147.2
145.7 — — — — —
847.5 64.8 81.5 12.6 15.5 2.4
34,371.8 56,159.3 104,658.5 16,209.5 146,237.8 22,649.3
14.8 12.8 37.1 5.8 4.9 0.8
89.0 — — — — —
— — — — 8,040.4 1,245.3
444.8 466.1 451.5 69.9 379.2 58.7
— 119.1 123.9 19.2 204.9 31.7
1,716.4 1,558.3 1,763.9 273.2 1,735.4 268.8
9.9 22.9 36.3 5.6 48.7 7.5

— — — — 153.0 23.7

77.3 180.3 174.3 27.0 165.0 25.6
2,927.4 2,953.9 2,945.9 456.3 2,945.9 456.3
90.2 75.2 55.7 8.6 47.2 7.3
69.3 71.4 81.5 12.6 101.2 15.7
— 211.9 — — — —
5,439.2 5,672.1 5,670.2 878.2 13,825.6 2,141.3
39,811.0 61,831.4 110,328.7 17,087.7 160,063.4 24,790.7

— 12 -




Current liabilities
Short-term borrowings . ............
Short-term financing bonds payable . . ..
Placements from other financial
institutions . . .......... ... .. ...
Financial liabilities held for trading . . ..
Derivative financial liabilities . .......
Accounts payables . ...............
Receipts in advance . ..............
Contract liabilities .. ..............
Financial assets sold under repurchase
agreements . . .. .. ......... ...
Accounts payable to brokerage customers
Employee benefits payable ..........
Taxes and surcharges payable ........

Other payables . .. ................
Non-current liabilities due within one

Non-current liabilities

Bonds payable . .......... .. .. ...
Lease liabilities . ... ..............
Deferred income

Deferred tax liabilities

Other non-current liabilities

Total non-current liabilities . . . . ... ..
Total liabilities . ... ..............

Owners’ equity

Share capital . ........ ... ... ...
Other equity instruments . .. .........
Capital reserves .. ................
Other comprehensive income . .. ......
Surplus reserves . .. ... ... .. ...
Retained earnings . . .. .............

Total equity attributable to owners of the
parent

Total equity

Total liabilities and equity . . ... ... ..

As at 31 December

As at 30 June

2018 2019 2020 2021
(RMB) (RMB) (RMB) (USD) (RMB) (USD)
(unaudited) (unaudited) (unaudited)
(in millions)

213.1 402.5 2,940.2 455.4 6,722.4 1,041.2
1,917.0 4,186.8 8,402.2 1,301.3 9,200.6 1,425.0
— 603.5 1,012.2 156.8 1,006.5 155.9

— — 123.7 19.2 822.6 127.4

— — 0.4 0.1 46.2 7.2

105.5 115.9 211.0 32.7 210.5 32.6
137.0 153.0 1.0 0.2 0.6 0.1
— — 180.2 27.9 187.6 29.1

86.0 3,199.0 8,533.2 1,321.6 15,406.2 2,386.1
14,293.2 29,626.9 49,797.8 7,712.7 64,700.1 10,020.8
245.4 276.1 347.1 53.8 181.2 28.1
35.0 77.5 336.3 52.1 530.3 82.1
1,650.5 531.0 1,759.6 272.5 2,284.3 353.8
606.4 204.7 2,239.4 346.8 3,013.2 466.7
— 0.1 4.2 0.6 3.8 0.6
19,289.1 39,376.9 75,888.6 11,753.6 104,315.9 16,156.5
4,814.9 1,223.2 1,219.0 188.8 17,119.5 2,651.5
— — — — 73.2 11.3

1.7 0.5 1.5 0.2 1.5 0.2

10.1 18.3 23.2 3.6 64.6 10.0

— — 40.0 6.2 38.2 5.9
4,826.7 1,242.0 1,283.7 198.8 17,296.9 2,679.0
24,115.7 40,618.9 77,172.3 11,952.5 121,612.8 18,835.4
5,168.3 6,715.6 8,613.1 1,334.0 10,335.8 1,600.8
1,218.9 — — — 2,049.0 317.3
5,504.4 8,930.6 14,451.1 2,238.2 12,729.1 1,971.5
3.7 9.6 (41.1) (6.4) (6.8) (1.1)
394.8 438.7 594.1 92.0 594.1 92.0
3,412.6 5,118.0 9,539.2 1,477.4 12,749.3 1,974.6
15,695.2 21,212.5 33,156.5 5,135.3 38,450.6 5,955.2
15,695.2 21,212.5 33,156.5 5,135.3 38,450.6 5,955.2
39,811.0 61,831.4 110,328.7 17,087.7 160,063.4 24,790.7
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Summary Consolidated Statement of Income Data

Operating revenue

Net interest income . ..........

Net income from handling charges
and commissions

Total operating revenue

Operating cost . . .. ...........
Taxes and surcharges . .........
Selling expenses . ............
Administrative expenses . . ......
Research and development
expenses

Financial expenses . .. .........

Total operating costs

Other income . ..............
Investment income . .. .........
Foreign exchange gains/(losses)

Fair value gains/(losses)

Expected credit losses . ........

Losses from impairment of assets

(Loss)/profit arising from disposal
of assets

Operating profit . . .. .........
Non-operating income

Non-operating expenses

Profit before tax . . ... ........
Income tax expenses

Profit for the year/period

Profit attributable to owners of the
parent

Profit attributable to
non-controlling interests

For the year ended 31 December

For the six months ended 30 June

2018 2019 2020 2020 2021
(RMB) (RMB) (RMB) (U.S.$) (RMB) (RMB) (U.S.9$)
(unaudited) (unaudited) (unaudited) (unaudited)
(in millions)
1,309.6 1,478.0 3,252.3 503.7 1,267.1 2,555.2 395.7
618.3 813.9 1,536.2 237.9 639.4 995.3 154.2
1,195.6 1,939.7 3,450.0 534.3 1,431.5 2,230.0 345.4
3,123.4 4,231.7 8,238.6 1,276.0 3,338.0 5,780.4 895.3
(371.3) (390.9) (566.6) (87.8) (280.2) (339.9) (52.7)
(31.0) (41.0) (67.1) (10.4) (27.0) (44.0) (6.8)
(259.8) (364.1) (523.0) (81.0) (221.4) (295.8) (45.8)
(1,191.6)  (1,289.1)  (1,468.0) (227.4) (640.4) (813.9) (126.1)
(250.3) (305.4) (378.4) (58.6) (130.9) (276.4) (42.8)
(156.5) 12.0 (33.9) (5.3) (46.2) (6.6) (1.0)
(2,260.5) (2,378.6) (3,037.0) (470.4) (1,346.2) (1,776.7) (275.2)
19.3 49.1 103.9 16.1 81.1 114.8 17.8
211.2 270.9 316.1 49.0 110.4 290.0 44.9
0.4 (2.8) 0.9) 0.1) 0.3) 0.3) —
49.2 (6.8) (0.7) 0.1) (3.4) 120.5 18.7
— (20.9) (54.2) (8.4) (17.2) (41.4) (6.4)
(11.9) — (33.2) (5.1) - — —
(0.6) (0.5) 0.0 — 0.1 (0.2) —
1,130.6 2,142.1 5,532.6 856.9 2,162.5 4,487.2 695.0
0.2 — 0.1 — — 0.1 —
9.9) (14.6) (17.2) 2.7) 9.2) (2.5) (0.4)
1,120.8 2,127.6 5,515.5 854.2 2,153.3 4,484.8 694.6
(162.6) (296.3) (737.3) (114.2) (344.5) (757.8) (117.4)
958.2 1,831.3 4,778.1 740.0 1,808.8 3,726.9 577.2
958.7 1,831.3 4,778.1 740.0 1,808.5 3,726.9 577.2
(0.5) — — — 0.3 — —
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Summary Consolidated Cash Flow Statement Data

For the year ended 31 December For the six months ended 30 June
2018 2019 2020 2020 2021
(RMB) (RMB) (RMB) (U.S.9$) (RMB) (RMB) (U.S.$)

(unaudited) (unaudited) (unaudited) (unaudited)
(in millions)

Net cash flows from operating

activities .. ............... 2,667.3 11,721.2 4,529.0 701.5 7,138.6 1,299.8 201.3
Net cash flows from investing

activities . ............ ... (1,175.9) 799.1 (411.0) (63.6) (227.5) (8,511.1) (1,318.2)
Net cash flows from financing

activities . ............ ... (1,805.6) 1,725.3 15,605.2 2,416.9 9,101.1 22,276.1 3,450.1
Effect of fluctuation in exchange

rate on cash and cash equivalents 9.4 3.1 (51.4) (8.0) 2.6 (8.7) (1.4)
Net increase in cash and cash

equivalents ... ......... ... (304.7)  14,248.7 19,671.9 3,046.8 16,014.7 15,056.0 2,331.9
Beginning balance of cash and cash

equivalents . .............. 14,415.2 14,110.5 28,359.1 4,392.3 28,359.1 48,031.0 7.439.1

Ending balance of cash and cash
equivalents . .............. 14,110.5 28,359.1 48,031.0 7,439.1 44,373.9 63,087.0 9,770.9

Other Financial Data

The following table sets forth certain other financial data of the Group as at the dates and for the periods

indicated.
As at and for
the six months
As at and for the year ended 31 December ended 30 June
2018 2019 2020 2021
EBITDA (RMB in millions) . ................ 1,855.7 2,680.6 6,490.5 5,344.6
Total debt™® (RMB in millions) ................ 7,551.4 6,620.7 24,469.9 53,364.2
EBITDA to total debt ratio  (per cent.) . ......... 24.6 40.5 26.5 20.0¢9
EBITDA coverage ratio® . ................... 6.7 11.2 11.7 8.4
Interest coverage ratio®® . ... ... .. ... .. ....... 5.8 10.1 11.2 8.2
Return on average total assets 7’ (percent.) . .. ... .. 2.3 3.6 5.6 2.8
Return on weighted average equity ® (per cent.) . . .. 6.3 9.5 17.9 10.5
Notes:
(1) EBITDA for any period is calculated as profit for the year/period adjusted for income tax expenses, interest expenses

()

recognised as financial expenses, interest expenses recognised as a deduction from net interest income (other than interest
expenses on customer funds deposit), depreciation, amortisation of intangible assets recognised in expenses and
amortisation of long-term deferred expenses. EBITDA is a widely used financial indicator of a guarantor’s ability to service
and incur debt, EBITDA should not be considered in isolation or construed as an alternative to cash flows, net income or
any other measure of performance or as an indicator of the Group’s operating performance, liquidity, profitability or cash
flows generated by operating, investing or financing activities. In evaluating EBITDA, the Guarantor believes that investors
should consider, among other things, the components of EBITDA such as sales and operating expenses under the amount by
which EBITDA exceeds capital expenditures and other charges. The Guarantor has included EBITDA because it believes
that it is a useful supplement to the cash flow data as a measure of the Group’s performance and its ability to generate cash
flow from operations to cover debt service and taxes. EBITDA presented herein may not be comparable to similarly titled
measures presented by other companies. Investors should not compare the Group’s EBITDA to EBITDA presented by other
companies because not all companies use the same definitions.

Total debt consists primarily of short-term borrowings, short-term financing bonds payable, bonds payable and financial
assets sold under repurchase agreements. Investors should not compare the Group’s total debt to total debt presented by
other companies because not all companies use the same definitions.

—15 -




(3)

(4)

(5)

(6)

(N

(&)

EBITDA to total debt ratio is calculated by dividing EBITDA by total debt during the period. Investors should not compare
the Group’s EBITDA to total debt ratio to EBITDA to total debt ratio presented by other companies because not all
companies use the same definitions.

On an annualised basis.

EBITDA coverage is calculated by dividing EBITDA by the result of (i) the sum of interest expenses recognised as financial
expenses and interest expenses recognised as a deduction from net interest income (other than interest expenses on
customer funds deposit), less (ii) amortisation of interests on convertible bonds. Investors should not compare the Group’s
EBITDA coverage to EBITDA coverage presented by other companies because not all companies use the same definitions.

Interest coverage is calculated by dividing (i) profit for the year/period adjusted for income tax expenses, interest expenses
recognised as financial expenses and interest expenses recognised as a deduction from net interest income (other than
interest expenses on customer funds deposit) by (ii) the sum of interest expenses recognised as financial expenses and
interest expenses recognised as a deduction from net interest income (other than interest expenses on customer funds
deposit), less amortisation of interests on convertible bonds. Investors should not compare the Group’s interest coverage to
interest coverage presented by other companies because not all companies use the same definitions.

Return on average total assets is calculated by dividing the profit attributable to shareholders of the parent for the period by
the average amount of total assets at the end of the previous period and the end of the current period. Return on average total
assets data for the six months ended 30 June 2021 have not been annualised.

Return on weighted average equity is calculated by dividing the profit attributable to shareholders of the parent for the
period by the balance of weighted average equity attributable to owners of the parent company at the end of the previous
period and the end of the current period. Return on weighted average equity data for the six months ended 30 June 2021
have not been annualised.

—16 —




RISK FACTORS

Prior to making any investment decision, prospective investors should consider carefully all of the
information contained in this Offering Circular, including the risks and uncertainties described below.
The Group’s business, financial condition or results of operations could be materially and adversely
affected by any of these risks. The Issuer and the Guarantor believe that the risk factors described below
represent the principal risks inherent in investing in the Notes, but the Group’s ability to pay interest,
principal or other amounts on or in connection with any Notes may be affected by some factors that may
not be considered as significant risks by the Group on information currently available to the Group or
which the Group is currently unable to anticipate. Additional risks and uncertainties not presently known
to the Group or which the Group currently deems immaterial may also have an adverse effect on an
investment in the Notes. All of these factors are contingencies which may or may not occur and the Group
is not in a position to express a view on the likelihood of any such contingency occurring.

Factors which the Group believes may be material for the purpose of assessing the market risks
associated with the Notes are described below. The Issuer and the Guarantor believe that the factors
described below represent the principal risks inherent in investing in the Notes, but the Group’s inability
to repay principal, pay interest (if any) or other amounts or fulfil other obligations on or in connection
with the Notes may occur for other reasons and the Issuer and the Guarantor do not represent that the
statements below regarding the risks of holding the Notes are exhaustive.

RISKS RELATING TO THE GROUP AND ITS BUSINESS

General economic and market conditions in China could materially and adversely affect the Group’s
business.

The Group’s business, such as securities business, online fund distribution business and financial data
services business, has in the past been, and may in the future be, materially affected by the economic and
market conditions in China, where the Group derives a substantial majority of its operating revenue.
Factors affecting China’s economic and market conditions, including macroeconomic, monetary policies,
regulatory developments, upward and downward trends in the business and financial sectors, investment
sentiment, fluctuations in exchange rates, availability and cost of market funding, are beyond the Group’s
control. In addition, the Group’s business is also affected by the inherent risks associated with the
securities markets, such as market volatility, fluctuations in trading volume and the actual or perceived
creditworthiness of the securities industry in general. The PRC stock market has experienced significant
fluctuations in recent years and there can be no assurance that such volatility would not continue in the
future.

Market volatility and adverse financial or economic conditions may adversely affect the Group’s
business. These adverse conditions may reduce the value of investors’ portfolios, discourage investor
confidence and reduce investing and trading activities. This may in turn result in a decline in the Group’s
brokerage, margin financing and securities lending and other services, fund management and fund
distribution services, making it difficult for the Group to maintain its existing customers and attract new
customers. These adverse conditions may also increase the risk of default by the Group’s customers under
its margin financing and securities lending and other services. In addition, the value of the Group’s asset
management portfolios may decrease during adverse economic and market conditions. Such a decrease
may reduce the Group’s fees earned from its fund management business and result in an influx of
redemptions, which would in turn adversely affect the revenue from the Group’s fund management
business.

Furthermore, the Group’s results of operations may also be affected by adverse development in global

political or economic environment, which may in turn adversely affect the economic and market
conditions in China. For example, the United Kingdom’s exit from the European Union, which formally
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took place on 1 January 2020, has brought substantial uncertainty as to its impact on the global economic
conditions, including but not limited to further decreases in global stock exchange indices, increased
foreign exchange volatility (in particular a further weakening of the pound sterling and euro against other
leading currencies) and a possible economic recession involving more countries and areas. Further, the
2019 novel coronavirus (“COVID-19”) pandemic has resulted in a number of countries declaring a state
of emergency and a number of countries, including the PRC, Japan, the United States, members of the
European Union and the United Kingdom, imposing extensive business and travel restrictions with a view
to containing the pandemic. Widespread reductions in consumption, industrial production and business
activities arising from the COVID-19 pandemic have significantly disrupted the global economy and have
led to significant volatility in the global markets across all asset classes, including stocks, bonds, oil and
other commodities and this volatility may persist for some time. Although the COVID-19 pandemic has
been largely contained in China, regional resurgences from time to time have resulted in a continued
uncertainty in the economic conditions.

As the Group’s business, financial condition and results of operations may be adversely affected by
general economic and market conditions, the Group’s historical results and the profit growth rate in any
particular period are not necessarily indicative of the Group’s results and profit growth rate to be
expected for any future period.

The Group faces intense competition across the Group’s business lines, which could adversely affect
the Group’s businesses and prospects.

The Group operates in intensely competitive markets, in particular in the securities markets of China.
According to CSRC, there were 138 registered securities firms in the PRC as at 31 December 2020. For
its securities business, the Group competes primarily with other PRC securities companies and foreign
brokers in terms of pricing, service and product offerings and service quality offered. In addition, as the
Group has expanded its securities business to overseas markets, such as Hong Kong and the United States,
it also faces competition from competitors in these more developed markets. The Group also competes
with other fund distributors for its online fund distribution business and with other domestic financial
information providers with respect to its financial data services business. For a description of the Group’s
major competitors, please see “Description of the Group — Competition”. Some of the Group’s
competitors may enjoy certain competitive advantages, such as greater financial resources, wider branch
networks, stronger brand recognition, and the ability to offer more diversified financial products and
services.

In addition, as China takes steps to open up its financial industry through easing limits on foreign stakes
in securities firms and gradually allowing financial institutions to operate across different business lines,
new competitors may enter into the securities industry, which could further intensify market competition.

There is no assurance that the Group will always be able to successfully compete against its competitors
or that the Group will be able to sustain its current market position.

The Group relies heavily on its information technology systems, and any disruption to or failure of the
Group’s information technology systems could have a material adverse effect on the Group’s business,
financial condition and results of operations.

As an online wealth management service provider, the Group needs to process, record and monitor a large
number of transactions and relies heavily on information technology systems to provide its services, such
as processing its customers’ transactions and displaying up-to-date product and market information to its
users. In addition, the Group also relies on its information technology systems to manage its various
subsidiaries and business lines, including, but not limited to, monitoring the operational and financial
condition and the compliance status of its multiple business lines. The Group’s information technology
systems are susceptible to human error, network interruptions, natural disasters, power failure, computer
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viruses, spam attacks, unauthorised access and other similar breaches and damages. Any disruption to, or
failure of, the Group’s information technology systems would limit its ability to provide services or
process transactions, which in turn may result in decreased user satisfaction. This may materially and
adversely affect the Group’s reputation, competitiveness, financial condition and results of operations.

The proper functioning of the Group’s core information technology systems, data processing systems,
mobile applications, risk management and legal and compliance systems and other data processing
systems, together with the communication networks between its headquarters, subsidiaries and branches,
are critical to its business and its ability to compete effectively. Although the Group has implemented
comprehensive protective measures in relation to its information technology systems, such as database
backup and data transmission security management, there can be no assurance that the Group’s
information technology systems will always function as expected or there will be no system failure or
interruption in the future. It could take an extended period of time to restore full functionality to the
Group’s technology or other operating systems in the event of an unforeseen system failure or disruption,
which could affect its ability to process and settle customer transactions. In any such case, the Group’s
operations may be materially disrupted. In addition, if the capacity of the Group’s information
technology system is unable to process all trading orders when the securities market experiences high
volatility, the Group may be subject to customer complaints, litigation or adverse impacts on its
reputation.

In addition, the Group’s internet-based business depends on the performance and reliability of the
internet infrastructure. There is no assurance that the internet infrastructure the Group depends on will
remain sufficiently reliable for the Group’s needs. Any failure to maintain the performance, reliability,
security or availability of the Group’s internet infrastructure may cause significant damage to its ability
to attract and retain users and customers. Any network interruptions or inadequacy on the part of the
Group’s information technology vendors may also result in disruptions to the Group’s services and
operations. See also “— The Group’s business may be affected by operational failure of third parties and
the unavailability or malfunctioning of third-party software, infrastructure or systems.”

Further, the Group may need to upgrade its technology infrastructure and information technology
systems in order to accommodate increased demand if it anticipates that its systems cannot handle higher
volumes of traffic and transaction in the future. This may require substantial expenditures, and may
adversely affect the Group’s financial condition and liquidity. If the technologies, services and products
the Group invests in are not widely accepted, the Group’s financial condition and results of operations
may be materially and adversely affected.

The Group depends on its proprietary technology, and its future results may be adversely impacted if
the Group cannot maintain its technological advantage in its industry.

The markets in which the Group competes, such as the securities, online fund distribution industry and
financial data services sectors, are characterised by rapidly changing technology, evolving industry
standards and changing systems, practices and techniques. The Group’s success in the past has largely
been attributable to its sophisticated proprietary technology that has empowered the efficient operations
of its online trading and fund distribution platforms. The Group’s business and prospects will depend on
its ability to respond to rapidly changing technologies, adapt its services to the evolving industry
standards and improve the performance and reliability of its systems. To keep pace with changing
technologies and customer demands, the Group needs to correctly interpret and address market trends and
enhance the features and functionality of its technology in response to these trends, which may lead to
significant research and development costs. Also, the Group’s competitors may develop or adopt similar
or more advanced technologies. This may require the Group to devote substantial resources to the
development of more advanced technology to remain competitive. The Group may be unable to accurately
determine the needs of its users and customers or the development trends in the securities, online fund
distribution and financial data services business or to design and implement appropriate features and
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functionality of its technology in a timely and cost-effective manner, which could result in decreased
demand for its services and a corresponding decrease in the Group’s revenue.

Although the Group has established its competitive strength in the relevant industries in terms of
technology, it may not be able to keep up with these rapid changes in the future, develop new technology,
realise reasonable returns on its investment in developing new technologies or remain competitive in the
future.

If the Group is unable to keep abreast with the latest technology development, or the technologies that the
Group invests in are not widely accepted by the market, the Group may be unable to maintain its
competitive advantage and its business, financial condition and results of operations may be materially
and adversely affected.

The Group may face losses and liabilities arising from third-party contents.

The Group displays and disseminates certain financial-related contents generated by third parties,
including financial news and commentaries published by third-party financial press, as well as comments
and discussions by users of Guba, the Group’s online financial forum. Regulatory authorities in China,
including the Cyberspace Administration of China, has launched a series of actions, including the recent
“Qing Lang” campaign, to strengthen the overall oversight on information disseminated through the
internet. There is no assurance that the third-party contents displayed by the Group will not be deemed
improper by the regulators, or that the authors of these third-party contents will not be found to have
engaged in any misconduct. In any such case, the Group may be required to take down such third-party
contents, or even suspend the relevant information service and take corresponding rectification measures.
Any such incident may damage the Group’s reputation, or cause a loss of users or decline of user
stickiness for the Group.

If the Group fails to keep up with users’ evolving demands, it may not be able to increase the size and
level of engagement of its user base and the Group’s business, future results of operations and
prospects could be materially and adversely affected.

The Group provides services in markets that are characterised by rapid technological change, evolving
industry standards, frequent new service introductions, and increasing demand for better user experience.
The Group’s future success depends partially on its ability to develop and introduce new service and
products to respond to such evolving demand in a timely and cost-effective manner. Development of new
products and services involves inherent risks and uncertainties, and may bring new risks and challenges
to the Group’s business. For example, the desired timetables for the introduction and development of new
products and services may not be achieved, and the profitability targets may not prove feasible. The
Group’s personnel and systems may fail to adapt to changes brought by such new products and services,
and the Group may fail to effectively manage such new products and services or integrate them into its
existing operations. Furthermore, the introduction of new products and services could have a significant
impact on the effectiveness of the Group’s internal control. There is no assurance that the Group will be
successful in its endeavour to develop new products and services, or that it will be able to overcome such
new risks and challenges. Failure to develop profitable products and services or manage these risks could
have a material adverse effect on the Group’s business, results of operations and financial condition.

Changes in user behaviour resulting from technological developments may also affect the
competitiveness and popularity of the Group’s services and products. For example, applications on
mobile devices, such as mobile phones and tablets, have become increasingly popular among retail users
as compared to desktop terminals and websites. If the Group fails to anticipate and meet the needs of its
users or to develop services and products that are compatible with current and future market demands, the
size and loyalty level of the Group’s user base may decrease, and the Group may not be able to expand its
user base in the future. This may render the Group’s platforms less attractive to both users and
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advertisers, thus causing an adverse impact on the Group’s multiple business lines. The Group’s ability to
anticipate and identify the evolution of user behaviour and to develop and introduce new products and
services to address such evolution will be a significant factor in maintaining or improving its competitive
position and prospects for growth.

If the Group cannot acquire customers or increase its customer base at a cost effectively way, the
Group’s business and results of operations may be materially and adversely affected.

The Group derives a significant portion of its revenue from its securities and futures brokerage services
and online fund distribution services. The Group’s business growth and profitability depends on its
ability to retain current customers and to attract new customers. If the Group is unable to address the
needs of its customers by maintaining high-quality service, continuing product innovation, providing
value-added services, or the Group otherwise fails to meet its customers’ demands or expectations, the
Group may lose its existing customers to competitors or fail to attract new customers. If there is
insufficient demand for the Group’s services, the Group might not be able to maintain and grow its
business as it expects, and the Group’s business and results of operations may be adversely affected.

Failure to deliver services with satisfactory experience will cause customers to lose confidence in the
Group and reduce or even terminate their use of the Group’s platforms, which in turn will materially and
adversely affect the Group’s business. For example, the Group’s ability to attract customers to use, and
build trust in, the Group’s fund distribution platform is partially dependent on its ability to offer
diversified fund products with clear information for investors to make their investment decisions and its
ability to provide user-friendly investment and redemption process for customers. If the Group fails to do
so, the Group’s customers may move assets off the Group’s platform, and the Group’s fund management
company partners may reduce the number or amount of fund products offered through the Group’s
platforms, or even discontinue its business relationship with the Group. As a result, the Group’s online
fund distribution business and its financial condition and results of operations may be materially and
adversely affected. See
fund distribution business.” Even if the Group is able to provide high-quality and satisfactory services,
there can be no assurance that the Group will be able to retain existing customers due to reasons out of the
Group’s control, such as customers’ personal financial reasons or the deterioration of the capital markets
condition. In such event, the Group’s business, financial condition, results of operations and prospects
may be materially and adversely affected.

113

— The Group relies on its fund management company partners for its online

The Group is subject to extensive and evolving regulatory requirements, non-compliance with which
may affect the Group’s business operations and prospects.

A significant majority of the Group’s business, such as its securities business and online fund distribution
business, is subject to extensive regulation. As a participant in the financial services and securities
industry, the Group is subject to extensive regulation and faces the risk of significant intervention by
regulatory authorities in Mainland China and other jurisdictions where it operates, such as Hong Kong.
Many aspects of the Group’s business depend on the Group’s ability to obtain and maintain the necessary
approvals, licences or permits from government authorities, such as CSRC and The Hong Kong Securities
and Futures Commission, which typically requires the Group to comply with the relevant regulatory
requirements. For example, Eastmoney Securities is subject to minimum net capital, minimum liquidity
coverage ratio and other requirements imposed by CSRC, and Eastmoney Futures is subject to minimum
net capital, minimum liquidity ratio, settlement reserve and other requirements imposed by CSRC.
Relevant regulatory authorities may conduct inspections and make inquiries on a regular and ad hoc basis
with respect of the Group’s compliance with relevant regulatory requirements. For example, CSRC
periodically evaluates and assigns a regulatory rating to each securities firm, including Eastmoney
Securities, based on their risk management capabilities, competitiveness and compliance with regulatory
requirements. The Group is also subject to various regulations as well as inspections and restrictions
imposed by relevant regulatory authorities in Hong Kong. In addition, as the Group provides its services
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primarily through the internet and mobile network, it is also subject to regulations applicable to online
service providers, including those relating to user privacy, data security and use of user information.

If the Group fails to comply with the regulatory requirements of the various markets in which it operates,
it may not be able to obtain or maintain the necessary approvals, licences or permits from the relevant
regulatory authorities, which could adversely affect the Group’s business, results of operations, financial
condition and prospects. Failure to comply with the applicable regulatory requirements could also result
in sanctions, fines, penalties or other disciplinary actions, including, among other things, a downgrade of
regulatory rating and restrictions or prohibitions on the Group’s business activities. These actions may
limit the Group’s ability to conduct its existing business and launch new business, harm the Group’s
reputation, and consequently materially and adversely affect the Group’s business, financial condition
and results of operations. For example, in January 2020, Eastmoney Investment Advisory was found to be
in non-compliance with respect to its investor suitability management, securities investment advisory
business, marketing activities and internal control, and was ordered by the Shanghai office of CSRC to
take rectification measures. In February 2020, Eastmoney Futures received a regulatory supervision
attention letter from the Shanghai office of CSRC regarding its improper management of intermediaries
and customers. In the same month, a business outlet of Eastmoney Securities received a regulatory
warning from the Shenzhen office of CSRC regarding its failure to perform certain investor suitability
obligations. The Group has subsequently rectified these non-compliance incidents. The abovementioned
non-compliance incidents did not have a material adverse impact on the Group’s business, financial
condition and results of operations, and the Group has completed the required rectification measures as
requested by the regulatory authorities.

Moreover, regulation on the financial services and securities industry in mainland China is rapidly
evolving and is subject to change from time to time. New rules and regulations, and changes in the
interpretation or enforcement of existing rules and regulations may directly impact the Group’s business
strategies and prospects. Although the Group is not aware of any currently contemplated regulatory
change that would have a material impact on its business and prospects, there can be no assurance that
there will be no such regulatory changes in the future. Changes in rules and regulations could require the
Group to restrict its business activities, change its business practices and incur additional costs, which
may adversely affect the Group’s business and prospects.

The Group’s business may be affected by operational failure of third parties and the unavailability or
malfunctioning of third-party software, infrastructure or systems.

The Group collaborates with external third parties in its routine business operations, such as fund
management companies, stock exchanges, depositary and clearing institutions and other intermediaries.
Therefore, the Group faces risks arising from operational failures or interruptions of these external third
parties. Any operational failures and interruptions of these external third parties could adversely affect
the Group’s ability to execute transactions, provide services and manage its risk exposures. For the years
ended 31 December 2018, 2019 and 2020 and the six months ended 30 June 2021, the Group did not
experience any material operational failure of third parties.

In addition, the Group relies on certain third-party vendors to provide or maintain certain software,
infrastructure and systems that is critical to its business. If such services become limited, restricted,
curtailed, less effective or more expensive in any way or become unavailable to the Group for any reason,
the Group’s business may be materially and adversely affected. Any failure to maintain and renew the
Group’s relationships with these third-party vendors on commercially acceptable terms, or to enter into
similar relationships in the future, could have a material adverse effect on the Group’s business, financial
condition, results of operations and cash flows. The software, infrastructure or systems provided by such
vendors may malfunction or fail due to events out of the Group’s control, such as inherent defects in such
software, infrastructure or systems. This could disrupt the Group’s operations, and may have a material
adverse impact on the Group’s business, reputation, financial condition and results of operations.
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In addition, as a substantial majority of the Group’s services are provided online, the Group’s ability to
successfully provide such services to its users also relies on the proper functioning of users’ own devices
and systems, such as their personal computers and mobile devices. Should any of the Group’s services fail
to perform as expected due to failures of the users’ devices or systems, the Group may face user
complaints, and its business and reputation may be adversely affected.

The Group’s securities business and online fund distribution business are subject to risks arising from
market fluctuations.

Revenue from the securities business and online fund distribution business represents a majority of the
Group’s total operating revenue. For the years ended 31 December 2018, 2019 and 2020 and the six
months ended 30 June 2020 and 2021, revenue from the Group’s securities business was approximately
RMB1,813.1 million, RMB2,750.7 million, RMB4,981.8 million, RMB2,069.6 million and RMB3,223.0
million, respectively, representing 58.1 per cent., 65.0 per cent., 60.5 per cent., 62.0 per cent. and
55.8 per cent., respectively, of the Group’s total operating revenue for the same periods. A significant
percentage of the Group’s revenue from securities business is derived from its securities and futures
brokerage business. For the years ended 31 December 2018, 2019 and 2020 and the six months ended
30 June 2020 and 2021, the Group’s net brokerage income was RMBI1,131.4 million, RMB1,881.2
million, RMB3,409.1 million, RMB1,414.5 million and RMB2,197.0 million, respectively. For the same
periods, revenue from the Group’s online fund distribution business was approximately RMB1,065.4
million, RMB1,235.7 million, RMB2,962.4 million, RMB1,142.7 million and RMB2,397.1 million,
respectively, representing 34.1 per cent., 29.2 per cent., 36.0 per cent., 34.2 per cent. and 41.5 per cent.,
respectively, of the Group’s total operating revenue for the same periods.

The Group’s revenues and profitability of the Group’s securities business and online fund distribution
business depend partially on the level of investment activity of the Group’s customers, which is often
affected by external factors, such as market conditions, regulatory policies, investor confidence and
general economic conditions, which may be beyond the Group’s control. Weaknesses in the securities
markets and economic slowdowns could discourage investors’ confidence, reduce trading volumes and
investment activities, which in turn could result in lower revenues for brokers and fund distributors.
Declines in market values of securities or other financial instruments could also result in illiquid markets,
resulting in lower level of trading and investment activities. Any of the foregoing factors could have a
material adverse effect on the Group’s business, financial condition, results of operations and cash flows.
For example, the stock market in China experienced a sharp decline in 2016 and more recently, the sudden
outbreak of the COVID-19 pandemic brought uncertainties to the securities industry. There can be no
assurance that such unfavourable economic and market conditions will not recur in the future. If any of
these unfavourable conditions occurs in the future, the Group’s securities business and online fund
distribution business and its revenue derived therefrom will be adversely affected.

The Group’s current level of fee and commission rates may decline in the future, which could in turn
reduce its profitability.

The Group derives a significant portion of its total operating revenue from commissions and fees paid by
its customers for trading securities and futures products and investing in fund products through the
Group’s platforms. The Group may experience pressure on its commission or fee rates as a result of
competition it face in the securities and futures brokerage service industry and online fund distribution
service industry.

In recent years, a number of PRC brokers have also launched online brokerage services, which has caused
a further decrease in the brokerage fee and commission rate of the industry as a result of increased market
competition, which could adversely affect the Group’s price competitiveness. Some of the Group’s
competitors may offer a broader range of products and services to a larger customer base, or may be able
and willing to offer trading services at lower commission or fee rates than the Group currently charges
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due to larger customer base or as a part of their efforts to increase their market share. For example, some
online brokers offer zero commission fees or similar policies to attract retail securities investors. There
can be no assurance that the Group will not need to lower its brokerage fee and commission rates in the
future. A decline in the Group’s fee and commission rates could lower its revenues, which would
adversely affect the Group’s profitability.

The Group may suffer significant losses from its credit exposures under its margin financing and
securities lending and other services.

The Group’s margin financing and securities lending and other services are exposed to risks associated
with the failure of customers to perform its payment obligations or the fall in market value of collateral
held by the Group below the level required to secure the obligations. Any material failure of payment or
performance by a customer could adversely affect the Group’s financial condition, results of operations
and cash flows. Although the Group regularly reviews its credit exposure to customers that it believes
may present credit concerns, default risks may arise from events or circumstances that are difficult to
detect or foresee. The Group may also fail to receive all relevant information required to examine the
credit risks relating to its customers. For the years ended 31 December 2018, 2019 and 2020 and the six
months ended 30 June 2020 and 2021, the Group accrued RMB7.2 million, RMB20.9 million, RMB54.2
million, RMB17.2 million and RMB41.4 million, respectively, for credit impairment losses. There can be
no assurance that the credit quality and repayment abilities of the Group’s customers will not deteriorate
in the future due to significant volatility in the market and other unforeseeable circumstances. In such
case, the Group’s losses from credit impairment may further increase, and the Group’s business, financial
condition and results of operations may be adversely affected.

For the Group’s margin financing and securities lending business, the Group may be forced to liquidate
the collateral it holds if its customers are unable to meet their obligations as scheduled, or are unable to
maintain the margin ratios or collateral coverage ratios above the Group’s minimum threshold due to
fluctuations in market prices of the collateral. Such mandatory liquidation mechanism may trigger
disputes between the Group and its customers, which may subject the Group to significant expenses and
reputational risks.

Further, the Group’s ability to liquidate the collateral it holds may be adversely affected by market
volatilities. If the market price of the securities held as collateral decreases sharply for an extended
period, the value of the collateral may fall below the value of the Group’s margin loans while the Group
is unable to liquidate such securities in a timely manner due to the daily price fluctuation limit on the
A-share stock markets. In such case, the Group may be unable to mitigate the relevant credit risks and
suffer significant loss.

Significant interest rate fluctuations could affect the Group’s financial condition and results of
operations.

The Group’s revenue from margin financing and securities lending and other services consist primarily of
interest income. Such interest income is directly affected by the prevailing market interest rates. During
periods of declining interest rates, the Group’s interest income would generally decrease.

In addition, fluctuations in the prevailing market interest rates may result in changes in the market
demand for the Group’s other services. For example, an increase in the prevailing market interest rates
may encourage fixed-income investment and cause a decreased preference for investors to trade in the
stock market, thus reducing the demand for the Group’s securities and futures brokerage services.
Fluctuations in the prevailing market interest rates may also cause changes in the market value of various
types of securities, thus affecting the performance of the Group’s proprietary and fund management
portfolio.

There is no assurance that the prevailing interest rates will not fluctuate significantly in the future. In
such case, the Group’s financial condition and results of operations may be adversely affected.
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The Group’s proprietary trading business is subject to market volatility and the investment decisions
that it makes.

The Group trades in securities and financial derivatives listed on stock exchanges, as well as debt
securities and interest rate derivatives listed on the interbank bond market with its proprietary funds. The
performance of the Group’s proprietary portfolio is subject to market volatility and, therefore, generally
correlates with the performance of the PRC securities markets.

The performance of the Group’s proprietary trading business is also affected by the Group’s investment
decisions and judgments based on its assessment of existing and future market conditions. The Group
closely monitors the market value and financial performance of its proprietary portfolio, and actively
adjusts such portfolio and allocate its assets based on market conditions and internal risk management
guidelines. However, the Group’s investment decisions are mainly based on human judgments, which
involve management assumptions and discretion. If the Group’s decision-making process fails to
effectively minimise losses while producing meaningful gains, or its forecasts deviate significantly from
the actual development in market conditions, or if concentration risk (including market risk and credit
risks from holding particular assets or asset classes) materialises, its proprietary trading business may not
achieve the investment returns it anticipates, and the Group could suffer material losses. As a result, the
Group’s business, financial condition and results of operations will be materially and adversely affected.

In addition, the Group may not have sufficient access to resources and trading counterparties to
effectively implement its trading and investment risk mitigation strategies and techniques. If the Group’s
trading position becomes overly concentrated in a limited set of assets, asset classes or a limited number
of counterparties, or if the Group fails to effectively manage its exposure through its risk management
policies and procedures, the volatility of any negative impact of adverse exposures could be magnified.
As a result, the Group may experience significant financial losses that could materially and adversely
affect its business, financial condition and results of operations.

A significant decline in the size of the Group’s total assets under management or a poor investment
performance may materially and adversely affect its fund management business.

The Group’s fund management business receives asset management fees primarily based on the value of
the customers’ investment. Investment performance has a significant impact on the Group’s total assets
under management and is one of the most important factors in retaining its customers and competing for
new customers. Limited investment options and hedging strategies in mainland China, as well as market
volatility, could negatively affect the Group’s ability to provide stable returns for its customers and cause
the Group to lose customers. Poor investment performance could adversely affect its revenue and growth
because:

° existing customers may withdraw funds from the Group’s fund management business, which would
result in a lower asset under management and thus lower management fees for the Group;

° customers may request that the Group lower its management fee rates, particularly in an intensely
competitive industry; and

° the Group’s management fees that are based on the value of the customers’ investment would
decline.

In addition, with the release of Guidance Opinions Concerning Standardisation of Asset Management
Operations by Financial Institutions (P A & <5 il B i 4 PR SE RS 4R B ) in April 2018,
financial institutions in China are required to deleverage their business and reduce channel-based
services. Under these tightening requirements, the Group’s fund management business is under more
stringent regulatory scrutiny, which may result in additional downside pressure for the Group to expand
its total assets under management.
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Further, the Group’s management fees or market share may decrease due to increased competition from
insurance companies, securities companies and other competitors. Market volatility, adverse economic
conditions or the failure to outperform the Group’s competitors may reduce its total asset under
management and affect the performance of the funds the Group manages. Any of these adverse conditions
could reduce the amount of management fees received by the Group, and adversely affect the Group’s
business, financial condition, results of operations and reputation.

The Group may fail to realise profit from its private equity investments and alternative investments.

The ability of the Group to liquidate private equity investments and alternative investments is dependent
primarily on the equity capital markets. The Group may sometimes be forced to sell securities at
undesirable prices or defer sales, potentially for a considerable period of time.

In addition, the Group has limited control over the portfolio companies it invests in. The portfolio
companies may make business, financial or management decisions with which it does not agree or that the
majority shareholders or the management of the company may take risks or otherwise act in a manner that
is not aligned with the Group’s best interests. Furthermore, the Group’s portfolio companies may fail to
abide by their agreements with the Group, for which it has limited or no recourse. If any of the foregoing
were to occur, the value of the Group’s private equity investments and alternative investments could
decrease or it may face investment failure, in which case its business, financial condition and results of
operations could be adversely affected.

The Group relies on its fund management company partners for its online fund distribution business.

The Group relies on its fund management company partners to provide fund products to its customers. To
the extent these fund management company partners determine not to cooperate with the Group, the
Group’s platform may not be able to satisfy the different demands from customers. In addition, the
Group’s fund management company partners may also have their own distribution channels and
platforms. There can be no assurance that the Group can maintain amicable relationships with its fund
management company partners on commercially desirable terms. Furthermore, if PRC laws and
regulations impose more restrictions on cooperation between financial institutions and internet platforms
such as the Group’s, these fund management company partners will become more selective about the
online distribution platform that they cooperate with. If the Group fails to retain its existing fund
management company partners, or if existing partners change their mode of cooperation with the Group,
the Group may face constraints on its growth or greater concentration among the remaining fund
management company partners, which in turn can result in challenges in negotiating favourable
commercial terms with them. Even if the Group is able to retain its fund management company partners,
they may not be able to satisfy all of the demands from the Group’s customers.

The fund management companies the Group works with are required to comply with a wide array of laws
and regulations that are constantly evolving, which may affect their ability to collaborate with the Group
to provide fund products through the Group’s platform. If the Group’s fund management company
partners fail to comply with applicable requirements or if they are required to adopt changes to their
business models, their ability to provide fund products through the Group’s platform would be affected.
In any such case, the Group’s online fund distribution business and its financial condition, results of
operations and prospects may be adversely affected.

If the Group fails to provide users with clear and accurate information on fund products, the Group’s
online fund distribution business may be materially and adversely affected and the Group may face

liabilities.

The Group’s online fund distribution business enables fund management companies to offer a variety of
investment products with different levels of risks and returns to meet the different needs and risk appetite

— 26—



of investors. The Group provides an open platform for fund managers to display their products and for
investors to browse through different fund products and make investment decisions based on product and
market information displayed. Similar to other online fund distribution services providers, the Group
cannot guarantee the profitability of the investment made by customers through its platforms. The
profitability of the Group’s customers’ investment is directly affected by elements beyond the Group’s
control, such as economic and political conditions, development trends in the industries which the fund
manager invests in, market sentiment and the performance of the underlying assets of the fund products.
If the Group is unable to provide relevant information on fund products in a clear, accurate and concise
manner, investors may choose other online wealth management platforms for more user-friendly
investment experience. This would reduce the customer base of the Group and adversely affect the
Group’s online fund distribution business.

In addition, although the information on fund products distributed through the Group’s platform is not
generated by the Group, there is no assurance that the Group’s customers or users will not seek to hold the
Group responsible for their financial losses or unsatisfactory investment returns when they have made
their investment decisions based on the information displayed on the Group’s platform. Such claims by
the Group’s customers or users, regardless of their merit, may cause damage to the Group’s reputation,
and require the Group to devote substantial resources and management attention to resolve. In such event,
the Group’s business, financial condition, results of operations and prospects may be adversely affected.

The Group relies on a number of external content providers for certain key market information and
data.

The Group relies on a number of external content providers for certain key market information and data.
External content providers provide the Group with financial information, market news, charts, option and
stock quotes and other fundamental data that the Group offers to its users through its websites and
terminals. These content providers may face technical, operational and security risks of their own. Any
significant failures by such content providers to provide accurate and up-to-date information or to comply
with the applicable regulatory requirements when transmitting such information could cause damages or
interruptions to the Group’s business. As a result, the Group may lose its users, and the Group’s business
and reputation may be adversely affected.

The internet advertisement market is subject to uncertainties, which could materially and adversely
affect the Group’s internet advertisement services.

The growth of the Group’s internet advertisement services relies on increased sale of advertisements on
the Group’s platforms, which could be affected by the following factors:

° the overall growth of the internet advertisement market;

° the general acceptance of internet advertisement as an effective marketing channel;

° the Group’s development of tailored advertisement solutions to meet advertisement clients’ needs;
° changes in government rules and regulations impacting the advertisement industry;

° alternative methods and strategies available to advertising clients to promote their brands and

products; and

° development and acceptance of an independent and reliable standard for measuring the
effectiveness of internet advertisements.

The Group may also be unable to respond adequately to changing trends in internet advertisement or
advertiser demands or preferences or keep up with technological innovations and improvements in the
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measurement of user traffic and internet advertisement. If the internet advertisement market size does not
increase from the current levels or the Group is unable to capture or retain a sufficient share of that
market, the Group’s ability to maintain or increase the current scale of its internet advertisement services
could be materially and adversely affected.

Goodwill impairment could adversely affect the Group’s financial condition and results of operations.

As at 30 June 2021, RMB2,945.9 million, or 1.8 per cent., of the Group’s total assets consisted of
goodwill recognised upon the Group’s acquisition of its various subsidiaries, including Eastmoney
Investment Advisory, Eastmoney Securities, Hafoo Securities and Eastmoney Insurance Broker Co., Ltd.
CR AR B 88 40 A R 22 7). In order to determine whether its goodwill is impaired, the Group assesses on
an annual basis whether the recoverable amount of each asset group (calculated as the fair value of such
asset group net of necessary disposal expenses) is lower than its carrying amount. In the event that the
recoverable amount of the relevant asset group is lower than its carrying amount, an impairment loss will
be recognised. For details on the Group’s accounting treatment and impairment assessment for its
goodwill, please see notes 3.16 and 5.18 to the 2020 Audited Financial Statements and notes 3.16 and
5.21 to the 2019 Audited Financial Statements.

For the years ended 31 December 2018 and 2020, the Group recognised impairment losses on goodwill of
RMB4.7 million and RMB&.1 million, respectively. The Group did not recognise any impairment loss on
goodwill for the year ended 31 December 2019 and the six months ended 30 June 2020 and 2021. As the
Group’s assessment of the recoverable amount of its asset groups is susceptible to downward revision as
a result of factors adversely affecting the business of the acquired subsidiaries, such as changes in
regulatory requirements and intensified competition, there is no assurance that the Group will not incur
further impairment on its goodwill in the future. If recognition of further impairment is required in the
future, the Group’s financial condition and results of operations will be adversely affected.

The Group may not remain entitled to the preferential tax rate, government grants and other
preferential treatment applicable to it, which may adversely affect its financial condition and results of
operations.

According to the Enterprise Income Tax Law of the PRC (' #E A &A1 1 25 I 75 81 7% (“EIT Law”)
and the Regulation on the Implementation of the EIT Law (& A B0 1 2 i 15 B 75 B 06k 91,
PRC tax resident enterprises are generally subject to a unified corporate income tax rate of 25 per cent.
The PRC EIT Law also provides a preferential tax treatment for High and New Technology Enterprises
eligible for key support from the PRC government in the form of a reduced corporate income tax rate of
15 per cent. The preferential tax treatment continues as long as an enterprise can retain its High and New
Technology Enterprise status. In addition, tax authorities may also grant other preferential tax treatments
to encourage the development of certain industries in accordance with applicable laws and regulations.
The Company is qualified as a High and New Technology Enterprise and entitled to a preferential
corporate income tax rate of 15 per cent., which is subject to renewal in 2021. Eastmoney Investment
Advisory also enjoys the same qualification and preferential corporate income tax rate of 15 per cent.,
which is subject to renewal in 2023. Eastmoney Securities and its subsidiaries, which are registered in
Tibet, enjoy a preferential corporate income tax rate of 15 per cent., with a further 50 per cent. reduction
for the portion of income tax that is to be retained by local Tibet tax authorities and not allocated to the
national tax authority. There is no assurance that the above preferential tax treatments will not be reduced
or terminated, or that the Group members qualified for such preferential tax treatments will remain
qualified in the future. In the event that the PRC government reduces or terminates such preferential tax
treatments, or the relevant Group members ceases to be qualified for such preferential tax treatments, the
relevant Group member may be subject to higher tax rates, and the Group’s financial condition and results
of operations may be adversely affected.

In addition to the preferential tax treatments, the Group also receives various grants from local
governments as a recognition for its social contributions or an incentive for its operation and
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development. For the years ended 31 December 2018, 2019 and 2020 and the six months ended 30 June
2020 and 2021, the Group received government grants of approximately RMB19.3 million, RMB49.1
million, RMB93.9 million, RMB73.1 million and RMB107.0 million, respectively. There is no assurance
that such government grant will not be reduced or even terminated in the future. In any such case, the
Group’s financial condition and results of operations may be adversely affected.

A significant decrease in the Group’s internal or external liquidity could negatively affect its business
and reduce customer confidence in the Group.

Maintaining adequate liquidity is crucial to the Group’s business operations as it continues to expand its
business activities with substantial cash requirements. The Group meets its liquidity needs primarily
through cash generated from operating activities and debt financing. A reduction in the Group’s liquidity
could reduce its customers and counterparties’ confidence in the Group, which may result in the loss of
business and customer accounts. In addition, Eastmoney Securities is subject to the minimum liquidity
coverage ratio and other requirements imposed by CSRC. If Eastmoney Securities fails to meet such
liquidity requirements, CSRC may impose penalties on the Group including but not limited to, restricting
or suspending the Group’s business activities, which could, in turn, have a material adverse effect on its
financial condition and results of operations.

Factors that may adversely affect the Group’s liquidity position include a significant increase in its
margin financing and securities lending business, increased regulatory capital requirements, substantial
investments, loss of market confidence or regulatory changes. When cash generated from the Group’s
operating activities is not sufficient to meet its liquidity or regulatory capital needs, the Group must seek
external financing. During periods of disruption in the credit and capital markets, potential sources of
external financing could be limited and the Group’s borrowing costs could increase. Although the Group
believes that it has diversified sources of external financing, including a mix of short-term and long-term
debt financing instruments, such external financing may not be available on acceptable terms or at all due
to unfavourable market conditions and disruptions in the credit and capital markets, which could, in turn,
have a material adverse effect on the Group’s financial condition and results of operations.

The Group’s risk management policies and procedures and internal controls, as well as the risk
management tools available to the Group, may not fully protect it against various risks inherent in its
businesses.

The Group currently follows its internal risk management framework and procedures to manage its risk
exposures, primarily including market risk, credit risk, liquidity risk, compliance risk, operational risk,
information technology risk and reputational risk. The Group’s risk management policies and procedures
and internal controls may not be adequate or effective in mitigating its risk exposures or protecting it
against unidentified or unanticipated risks. In particular, some risk management mechanisms are based
upon observed historical market behaviour and the Group’s experience. These mechanisms may fail to
predict future risk exposures, which could be significantly greater than those indicated by the Group’s
historical records. Other risk management mechanisms depend upon an evaluation of available
information regarding operating and market conditions and other matters, which may not be accurate,
complete, up-to-date or properly evaluated. In addition, in markets that are rapidly developing, such as
mainland China, the information and historical data that the Group relies on for its risk management
mechanisms may become quickly outdated as markets and regulations continue to evolve. Deficiencies in
the Group’s risk management policies and procedures and internal control systems may adversely affect
its ability to identify any reporting errors and non-compliance with rules and regulations, which could
further have a material adverse effect on its business, financial condition and results of operations.

The Group’s operations depend on key management and professional staff and its business may suffer
if it is unable to retain or replace them.

The success of the Group’s business is dependent to a large extent on the continuity of its directors and
senior management and its ability to attract and retain key personnel. These key personnel include

—29 _



technology specialists, research and development staff, product development personnel, research
analysts, risk control officers, liquidity management officers and key management personnel who possess
in-depth knowledge and understanding of the fin-tech sector and the financial markets. If the Group fails
to retain the services of any member of its key directors, senior management and key personnel, it may
not be able to execute its existing business strategy effectively, or may encounter difficulties ensuring
system stability and security or maintaining its research and development and risk management
capabilities, any of which may in turn materially and adversely affect its user experience and business
prospects. Therefore, the Group devotes considerable resources to the recruiting and retaining such
personnel. However, the market for quality professionals, including software engineers and other
technology professionals, is highly competitive and the Group faces increasing competition in recruiting
and retaining these individuals as the Group’s competitors are competing for the same pool of talent.
Intense competition may require the Group to offer higher compensation and other benefits in order to
attract and retain qualified professionals, which could adversely affect the Group’s financial condition
and results of operations.

The Group’s historical growth rates may not be indicative of its future growth.

The Group has experienced rapid growth in its business and results of operations in recent years. The
Group’s total operating revenue increased from RMB3,123.4 million in 2018 to RMB4,231.7 million in
2019, and further increased to RMB8,238.6 million in 2020. However, the Group’s historical growth rates
may not be indicative of its future growth, and there can be no assurance that the Group will be able to
maintain similar growth rates in the future. The Group’s future business growth and results of operations
are subject to various uncertainties, including factors beyond its control, such as changes in economic and
regulatory environment and the competitive landscape of the industries where the Group operates.
Potential Noteholders should consider the Group’s prospects in light of the risks and uncertainties that
fast-growing companies in a quickly-evolving industry may encounter.

In addition, the Group may not be able to effectively manage its business expansion. Continuous business
expansion may increase the complexity of the Group’s management and operations, and place a strain on
its management, operations, technical systems, financial resources and internal control functions. The
Group’s current and planned personnel, systems, resources and controls may not be adequate to support
and effectively manage its future operations. The Group may need to upgrade its systems from time to
time to cater to increased business needs, and the process of such upgrades may disrupt the Group’s
ordinary operations, which could adversely affect the Group’s results of operations and cause harm to the
Group’s business.

The Group faces additional risks as it expands its product and service offerings.

The Group may continue to expand its product and service offerings as permitted by relevant regulatory
authorities, transact with new customers not in its traditional customer base and enter into new markets.
These activities expose the Group to new and increasingly challenging risks, including, but not limited to

the following:

° the Group may have insufficient experience or expertise in offering new products and services and
dealing with new counterparties and customers;

° the Group may be subject to stricter regulatory scrutiny as well as additional licencing and
approval requirements, increased credit risks, market risks, compliance risks and operational risks;

° the Group may be unable to provide customers with adequate levels of service for its new products
and services;

° the Group may be unable to hire additional qualified personnel to support the offering of a broader
range of products and services;
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° the Group’s new products and services may not be accepted by its customers or meet its
profitability expectations;

° the Group may be unable to obtain sufficient financing from internal and external sources or
sufficient resources to support its business expansion;

° the Group may encounter difficulties complying with the legal and regulatory requirements when
expanding into new countries or regions, such as Singapore and Macau, or adapting to the market
practice and cultures in such new markets; and

° the Group may be unsuccessful in enhancing its risk management capabilities and IT systems to
identify and mitigate the risks associated with these new products and services, new customers and
new markets.

If the Group is unable to achieve the intended results with respect to its offering of new products and
services, its business, financial condition, results of operations and prospects could be materially and
adversely affected.

The Group may pursue acquisitions or joint ventures that could present unforeseen integration
obstacles or costs and may not enhance its business as it expects.

The Group has in the past acquired certain subsidiaries with the aim of expanding its business scope.
Acquisitions and joint ventures involve a number of risks and present financial, managerial and
operational challenges. For example, it may disrupt the Group’s ongoing business and distract
management attention. The Group may also face difficulties integrating the information technology,
financial and human resources systems of the acquired subsidiary or joint venture, or hiring additional
management and other critical personnel. Expansion in the scope, geographic diversity and complexity of
operations also brings management challenge to the Group.

There can be no assurance that the Group’s assessments of and assumptions regarding acquisition targets
and joint venture will prove to be correct, and actual developments may differ significantly from the
Group’s expectations. Therefore, the Group may not be able to realise the anticipated benefits or achieve
the synergies it expects from these acquisitions or joint ventures. In addition, the Group could also incur
or assume unknown or unanticipated liabilities or contingencies with respect to customers, employees,
suppliers, government authorities or other parties, which may adversely impact its financial condition
and results of operations. Further, the process of integrating the acquired business may be disruptive to
the Group’s existing operations and may cause an interruption of, or a loss of momentum in, such
acquired businesses or a decrease in the Group’s results of operations as a result of various difficulties or
risks, including:

° unforeseen legal, regulatory, contractual and other issues;

° difficulty in standardising information and other systems;

° difficulty in realising operating synergies; and

° diversion of management’s attention from the Group’s day-to-day business.

If the Group fails to realise the anticipated benefits or achieve the synergies it expects from these
acquisitions or joint ventures, or fails to integrate the acquired business or manage the joint ventures, its
business, financial condition, results of operations and prospects may be adversely affected.
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The Group may be subject to litigation and regulatory investigations and proceedings and may not
always be successful in defending itself against such claims or proceedings.

The securities industry faces substantial litigation and regulatory risks, including the risk of lawsuits and
other legal actions relating to sales and marketing, product development, fraud and misconduct, as well as
protection of personal and confidential information of customers. The Group may be subject to claims
and lawsuits in the ordinary course of its business. The Group may also be subject to inquiries,
investigations, and proceedings by regulatory and other governmental authorities. Actions brought
against the Group may result in settlements, injunctions, fines, penalties or other results adverse to the
Group that could harm its reputation. Even if the Group is successful in defending itself against these
actions, the costs of such defence may be significant. In market downturns, the number of legal claims
and amount of damages sought in litigation and regulatory proceedings may increase.

From time to time, the Group has been subject to a number of legal proceedings arising from the ordinary
course of its business, including, for example, disputes relating to financial product transactions and
repurchase transactions. Any significant judgment or regulatory action against the Group, failure by the
Group to prevail in legal proceedings, failure by the Group to enforce judgment debts, or disruption in its
business arising from adverse adjudications in proceedings against its directors, officers or employees,
would have a material adverse effect on its liquidity, business, reputation, financial condition, results of
operations and prospects.

The Group may be subject to liability and regulatory action if it is unable to protect personal data and
confidential information of its users or customers.

The Group collects and stores a large amount of personal data in its ordinary course of business, and is
subject to various laws, regulations and rules governing the protection of the personal data and
confidential information of its users or customers. The Group’s databases contain personal data of its
users or customers, such as user names and account numbers, location and contact information of users
and customers’ account-specific information such as dates of transactions and balances. These databases
may be subject to damages, including telecommunications and network failures, natural disasters and
human acts by the Group’s employees or individuals outside the Group, such as fraud, identity theft and
other misuse of personal data.

The Group routinely transmits and receives personal data and confidential information of its users or
customers through the Internet and other electronic means. Despite the security measures that the Group
has implemented, the systems may be subject to physical or electronic break-ins, cyber-attacks, computer
viruses and similar disruptive problems, and third parties may have the technology or expertise to breach
the security measures of the Group’s transaction data and the Group may not be able to ensure that all its
vendors, service providers, counterparties or other third parties have appropriate measures in place to
protect the confidentiality of such information. External persons that are able to circumvent the Group’s
security measures could misappropriate proprietary information or user information, jeopardise the
confidentiality of the information the Group transmits or cause interruptions in the Group’s operations.
The Group or its service providers may be required to invest significant resources to protect against the
threat of security breaches or to alleviate the consequences caused by breaches. In addition, there can be
no assurance that the Group’s employees who have access to the personal data and confidential
information of its users or customers will not misuse such data and information. Any security or privacy
breach could expose the Group to liability, including regulatory fines or penalties, increase its expenses
relating to the resolution of these breaches and the mitigation of their impact on the affected individuals,
harm the Group’s reputation and deter users from turning to the Group for their investment needs. Any of
these could have a material adverse effect on the Group’s business, reputation, financial condition, results
of operations and prospects.

In China, the Cybersecurity Law became effective in June 2017 and requires network operators to follow
the principles of legitimacy in collecting and using personal information. In addition, the Personal
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Information Security Specification (“China Specification”), came into force on 1 October 2020.
Although the China Specification is not a mandatory regulation, it nonetheless has a key implementing
role in relation to China’s Cybersecurity Law in respect to protecting personal information in China.
Furthermore, it is likely that the China Specification will be relied on by PRC government agencies as a
standard to determine whether businesses have abided by China’s data protection rules. The Personal
Information Protection Law was published in August 2021, and became effective on 1 November 2021.
The Personal Information Protection Law aims at protecting the personal information rights and interests,
regulating the processing of personal information, ensuring the orderly and free flow of personal
information in accordance with the law and promoting the reasonable use of personal information.
Similarly, Hong Kong and the United States also have their respective data privacy legislation that
regulates the collection, use and handling of personal data. Under the relevant legislation, data users are
required to comply with various data protection principles in relation to the requirement of lawful and fair
collection of personal data, consent of data subjects, retention of personal data, use and disclosure of
personal data, security of personal data, personal data policies and practices, and rights to access and
correction of personal data.

The relevant regulatory authorities in China continue to monitor the websites and apps in relation to the
protection of personal data, privacy and information security, and may impose additional requirements
from time to time. There are uncertainties as to the interpretation and implementation of the
abovementioned legislations, which were adopted fairly recently. If the Group is unable to address any
information protection concerns or to comply with the applicable laws and regulations, the Group may
incur additional costs and liability and face governmental enforcement actions, litigation, fines and
penalties or adverse publicity. This could cause the Group’s users to lose trust in the Group, which could
have a material adverse effect on the Group’s business, financial condition, results of operations and
prospects.

A failure to identify and address conflicts of interest appropriately could adversely affect the Group’s
business.

As the Group expands the scope of its business and its customer base, it is critical for the Group to be able
to address potential conflicts of interest, including situations where two or more interests within its
business legitimately exist but are in competition or conflict.

The Group has extensive internal control and risk management procedures that are designed to identify
and address conflicts of interest. However, appropriately identifying and dealing with potential conflicts
of interest is complex and difficult. The Group’s failure to manage conflicts of interest could harm its
reputation and erode customer confidence. In addition, potential or perceived conflicts of interest may
also give rise to litigation or regulatory actions. Any of the foregoing could adversely affect the Group’s
business, financial condition and results of operations.

Unauthorised use of the Group’s intellectual property by third parties and the expenses incurred in
protecting the Group’s intellectual property rights may adversely affect the Group’s business, future
results of operations and prospects.

The Group regards its intellectual property rights, including its copyrights, trademarks and domain
names, as critical to its success. The Group seeks to protect its intellectual property rights by relying on
a combination of copyright and trademark protection and contract laws. Despite its precautions, it may be
possible for third parties to use such intellectual property without authorisation. In particular, the
validity, enforceability and scope of protection of intellectual property in internet-related industries are
uncertain and still evolving in the PRC and protection and enforcement of the Group’s intellectual
property rights may not be as effective as in other countries with more developed legal regimes on
intellectual property. Moreover, policing and enforcing against unauthorised use of proprietary
technologies are difficult and expensive. Therefore, any unauthorised use of the Group’s intellectual
property could have a material and adverse impact on the Group’s business, financial condition and
results of operations.
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The Group may incur losses as a result of unforeseen or catastrophic events, including the emergence
of a pandemic, terrorist attacks or natural disasters.

The Group’s business is subject to general economic and social conditions in the PRC. Unforeseen or
catastrophic events, including the emergence of a pandemic, terrorist attacks or natural disasters which
are beyond the Group’s control may adversely affect the business and economic environment,
infrastructure and livelihood of the people in the PRC and, in turn, the business operations of the Group.
Some regions in the PRC are under the threat of earthquake, flood, sandstorm, snowstorm, fire and
drought. For instance, two serious earthquakes hit Sichuan Province, in May 2008 and April 2013, and
resulted in significant loss of lives and destruction of assets in the region. In July 2021, days of torrential
rain flooded Henan Province, causing landslides, disrupting transportation, bursting dikes, forcing the
evacuation of local residents and resulting in significant economic losses. In addition, occurrences of
epidemics, such as Middle East Respiratory Syndrome, Severe Acute Respiratory Syndrome (SARS),
HS5N1 avian flu, human swine flu (also known as Influenza A or HIN1), H7N9, Zika Virus Disease or
COVID-19, depending on their scale, have caused different degrees of damage to the national and local
economies in the PRC.

In particular, COVID-19 has spread all over the world and was declared a pandemic on 11 March 2020 by
the World Health Organisation. The COVID-19 pandemic has resulted in a number of countries declaring
a state of emergency and a number of countries, including the PRC, Japan, the United States, members of
the European Union and the UK, imposing extensive business and travel restrictions with a view to
containing the pandemic. In addition, COVID-19 has led to significant volatility in the PRC and the
global markets across all asset classes, including stocks, bonds, oil and other commodities. In the first
half of 2020, COVID-19 and the corresponding easing monetary policies adopted by governments led to
sharp drops in yields and panic sentiment in the market, which witnessed overall declines in major stock
market indices and intensified market volatilities, as well as a decrease in the overseas capital raising
amount of PRC-based companies. Although the COVID-19 pandemic has been largely contained in
China, there have been regional resurgences from time to time, and the volatility may persist for some
time, which could further destabilise the market and lead to future additional trade disruptions. As such,
the resurgence of COVID-19 may, in turn, adversely affect the Group’s business.

The occurrence of these or any other unforeseen or catastrophic events, including the emergence of a
pandemic or other widespread health emergency (or concerns over the possibility of such an emergency),
terrorist attacks or natural disasters, could create economic and financial disruptions or lead to
operational difficulties (including travel limitations) that could impair the Group’s ability to manage its
business activities and expose its business activities to significant losses.

The Group may not be able to detect and prevent fraud or other misconduct committed by its
employees, representatives, agents, customers or other third parties.

The Group may be exposed to fraud or other misconduct committed by its employees, representatives,
agents, customers or other third parties that could subject the Group to financial losses and sanctions
imposed by governmental authorities and adversely affect its reputation.

The Group’s internal control procedures are designed to monitor its operations and ensure overall
compliance. However, its internal control procedures may be unable to identify all incidents of
non-compliance or suspicious transactions in a timely manner, or at all. Furthermore, it is not always
possible to detect and prevent fraud and other misconduct, and the precautions that the Group takes to
prevent and detect such activities may not be effective. There can be no assurance that fraud or other
misconduct will not occur in the future and there can be no assurance that the Group will detect and
prevent such fraud or misconduct. If such fraud or other misconduct does occur, it may cause negative
publicity for the Group. The Group’s failure to detect and prevent fraud and other misconduct may have
a material adverse effect on its business, reputation, financial condition and results of operations.
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The Group may fail to comply fully with money laundering and other laws and regulations in its
business operations.

The Group is required to comply with applicable anti-money laundering and anti-terrorism financing
laws and regulations in mainland China and Hong Kong. These laws and regulations require financial
institutions to establish sound internal control policies and procedures with respect to anti-money
laundering monitoring and reporting activities. Such policies and procedures require the Group to, among
other things, establish a customer identification system in accordance with relevant rules, record the
details of customer activities and report suspicious transactions to relevant authorities.

While the Group has adopted policies and procedures aimed at detecting and preventing the use of its
business platforms to facilitate money laundering activities and terrorist acts, such policies and
procedures may not completely eliminate instances in which the Group may be used by other parties to
engage in money laundering and other illegal or improper activities. In the event that the Group fails to
fully comply with applicable laws and regulations, the relevant government agencies may impose fines or
other penalties on the Group.

The Group’s insurance coverage may not be adequate, which could expose it to costs and business
disruption.

The Group maintains certain insurance to cover risks in business operations. See “Description of the
Group — Insurance” for details. However, insurance companies in China generally do not offer as
extensive an array of insurance products as their counterparts in more developed markets. Consequently,
the Group does not maintain sufficient business interruption insurance or key man life insurance, which
are not mandatory under PRC laws. Although the Group believes it has obtained all necessary insurance
required under PRC laws, the Group’s current insurance coverage may be insufficient to protect the
Group from all material risks relating to its business operations.

The Guarantor published and may continue to publish periodical financial information pursuant to
applicable PRC regulatory rules. Investors should be cautious and not place any reliance on the
financial information other than that disclosed in this Offering Circular.

The Guarantor’s shares are listed on the ChiNext Market of the Shenzhen Stock Exchange. According to
applicable securities regulations, the Guarantor publishes its quarterly financial information to satisfy its
continuing disclosure obligations. The quarterly financial information published by the Guarantor is
normally derived from the Group’s management accounts which have not been audited or reviewed by
independent auditors. As such, the quarterly financial information published should not be referred to or
relied upon by potential purchasers to provide the same quality of information associated with any
audited information. The Guarantor is not responsible to holders of the Notes for the quarterly financial
information from time to time published and therefore investors should not place any undue reliance on
any such quarterly financial information.

The Group’s independent auditors have previously been subject to penalties.

The Group’s former independent auditors, BDO China, and its auditing personnel have historically been
imposed certain penalties, including administrative sanctions and warning letters, by the CSRC and its
local office. BDO China has confirmed that, any such penalties (a) has not targeted and will not target the
auditing personnel of BDO China who have audited the Group’s financial statements or provided other
services with respect to the issuance of the Notes; and (b) does not affect the unqualified opinion in the
auditors’ report included in Group’s Audited Financial Statements.

The Group’s current independent auditors, Ernst & Young, and its auditing personnel have historically
received certain regulatory warning letters from CSRC or its local offices. Ernst & Young has confirmed
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that, (a) there has been no criminal, administrative, self-regulatory or disciplinary penalties imposed
during the past three years against Ernst & Young or its personnel in connection with its auditing services;
(b) the regulatory warning letters received did not reflect negatively on the effectiveness of its quality
control or the quality of its auditing service, and do not prevent Ernst & Young from providing auditing
services or other services in connection with securities or financing transactions; and (c) there has been
no criminal, administrative, self-regulatory or disciplinary penalties imposed during the past three years
against the auditing personnel of Ernst & Young who have provided auditing or other services with
respect to the Group’s financial statements or provided other services with respect to the issuance of the
Notes.

There can be no assurance that BDO China, Ernst & Young and their respective auditing personnel will
not be subject to further penalties in the futures, or that any such future penalties will not restrict BDO
China or Ernst & Young from providing auditing services or other services in connection with financing
transactions. If BDO China, Ernst & Young or their respective auditing personnel becomes restricted
from providing such services, the Group may need to discontinue its engagement with BDO China or
Ernst & Young. Prospective investors should consider all the factors above prior to making any
investment decision in the Notes.

RISKS RELATING TO THE PRC

The PRC has experienced a slowdown in its economic development and the future performance of
China’s economy is uncertain.

The PRC economy experienced rapid growth in the past 30 years. There has been a slowdown in the
growth of the PRC’s GDP since the second half of 2013 and this has raised market concerns that the
historic rapid growth of the economy of the PRC may not be sustainable. According to the National
Statistics Bureau of the PRC, the annual growth rate of China’s GDP in 2015 slowed down to 6.9 per cent.
on a year-on-year basis compared to 7.3 per cent. in 2014, and it further decreased to 6.7 per cent. in the
first quarter of 2016 on a year-on-year basis. In May 2017, Moody’s Investors Service downgraded
China’s sovereign credit rating for the first time since 1989 and changed the outlook of such rating from
stable to negative, citing concerns on the country’s rising levels of debt and expectations of slower
economic growth. In May 2017, Moody’s Investors Service changed China’s credit rating outlook to
“stable” but lowered China’s sovereign rating from Aa3 to Al. On 21 September 2017, Standard & Poor’s
downgraded PRC’s long-term sovereign credit ratings to “A+” from “AA-". These highlight the country’s
surging debt burden and questioned the government’s ability to enact reforms.

In addition, during 2018 and 2019, the US government imposed tariffs on Chinese imports, which then
led the PRC to retaliate with tariffs on US imports. Whilst the US government and the PRC government
have entered into a “phase one” trade agreement on 13 December 2019, the effect of previously imposed
tariffs on the economy of the PRC and the US may result in long-term structural shifts to the economies
of both countries. Further, there are still unresolved issues and any prolonged tension between the two
countries over trade policies could significantly undermine the stability of the global and China’s
economy. Any further significant falls or increased volatility and instability may further impact global
capital markets potentially making it more difficult for the Group to access financing or impacting the
Group’s customers’ interest in products and services, as well as the health of their businesses generally.
The perceived weaknesses in China’s economic development model, if proven and left unchecked, would
have profound implications. If China’s economic conditions worsen, or if the banking and financial
systems experience difficulties from over-indebtedness, businesses in China may face a more challenging
operating environment.

The future performance of the PRC economy is not only affected by the economic and monetary policies

of the PRC government, but it is also exposed to material changes in global economic and political
environments as well as the performance of certain major developed economies in the world, such as the
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United States and the European Union. For example, on 23 June 2016, the United Kingdom voted in a
national referendum to withdraw from the European Union. Effective on 31 January 2020, the United
Kingdom has officially exited from the European Union. There is substantial uncertainty relating to the
implementation of the United Kingdom’s exit or its impact on the economic conditions of other part of the
world, such as the PRC, including but not limited to further decreases in global stock exchange indices,
increased foreign exchange volatility (in particular a further weakening of the pound sterling and euro
against other leading currencies) and a possible economic recession involving more countries and areas.
Therefore, there exists continued uncertainty for the overall prospects for the global and the PRC
economies this year and beyond.

Changes in the economic, political and social conditions in the PRC and government policies adopted
by the PRC government could affect the Group’s business and prospects.

The PRC economy differs from the economies of most developed countries in many respects, including
with respect to government involvement, level of development, economic growth rate, control of foreign
exchange and allocation of resources. The PRC economy has been transitioning from a planned economy
to a more market-oriented economy. In recent years, the PRC government has implemented a series of
measures emphasising market forces for economic reform, the reduction of state ownership of productive
assets and the establishment of sound corporate governance in business enterprises.

However, a substantial portion of productive assets in the PRC remain owned by the PRC government.
The PRC government continues to play a significant role in regulating industrial development, the
allocation of resources, production, pricing and management, and there can be no assurance that the PRC
government will continue to pursue the economic reforms or that any such reforms will not have an
adverse effect on the Group’s business.

The Group’s operations and financial results could also be affected by changes in political, economic and
social conditions or the relevant policies of the PRC government, such as changes in laws and regulations
(or the interpretation thereof). If the PRC’s economic growth slows down or if the PRC economy
experiences a recession, the Group’s business prospects may be materially and adversely affected. The
Group’s operations and financial results, as well as the Issuer’s ability to satisfy its obligations under the
Notes and the Guarantor’s ability to satisfy its obligations under the Guarantee of the Notes, could also be
materially and adversely affected by changes to or introduction of measures to control changes in the rate
or method of taxation and the imposition of additional restrictions on currency conversion.

Inherent uncertainties with respect to the PRC legal system could affect the Group.

As all of the Group’s business are conducted, and all of the Group’s assets are located, in the PRC, the
Group’s operations are governed principally by PRC laws and regulations. The PRC legal system is based
on written statutes while prior court decisions can only be cited as reference. Since 1979, the PRC
government has promulgated laws and regulations in relation to economic matters such as foreign
investment, corporate organisation and governance, commerce, taxation, foreign exchange and trade,
with a view to developing a comprehensive system of commercial law. However, China has not developed
a fully integrated legal system and recently enacted laws and regulations that may not sufficiently cover
all aspects of economic activities in the PRC. In particular, because these laws and regulations are
relatively new, and because of the limited volume of published decisions and their non-binding nature,
the interpretation and enforcement of these laws and regulations involve uncertainties. In addition, the
PRC legal system is based, in part, on government policies and internal rules (some of which are not
published on a timely basis or at all) that may have a retroactive effect. As a result, the Issuer and the
Guarantor may not be aware of the violation by the Group of these policies and rules until sometime after
the violation. In addition, any litigation in the PRC may be protracted and result in substantial costs and
diversion of resources and management’s attention and it may be difficult to obtain a swift and equitable
enforcement of laws in the PRC, or the enforcement of judgements by a court of another jurisdiction.
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These uncertainties relating to the interpretation and implementation of PRC laws and regulations may
adversely affect the legal protections and remedies that are available to the Group in the Group’s
operations and to the holders of the Notes.

It may be difficult to effect service of legal process upon, or to enforce judgments against, the Group,
the Group’s directors or members of the Group’s senior management who reside in the PRC.

The Guarantor and substantially all of its subsidiaries are incorporated in the PRC. All of the Group’s
assets are located in the PRC. In addition, the Group’s directors and senior management reside within the
PRC and the assets of the Group’s directors and senior management may be located within the PRC. As a
result, it may not be possible to effect service of process outside the PRC upon the Group’s directors and
senior management, including for matters arising under applicable securities law. A judgment of a court
of another jurisdiction may be reciprocally recognised or enforced if the jurisdiction has a treaty with
China or if judgments of the PRC courts have been recognised before in that jurisdiction, subject to the
satisfaction of other requirements. However, China does not have treaties providing for the reciprocal
recognition and enforcement of judgments of courts with many countries, including the United States, the
United Kingdom and Japan. In addition, Hong Kong has no arrangement for the reciprocal enforcement of
judgments with the United States. Therefore, it may be difficult for investors to enforce any judgments
obtained from foreign courts against the Group or any of the Group’s directors or senior management in
the PRC.

Government control of currency conversion may adversely affect the value of investors’ investments.

Most of the Group’s operating income is denominated in Renminbi, which is also the reporting currency.
Renminbi is not a freely convertible currency. A portion of the Group’s cash may be required to be
converted into other currencies in order to meet the Group’s foreign currency needs, including cash
payments on declared dividends, if any, on the Notes. However, the PRC government may restrict future
access to foreign currencies for current account transactions at its discretion. If this were to occur, the
Group might not be able to pay dividends to the holders of the Notes in foreign currencies. On the other
hand, foreign exchange transactions under capital account in the PRC continue to be not freely
convertible and require the approval of the SAFE. These limitations could affect the Group’s ability to
obtain foreign currencies through equity financing, or to obtain foreign currencies for capital
expenditures.

Future fluctuations in foreign exchange rates may adversely affect the Group’s business, financial
condition and results of operations.

The value of Renminbi, the reporting currency of the Group, against U.S. dollar and other foreign
currencies is subject to changes in the PRC’s policies, as well as international economic and political
developments. On 21 July 2005, the PRC government adopted a more flexible managed floating exchange
rate system to allow the value of Renminbi to fluctuate within a regulated band that is based on market
supply and demand with reference to a basket of currencies. From 21 July 2005 to 17 March 2014, the
floating band of interbank spot foreign exchange market trading price of Renminbi against U.S. dollar
was gradually widened from 0.3 per cent. to 2 per cent.. On 11 August 2015, PBOC adjusted the
mechanism for market makers to form the central parity rate by requiring them to consider the closing
exchange rate of the last trading date, the supply and demand of foreign exchange and the rate change at
primary international currencies. On 11 December 2015, the China Foreign Exchange Trade System, a
sub-institutional organisation of PBOC, published the China Foreign Exchange Trade System (CFETS)
Renminbi exchange rate index for the first time which weighs Renminbi based on 13 currencies, to guide
the market in order to measure the Renminbi exchange rate from a new perspective. Although starting
from 1 October 2016, Renminbi has been added to the Special Drawing Rights basket created by the
International Monetary Fund, there can be no assurance that the PRC government will continue to
gradually liberalise the control over cross-border Renminbi remittances in the future, that any pilot
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schemes for Renminbi cross-border utilisation will not be discontinued or that new PRC regulations will
not be promulgated in the future which have the effect of restricting the remittance of Renminbi into or
outside the PRC.

In addition, the value of Renminbi has depreciated significantly against U.S. dollar since the end of 2015
and there can be no assurance that Renminbi will not experience significant depreciation or appreciation
against U.S. dollar or against any other currency in the future. The exchange rate between Renminbi and
U.S. dollar experienced further fluctuation since 1 January 2016. On 5 August 2019, PBOC set the
Renminbi’s daily reference rate above 7 per U.S. dollar for the first time in over a decade amidst an
uncertain trade and global economic climate. There remains significant international pressure on the PRC
government to adopt an even more flexible currency policy, which could result in further and more
significant appreciation of Renminbi against U.S. dollar. If further reforms are implemented and result in
devaluation of Renminbi against U.S. dollar, the Group’s business, financial condition, results of
operations and prospects could be adversely affected because of the Group’s U.S. dollar denominated
indebtedness and other obligations. Such devaluation could also adversely affect the value, translated or
converted into U.S. dollars or otherwise, of the Group’s earnings and ability of the Issuer to satisfy its
obligations under the Notes.

RISKS RELATING TO THE NOTES AND THE GUARANTEE

The Issuer is a special purpose vehicle and has limited assets, which affects its ability to make
payments under the Notes.

The Issuer is a special purpose vehicle established specifically for the purpose of raising finance and
on-lending the net proceeds from the issue of the Notes to the Guarantor or its subsidiaries. Since its
incorporation, the Issuer has no substantive assets or any business operations. As the Issuer does not and
will not have any business activities other than the issue of the Notes, its ability to make payments under
the Notes will depend on receipt of timely remittance of funds from the Guarantor and/or other members
of the Group.

The Notes and the Guarantee of the Notes are unsecured obligations.

As the Notes and the Guarantee of the Notes are unsecured obligations of the Issuer and the Guarantor (as
the case may be), their repayment may be compromised if:

° the Issuer or the Guarantor enters into bankruptcy, liquidation, reorganisation or other winding-up
proceedings;
° there is a default in payment under the Issuer’s or the Guarantor’s secured indebtedness or other

unsecured indebtedness; or
° there is an acceleration of any of the Issuer’s or Guarantor’s indebtedness.

If any of these events were to occur, the Issuer’s or, as the case may be, the Guarantor’s assets and any
amounts received from the sale of such assets may not be sufficient to pay amounts due on the Notes.

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

The Notes are complex financial instruments and may be purchased as a way to reduce risk or enhance
yield with a measured appropriate addition of risk to the investor’s overall portfolios. A potential investor
should not invest in the Notes unless it has the expertise (either alone or with the help of a financial
adviser) to evaluate how the Notes will perform under changing conditions, the resulting effects on the
value of such Notes and the impact this investment will have on the potential investor’s overall investment
portfolio.
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Each potential investor in the Notes 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 Notes, the merits
and risks of investing in the Notes 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 Notes 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
Notes;
° understand thoroughly the terms of the Notes 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 economic
scenarios, such as interest rate and other factors which may affect its investment and the ability to
bear the applicable risks.

An active trading market for the Notes may not develop.

The Notes are a new issue of securities for which there is currently no trading market. Although an
application will be made to the HKSE for the listing of, and permission to deal in, the Notes by way of
debt issues to Professional Investors only, no assurance can be given that such application will be
approved, or even if the Notes become so listed, an active trading market for the Notes will develop or be
sustained. No assurance can be given as to the ability of holders to sell their Notes or the price at which
holders will be able to sell their Notes or that a liquid market will develop. The liquidity of the Notes will
be adversely affected if the Notes are held or allocated to limited investors. None of the Joint Lead
Managers is obligated to make a market in the Notes, and if the Joint Lead Managers do so, they may
discontinue such market making activity at any time at their sole discretion. In addition, the Notes are
being offered pursuant to exemptions from registration under the Securities Act and, as a result, holders
will only be able to resell their Notes in transactions that have been registered under the Securities Act or
in transactions not subject to or exempt from registration under the Securities Act.

The liquidity and price of the Notes following the offering may be volatile.

The price and trading volume of the Notes may be highly volatile. Factors such as variations in the
Group’s revenue, earnings and cash flows, proposals for new investments, strategic alliances and/or
acquisitions, changes in interest rates, fluctuations in price for comparable companies, changes in
government regulations and changes in general economic conditions nationally or internationally could
cause the price of the Notes to change. Any such developments may result in large and sudden changes in
the trading volume and price of the Notes. There is no assurance that these developments will not occur in
the future.

Developments in other markets may adversely affect the market price of the Notes.

The market price of the Notes may be adversely affected by declines in the international financial markets
and world economic conditions. The market for the Notes is, to varying degrees, influenced by economic
and market conditions in other markets, especially those in Asia. Although economic conditions are
different in each country, investors’ reactions to developments in one country can affect the securities
markets and the securities of issuers in other countries, including the PRC. Since the global financial
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crisis in 2008 and 2009, the international financial markets have experienced significant volatility. If
similar developments occur in the international financial markets in the future, the market price of the
Notes could be adversely affected.

Investment in the Notes is subject to exchange rate risks.

Investment in the Notes is subject to exchange rate risks. The value of the U.S. dollars against Renminbi
and other currencies fluctuates and is affected by changes in the United States and international political
and economic conditions and by many other factors. The Issuer will make all payments of interest and
principal with respect to the Notes in U.S. dollars. As a result, if the Noteholder’s functional currency is
not U.S. dollars, the value of these U.S. dollar payments under the Notes may vary with the prevailing
exchange rates, depending on the functional currency of the Noteholder. If the value of the U.S. dollars
depreciates against the functional currency of the Noteholder, the value of a Noteholder’s investment in
the Notes will decline.

Changes in interest rates may have an adverse effect on the price of the Notes.

The Noteholders may suffer unforeseen losses due to fluctuations in interest rates. Generally, a rise in
interest rates may cause a fall in the prices of the Notes, resulting in a capital loss for the Noteholders.
However, the Noteholders may reinvest the interest payments at higher prevailing interest rates.
Conversely, when interest rates fall, the prices of the Notes may rise. The Noteholders may enjoy a capital
gain but interest payments received may be reinvested at lower prevailing interest rates. As the Notes will
carry a fixed interest rate, the trading price of the Notes will consequently vary with the fluctuations in
interest rates. If the Noteholders propose to sell their Notes before their maturity, they may receive an
offer lower than the amount they have invested.

The Issuer may be unable to redeem the Notes.

On certain dates, including but not limited to the occurrence of a Relevant Event and at maturity of the
Notes, the Issuer may, and at maturity, will be required to redeem all of the Notes. If such an event were
to occur, the Issuer may not have sufficient cash in hand and may not be able to arrange financing to
redeem the Notes in time, or on acceptable terms, or at all. The ability to redeem the Notes in such event
may also be limited by the terms of other debt instruments. Failure to redeem the Notes by the Issuer, in
such circumstances, would constitute an Event of Default under the Notes, which may also constitute a
default under the terms of other indebtedness of the Guarantor or its subsidiaries.

The Notes and the Guarantee will be structurally subordinated to the existing and future indebtedness
and other liabilities of the Issuer’s and the Guarantor’s existing and future subsidiaries, other than the
Issuer, and effectively subordinated to the Issuer’s and the Guarantor’s secured debt to the extent of
the value of the collateral securing such indebtedness.

The Notes and the Guarantee of the Notes will be structurally subordinated to any debt and other
liabilities and commitments, including trade payables and lease obligations, of the Issuer’s and the
Guarantor’s existing and future subsidiaries, other than the Issuer, whether or not secured. The Notes will
not be guaranteed by any of the Issuer’s and the Guarantor’s subsidiaries, and the Issuer and the
Guarantor may not have direct access to the assets of such subsidiaries unless these assets are transferred
by dividend or otherwise to the Issuer or the Guarantor. The ability of such subsidiaries to pay dividends
or otherwise transfer assets to the Issuer and the Guarantor is subject to various restrictions under
applicable laws. The Issuer’s and the Guarantor’s subsidiaries are separate legal entities that have no
obligation to pay any amounts due under the Notes or make any funds available therefore, whether by
dividends, loans or other payments. The Issuer’s and the Guarantor’s right to receive assets of any of the
Issuer’s and the Guarantor’s subsidiaries, respectively, upon that subsidiary’s liquidation or
reorganisation will be effectively subordinated to the claim of that subsidiary’s creditors (except to the
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extent that the Issuer or the Guarantor’s is creditor of that subsidiary). Consequently, the Notes and the
Guarantee of the Notes will be effectively subordinated to all liabilities, including trade payables and
lease obligations, of any of the Issuer’s and the Guarantor’s subsidiaries, other than the Issuer, and any
subsidiaries that the Issuer or the Guarantor may in the future acquire or establish.

The Notes and the Guarantee of the Notes are the Issuer’s and the Guarantor’s senior, direct, general,
unsubordinated, unsecured and unconditional obligations and will (i) rank equally in right of payment
with all the Issuer’s and the Guarantor’s other present and future unsubordinated and unsecured
indebtedness; (ii) be effectively subordinated to all of the Issuer’s and the Guarantor’s present and future
secured indebtedness to the extent of the value of the collateral securing such obligations; and (iii) be
senior to all of the Issuer’s and the Guarantor’s present and future subordinated obligations. As a result,
claims of secured lenders, whether senior or junior, with respect to assets securing their loans will be
prior with respect to those assets. In the event of the Issuer’s or the Guarantor’s bankruptcy, insolvency,
liquidation, reorganisation, dissolution or other winding up, or upon any acceleration of the Notes, these
assets will be available to pay obligations on the Notes only after all other debt secured by these assets
has been repaid in full. If there are not sufficient assets remaining to pay all these creditors, then all or a
portion of the Notes then outstanding would remain unpaid.

The insolvency laws of the PRC and other local insolvency laws may differ from those of another
jurisdiction with which the holders of the Notes are familiar.

Since the Guarantor is incorporated under the laws of the PRC, any insolvency proceedings relating to the
Guarantor even if brought in other jurisdictions, would likely involve the PRC insolvency laws, the
procedural and substantive provisions of which may differ from comparable provisions of the local
insolvency laws of jurisdictions with which the holders of the Notes are familiar.

The Guarantor’s subsidiaries may be subject to restrictions on the payment of dividends and the
repayment of intercompany loans or advances to the Guarantor.

The Guarantor may depend on the receipt of dividends and the interest and principal payments on
intercompany loans or advances from its subsidiaries to satisfy its obligations under the Notes. The
ability of the Guarantor’s subsidiaries to pay dividends and make payments on intercompany loans or
advances to their shareholders is subject to, among other things, distributable earnings, cash flow
conditions, restrictions contained in the articles of association of these companies, applicable laws and
restrictions contained in the debt instruments of such companies. There can be no assurance that the
Guarantor’s subsidiaries will have distributable earnings or will be permitted to distribute their
distributable earnings to it as it anticipates, or at all. In addition, dividends payable to it by these
companies are limited by the percentage of its equity ownership in these companies. In particular, the
Guarantor does not maintain complete control over its jointly controlled entities or associates in which it
might hold a minority interest. Further, if any of these companies raises capital by issuing equity
securities to third parties, dividends declared and paid with respect to such shares would not be available
to the Guarantor to make payments under the Notes. These factors could reduce the payments that the
Guarantor receives from its subsidiaries, which would restrict its ability to meet its payment obligations
under the Notes.

If the Issuer, the Guarantor or any other Group member is unable to comply with the restrictions and
covenants in their debt agreements (if any), there could be a default under the terms of these
agreements, which could cause repayment of its debt to be accelerated.

If the Issuer, the Guarantor or any other Group member is unable to comply with its current or future debt
obligations and other agreements (if any), there could be a default under the terms of these agreements. In
the event of a default under these agreements, the holders of the debt could terminate their commitments
to lend to the Issuer, the Guarantor and other Group member, accelerate repayment of the debt and declare
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all outstanding amounts due and payable or terminate the agreements, as the case may be. Furthermore,
some debt agreements of the Issuer, the Guarantor or any other Group member may contain
cross-acceleration or cross-default provisions. As a result, default under one debt agreement of the Issuer,
the Guarantor or any other Group member may cause the acceleration of repayment of not only such debt
but also other debt, including the Notes, or result in a default under other debt agreements of the Issuer,
the Guarantor or any other Group member. If any of these events occur, the Issuer and the Guarantor
cannot assure holders that its assets and cash flows would be sufficient to repay in full all of its
indebtedness, or that they would be able to find alternative financing. Even if they could obtain
alternative financing, there is no assurance that it would be on terms that are favourable or acceptable to
them.

The consolidated financial statements of the Group have been prepared and presented in accordance
with PRC GAAP, which are different from IFRS in certain respects.

The consolidated financial statements of the Group included in this Offering Circular have been prepared
and presented in accordance with PRC GAAP. PRC GAAP are substantially in line with IFRS, except for
certain modifications which reflect the PRC’s unique circumstances and environment. See “Summary of
Significant Differences between PRC GAAP and IFRS” for details.

Each investor should consult its own professional advisers for an understanding of the differences
between PRC GAAP and IFRS and/or between PRC GAAP and other generally accepted accounting
principles, and how those differences might affect the financial information contained herein.

A change in English law which governs the Notes may adversely affect holders of the Notes.

The Terms and Conditions of the Notes are governed by English law. No assurance can be given as to the
impact of any possible judicial decision or change to English law or administrative practice after the date
of issue of the Notes.

Additional procedures may be required to be taken to bring English law governed matters or disputes to
Hong Kong courts and the holders of the Notes would need to be subject to the exclusive jurisdiction of
Hong Kong courts. There is also no assurance that the PRC courts will recognise and enforce
Jjudgments of Hong Kong courts in respect of English law governed matters or disputes.

The Terms and Conditions of the Notes and the transaction documents are governed by English law,
whereas parties to these documents have submitted to the exclusive jurisdiction of Hong Kong courts. In
order to hear English law governed matters or disputes, Hong Kong courts may require certain additional
procedures to be taken. Under the Arrangement on Reciprocal Recognition and Enforcement of
Judgments in Civil and Commercial Matters by the Courts of the Mainland and of the Hong Kong Special
Administrative Region Pursuant to Choice of Court Agreements between Parties Concerned ({# = A &
5 It IR 7 1At BEL 7 R ) A BB L 3 e R L R T AR LA T S N o e O 110 R T R A L & B ) TR
[2008]9%%) (the “Reciprocal Arrangement”), judgments of Hong Kong courts are likely to be
recognised and enforced by the PRC courts where the contracting parties to the transactions pertaining to
such judgments have agreed to submit to the exclusive jurisdiction of Hong Kong courts.

However, recognition and enforcement of a Hong Kong court judgment could be refused if the PRC courts
consider that the enforcement of such judgment is contrary to the social and public interest of the PRC or
under certain other circumstances specified by the Reciprocal Arrangement. While it is expected that the
PRC courts will recognise and enforce a judgment given by Hong Kong courts in respect of a dispute
governed by English law, there can be no assurance that the PRC courts will do so for all such judgments
as there is no established practice in this area. Compared to other similar debt securities issuances in the
international capital markets where the relevant holders of the debt securities would not typically be
required to submit to an exclusive jurisdiction, the holders of the Notes will be deemed to have submitted
to the exclusive jurisdiction of Hong Kong courts, and thus the holder’s ability to initiate a claim outside
of Hong Kong will be limited.
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On 18 January 2019, the Supreme People’s Court and the Department of Justice of the Hong Kong Special
Administrative Region jointly promulgated the Arrangement for Reciprocal Recognition and
Enforcement of Judgments in Civil and Commercial Cases by the Courts of the Mainland and of the Hong
Kong Special Administrative Region (<R PRy b B 7 vk 45 il A7 B 123 e A B 58 AT FOHAT B 3 22 00
B PE)) (the “New Reciprocal Arrangement”), which will become effective when both parties
announce a commencement date after the Supreme People’s Court promulgates a judicial interpretation
and relevant procedures are completed in the HKSAR. According to the New Reciprocal Arrangement,
the Reciprocal Arrangement shall be repealed when the New Reciprocal Arrangement becomes effective;
however, parties concerned who have signed a “choice of court” agreement in writing specified in the
Reciprocal Arrangement before the New Reciprocal Arrangement becomes effective shall remain
governed by the Reciprocal Arrangement.

The Trustee may request holders of the Notes to provide an indemnity and/or security and/or
pre-funding to its satisfaction.

Where the Trustee is under the provisions of the Trust Deed bound to act at the request or direction of the
Noteholders, the Trustee shall nevertheless not be so bound unless first indemnified and/or provided with
security and/or pre-funded to its satisfaction against all liabilities, proceedings, claims and demands to
which it may thereby become liable and all costs, charges, damages, liabilities and expenses (including
legal expenses) which it may incur by so doing. Negotiating and agreeing to an indemnity and/or security
and/or pre-funding can be a lengthy process and may impact on when such actions can be taken. The
Trustee may not be able to take action, notwithstanding the provision of an indemnity or security or
pre-funding, in breach of the terms of the Trust Deed or the Terms and Conditions of the Notes and in
circumstances where there is uncertainty or dispute as to the applicable laws or regulations and, to the
extent permitted by the agreements and the applicable law, it will be for the holders of the Notes to take
such actions directly.

Modifications and waivers may be made in respect of the Terms and Conditions of the Notes, the Deed
of Guarantee and the Trust Deed by the Trustee or less than all of the holders of the Notes, and
decisions may be made on behalf of all holders of the Notes that may be adverse to the interests of the
individual holders of the Notes.

The Terms and Conditions of the Notes contain provisions for calling meetings of the holders of the Notes
to consider matters affecting their interests generally. These provisions permit defined majorities to bind
all Noteholders including those Noteholders who did not attend and vote at the relevant meeting and those
Noteholders who voted in a manner contrary to the majority. There is a risk that the decision of the
majority of holders of the Notes may be adverse to the interests of the individual holders of the Notes. The
Terms and Conditions of the Notes also provide that the Trustee may, without the consent of the holders
of the Notes, agree to any modification of the Trust Deed, the Deed of Guarantee and/or the Terms and
Conditions of the Notes (other than in respect of a reserved matter) which in the opinion of the Trustee is
proper to make if, in the opinion of the Trustee, such modification will not be materially prejudicial to the
interests of the holders of the Notes and to any modification of the Notes, the Deed of Guarantee or the
Trust Deed which is of a formal, minor or technical nature or is to correct a manifest error.

In addition, the Trustee may, without the consent of the holders of the Notes, authorise or waive any
proposed breach or breach of the Notes, the Deed of Guarantee or the Trust Deed (other than a proposed
breach or a breach relating to the subject of certain reserved matters) if, in the opinion of the Trustee, the
interests of the holders of the Notes will not be materially prejudiced thereby.

The Notes will initially be represented by a Global Note Certificate and holders of a beneficial interest
in the Global Note Certificate must rely on the procedures of the relevant Clearing System.

The Notes will initially be represented by a Global Note Certificate. Such Global Note Certificate will be
deposited with a common depositary for Euroclear and Clearstream (each of Euroclear and Clearstream,
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a “Clearing System”). Except in the circumstances described in the Global Note Certificate, investors
will not be entitled to receive definitive Notes. The relevant Clearing System will maintain records of the
beneficial interests in the Global Note Certificate. While the Notes are represented by the Global Note
Certificate, investors will be able to trade their beneficial interests only through the Clearing Systems.

While the Notes are represented by the Global Note Certificate, the Issuer, or failing which, the
Guarantor will discharge its payment obligations under the Notes by making payments to the common
depositary for Euroclear and Clearstream for distribution to their account holders. A holder of a
beneficial interest in a Global Note Certificate must rely on the procedures of the relevant Clearing
System to receive payments under the Notes. Neither the Issuer nor the Guarantor has any responsibility
or liability for the records relating to, or payments made in respect of, beneficial interests in the Global
Note Certificate.

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

Any failure to complete the relevant filings under the NDRC Circular within the prescribed time frame
may have adverse consequences for the Issuer and/or the investors of the Notes.

NDRC issued the NDRC Circular on 14 September 2015, which came into effect on the same day.
According to the NDRC Circular, domestic enterprises and their overseas controlled entities shall
procure the registration of any debt securities with an original maturity of more than 365 days issued
outside the PRC with NDRC prior to the issue of the securities and notify the particulars of the relevant
issues within ten working days after the completion of the issue of the securities. The NDRC Circular is
silent on the legal consequences of non-compliance with the pre-issue registration requirement. The
Issuer has obtained the NDRC pre-issuance registration on 8 November 2021. Similarly, the legal
consequences of non-compliance with the post-issue notification requirement under the NDRC Circular
is unclear. In the worst-case scenario, such non-compliance with the post-issue notification requirement
under the NDRC Circular may result in it being unlawful for the Issuer to perform or comply with any of
its obligations under the Notes. Each of the Issuer and the Guarantor undertakes to file or cause to be filed
with NDRC the requisite information and documents within the prescribed time period after the Issue
Date in accordance with the NDRC Circular.

If the Guarantor fails to submit the Deed of Guarantee for registration with SAFE or complete the
SAFE registration in connection with the Guarantee of the Notes within the time period prescribed by
SAFE, there may be logistically hurdles for cross-border payment under the Guarantee of the Notes.

Under the Guarantee of the Notes, the Guarantor will unconditionally and irrevocably guarantee the due
payment in full of all sums expressed to be payable by the Issuer under the Notes. The obligations of the
Guarantor will be contained in the Deed of Guarantee.

The Guarantor is required by the Provisions on the Foreign Exchange Administration of Cross-Border
Guarantees (#5551 £ JME S LA 22 ) to register the Guarantee of the Notes and will register the Deed of
Guarantee with SAFE or its local counterpart within 15 PRC Business Days after the date of execution of
the Deed of Guarantee. SAFE may impose penalties on the Guarantor if the registration is not carried out
within the stipulated time frame. The Guarantor intends to use its best endeavours to complete the
registration of the Deed of Guarantee as soon as practicable and in any event within 90 PRC Business
Days after the Issue Date. If the Guarantor fails to complete the SAFE registration, there may be
logistical hurdles at the time of remittance of funds (if any cross-border payment is to be made by the
Guarantor under the Guarantee of the Notes) as domestic banks would require evidence of SAFE
registration in connection with the Guarantee of the Notes in order to effect such remittance, although
this does not affect the validity of the Guarantee of the Notes itself.
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The Provisions on the Foreign Exchange Administration of Cross-Border Guarantees, its interpretation
may involve significant uncertainty, which may adversely affect the enforceability and/or effective
performance of the Guarantee of the Notes in China. In addition, the administration of the Provisions on
the Foreign Exchange Administration of Cross-Border Guarantees may be subject to a certain degree of
executive and policy discretion by SAFE. There is no assurance that the registration of the Guarantee of
the Notes with SAFE can be completed by the Guarantor or will not be revoked or amended in the future
or that future changes in the laws and regulations in China will not have a negative impact on the
enforceability of the Guarantee of the Notes in China.

Gains on the transfer of the Notes and interest payable by the Issuer or the Guarantor to overseas
Noteholders may be subject to tax under PRC tax laws.

Under the EIT Law and its implementation rules, any gains realised on the transfer of the Notes by
holders who are deemed under the EIT Law as non-resident enterprises may be subject to PRC enterprise
income tax if such gains are regarded as income derived from sources within the PRC. Under the EIT
Law, a “non-resident enterprise” means an enterprise established under the laws of a jurisdiction other
than the PRC and whose actual administrative organisation is not in the PRC, which has established
offices or premises in the PRC, or which has not established any offices or premises in the PRC but has
obtained income derived from sources within the PRC. There remains uncertainty as to whether the gains
realised on the transfer of the Notes by enterprise holders would be treated as incomes derived from
sources within the PRC and be subject to PRC enterprise income tax. In addition, there is uncertainty as
to whether gains realised on the transfer of the Notes by individual holders who are not PRC citizens or
residents will be subject to PRC individual income tax. If such gains are subject to PRC income tax, the
10 per cent. enterprise income tax rate and 20 per cent. individual income tax rate will apply respectively
unless there is an applicable tax treaty or arrangement that reduces or exempts such income tax. The
taxable income will be the balance of the total income obtained from the transfer of the Notes minus all
costs and expenses that are permitted under PRC tax laws to be deducted from the income. According to
the Arrangement between the Mainland of China and the Hong Kong Special Administrative Region for
the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with Respect to Taxes on Income
(the “Arrangement”) which was promulgated on 21 August 2006, Noteholders who are Hong Kong
residents, including both enterprise holders and individual holders, will be exempted from PRC income
tax on capital gains derived from a sale or exchange of the Notes, if such capital gains are not connected
with an office or establishment that the Noteholders have in the PRC and all the other relevant conditions
are satisfied.

Pursuant to the EIT Law, the PRC Individual Income Tax Law (the “II'T Law”) which took effect on
1 January 2019, and the implementation regulations in relation to both the EIT Law and IIT Law, PRC
income tax at a rate of 10 per cent. or 20 per cent. is normally applicable to PRC-source income derived
by non-resident enterprises or individuals respectively, subject to adjustment by applicable treaty. As
confirmed by the Issuer, as of the date of this Offering Circular, the Issuer has not been noticed or
informed by the PRC tax authorities that it is considered as a PRC tax resident enterprise for the purpose
of the EIT Law. On that basis, non-resident enterprise Noteholders will not be subject to income tax
imposed by any tax authority in the PRC in respect of the holding of the Notes or any repayment of
principal and payment of interest made thereon. However, there is no assurance that the Issuer will not be
treated as a PRC tax resident enterprise under the EIT Law and related implementation regulations in the
future.

On 23 March 2016, the Ministry of Finance and the State Administration of Taxation issued the Circular
of Full Implementation of Business Tax to VAT Reform Caishui [2016] No. 36 (CRR A 22 T HE B 7 6B ol
Bkt E Bt B A ) BB [2016]36%%, “Circular 36”), which introduced a new value-added tax
(“VAT”) from 1 May 2016. VAT is applicable where the entities or individuals provide services within the
PRC. VAT is unlikely to be applicable to any transfer of Notes between entities or individuals located
outside of the PRC and therefore unlikely to be applicable to gains realised upon such transfers of Notes,
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but there is uncertainty as to the applicability of VAT if either the seller or buyer of Notes is located inside
the PRC. Circular 36 and laws and regulations pertaining to VAT are relatively new, the interpretation and
enforcement of such laws and regulations involve uncertainties.

If a Noteholder, being a non-resident enterprise or non-resident individual, is required to pay any PRC
income tax on gains on the transfer of the Notes, the value of the relevant Noteholder’s investment in the
Notes may be materially and adversely affected.

The Notes are redeemable in the event of certain withholding taxes being applicable.

There can be no assurance by the Issuer or the Guarantor as to whether or not payments on the Notes may
be made without withholding taxes or deductions applying from the Issue Date on account of any taxes,
duties, assessments or governmental charges of whatever nature imposed, levied, collected, withheld or
assessed by or within the PRC or any subdivision or authority therein or thereof having power to tax.
Although pursuant to the Terms and Conditions of the Notes, the Issuer is required to gross up payments
on account of any such withholding taxes or deductions (whether by way of enterprise income tax
(“EIT”), business tax, VAT or otherwise), the Issuer also has the right to redeem the Notes at any time in
the event (i) it or, as the case may be, the Guarantor, has or will become obliged to pay Additional Tax
Amounts as a result of any change in, or amendment to, the laws or regulations of the British Virgin
Islands or the PRC 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 a holding by
a court of competent jurisdiction), which change or amendment becomes effective on or after 24
November 2021, and (ii) such obligation cannot be avoided by the Issuer or, as the case may be, the
Guarantor, taking reasonable measures available to it.

On 23 March 2016, the Ministry of Finance and the State Administration of Taxation issued Circular 36
which introduces VAT from 1 May 2016. VAT is applicable where the entities or individuals provide
services within the PRC. However, Circular 36 and laws and regulations pertaining to VAT are relatively
new, the interpretation and enforcement of such laws and regulations involve uncertainties but if the
withholding tax applicable increases from that applicable on 24 November 2021 as a result of Circular 36,
the Issuer is entitled to redeem the Notes under the Terms and Conditions of the Notes. For more details,
see “Taxation — PRC — VAT”.

If the Issuer redeems the Notes prior to their maturity dates, investors may not receive the same economic
benefits they would have received had they held the Notes to maturity, and they may not be able to
reinvest the proceeds they receive in a redemption in similar securities. In addition, the Issuer’s ability to
redeem the Notes may reduce the market price of the Notes.

The Issuer may issue additional Notes in the future.

The Issuer may, from time to time, and without prior consultation of the Noteholders, create and issue
further Notes (see “Terms and Conditions of the Notes — Further Issues”) or otherwise raise additional
capital through such means and in such manner as it may consider necessary. There can be no assurance
that such future issuance or capital raising activity will not adversely affect the market price of the Notes.

The ratings assigned to the Notes may be downgraded or withdrawn at any time.

The Notes are expected to be rated “BBB-" by S&P. The rating represents the opinions of the rating
agencies and their assessment of the ability of the Issuer and the Guarantor to perform their obligations
under the Notes and the Guarantee of the Notes and credit risks in determining the likelihood that
payments will be made when due under the Notes. A rating is not a recommendation to buy, sell or hold
the Notes. The rating can be lowered or withdrawn at any time. Neither the Issuer nor the Guarantor is
obligated to inform Noteholders if the ratings are lowered or withdrawn. A reduction or withdrawal of the
ratings may adversely affect the market price of the Notes and the Group’s ability to access the debt
capital markets.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the Terms and Conditions of the Notes which (subject to modification and
except for the paragraphs in italics) will be endorsed on the Note Certificates (as defined below) issued
in respect of the Notes.

The U.S.$300,000,000 2.00 per cent. guaranteed notes due 2024 (the “Notes”, which expression includes
any further notes issued pursuant to Condition 14 (Further Issues) to be consolidated and forming a
single series therewith) of Hafoo Co., Ltd "4 & £ FR /A 7] (the “Issuer”) are constituted by, are subject to,
and have the benefit of, a trust deed dated 2 December 2021 (as amended or supplemented from time to
time, the “Trust Deed”) between the Issuer, East Money Information Co., Ltd. (¥ 7 Bt & 15 B B3 A R
/N F]) (“Guarantor”) and The Bank of New York Mellon, London Branch as trustee for the holders of the
Notes (the “Trustee”, which expression includes all persons for the time being trustee or trustees
appointed under the Trust Deed) and a deed of guarantee dated 2 December 2021 (as amended, restated,
replaced or supplemented from time to time, the “Deed of Guarantee”) entered into by the Guarantor and
are the subject of an agency agreement dated 2 December 2021 (as amended or supplemented from time
to time, the “Agency Agreement”) between the Issuer, the Guarantor, The Bank of New York Mellon
SA/NV, Dublin Branch as registrar (the “Registrar”, which expression includes any successor registrar
appointed from time to time in connection with the Notes), The Bank of New York Mellon, London
Branch as principal paying agent (the “Principal Paying Agent”, which expression includes any
successor principal paying agent appointed from time to time in connection with the Notes), the transfer
agents named therein (the “Transfer Agents”, which expression includes any successor or additional
transfer agents appointed from time to time in connection with the Notes), the paying agents named
therein (together with the Principal Paying Agent, the “Paying Agents”, which expression includes any
successor or additional paying agents appointed from time to time in connection with the Notes) and the
Trustee. References herein to the “Agents” are to the Registrar, the Principal Paying Agent, the Transfer
Agents and the Paying Agents and any reference to an “Agent” is to any one of them.

Certain provisions of these Conditions are summaries of the Trust Deed, the Deed of Guarantee and the
Agency Agreement and are subject to their detailed provisions. The Noteholders (as defined below) are
bound by, and are deemed to have notice of, all the provisions of the Trust Deed, the Deed of Guarantee
and the Agency Agreement applicable to them. Copies of the Trust Deed, the Deed of Guarantee and the
Agency Agreement are available for inspection following prior written request and satisfactory proof of
holding by Noteholders during normal business hours (being 9:00 am to 3:00 pm, Monday to Friday
except for public holidays) at the specified office for the time being of the Trustee, being at the date
hereof One Canada Square, London E14 5AL, United Kingdom and at the Specified Offices (as defined in
the Agency Agreement) of the Principal Paying Agent. All capitalised terms that are not defined in these
Conditions have the same meanings given to them in the Trust Deed.

1. Form, Denomination, Status and Guarantee

(a)  Form and denomination: The Notes are in registered form in the denomination of
U.S.$200,000 and integral multiples of U.S.$1,000 in excess thereof (each, an “Authorised
Denomination”).

(b) Status of the Notes: The Notes constitute senior, direct, general, unsubordinated, unsecured
and unconditional obligations of the Issuer which will at all times rank pari passu among
themselves and at least pari passu with all other present and future unsubordinated and
unsecured obligations of the Issuer, save for such obligations as may be preferred by
provisions of law.

(c) Guarantee of the Notes: The Guarantor has in the Deed of Guarantee unconditionally and
irrevocably guaranteed the due and punctual payment of all sums from time to time payable
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by the Issuer in respect of the Notes. This guarantee (the “Guarantee of the Notes”)
constitutes senior, direct, general, unsubordinated, unsecured and unconditional obligations
of the Guarantor which will at all times rank at least pari passu with all other present and
future unsubordinated and unsecured obligations of the Guarantor, save for such obligations
as may be preferred by provisions of law that are both mandatory and of general application.

Upon issue, the Notes will be evidenced by a global note certificate (the “Global Note
Certificate”) substantially in the form scheduled to the Trust Deed. The Global Note Certificate
will be registered in the name of a nominee of, and deposited with, a common depositary for
Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream”), and will
be exchangeable for individual Note Certificates (as defined below) only in the circumstances set
out therein.

Register, Title and Transfers

(a)

(b)

(c)

(d)

Register: The Registrar will maintain a register (the “Register”) in respect of the Notes in
accordance with the provisions of the Agency Agreement. In these Conditions, the “Holder”
of a Note means the person in whose name such Note is for the time being registered in the
Register (or, in the case of a joint holding, the first named thereof) and “Noteholder” shall
be construed accordingly. A certificate (each, a “Note Certificate”) will be issued to each
Noteholder in respect of its registered holding. Each Note Certificate will be numbered
serially with an identifying number which will be recorded in the Register.

Title: The Holder of each Note shall (except as ordered by a court of competent jurisdiction
or otherwise required by law) be treated as the absolute owner of such Note for all purposes
(whether or not it is overdue and regardless of any notice of ownership, trust or any other
interest therein, any writing on the Note Certificate relating thereto (other than the endorsed
form of transfer) or any notice of any previous loss or theft of such Note Certificate) and no
person shall be liable for so treating such Holder. No person shall have any right to enforce
any term or condition of the Notes, the Deed of Guarantee or the Trust Deed under the
Contracts (Rights of Third Parties) Act 1999.

Transfers: Subject to paragraphs (f) (Closed periods) and (g) (Regulations concerning
transfers and registration) below, a Note may be transferred upon surrender of the relevant
Note Certificate, with the endorsed form of transfer duly completed, at the Specified Office
of the Registrar or any Transfer Agent, together with such evidence as the Registrar or (as
the case may be) such Transfer Agent may reasonably require to prove the title of the
transferor and the authority of the individuals who have executed the form of transfer;
provided, however, that a Note may not be transferred unless the principal amount of Notes
transferred and (where not all of the Notes held by a Holder are being transferred) the
principal amount of the balance of Notes not transferred are Authorised Denominations.
Where not all the Notes represented by the surrendered Note Certificate are the subject of
the transfer, a new Note Certificate in respect of the balance of the Notes will be issued to
the transferor.

Transfers of interests in the Notes evidenced by the Global Note Certificate will be effected
in accordance with the rules of the relevant clearing system.

Registration and delivery of Note Certificates: Within five business days of the surrender of
a Note Certificate and the provision of such evidence as the Registrar or the relevant
Transfer Agent may require in accordance with paragraph (c) (Transfers) above, the
Registrar will register the transfer in question and deliver a new Note Certificate of a like
principal amount to the Notes transferred to each relevant Holder at its Specified Office or

—49 _



(e)

()

()

(as the case may be) the Specified Office of any Transfer Agent or (at the request and risk of
any such relevant Holder) by uninsured mail to the address specified for the purpose by such
relevant Holder. In this paragraph, “business day” means a day (other than a Saturday,
Sunday or public holiday) on which commercial banks are open for general business
(including dealings in foreign currencies) in the city where the Registrar or (as the case may
be) the relevant Transfer Agent has its Specified Office.

No charge: The transfer of a Note will be effected without charge by or on behalf of the
Issuer, the Registrar or any Transfer Agent but against such indemnity and/or security and/or
pre-funding as the Registrar or (as the case may be) such Transfer Agent may require in
respect of any tax or other duty of whatsoever nature which may be levied or imposed in
connection with such transfer.

Closed periods: Noteholders may not require transfers to be registered during the period of
15 days ending on the due date for any payment of principal or interest in respect of the
Notes.

Regulations concerning transfers and registration: All transfers of Notes and entries on the
Register are subject to the detailed regulations concerning the transfer of Notes scheduled to
the Agency Agreement. The regulations may be changed by the Issuer with the prior written
approval of the Trustee and the Registrar, or by the Registrar with the prior written approval
of the Trustee. A copy of the current regulations will be made available for inspection by the
Registrar to any Noteholder upon prior written request and satisfactory proof of holding.

Covenants

(a)

(b)

Negative pledge: So long as any Note remains outstanding (as defined in the Trust Deed),
neither the Issuer nor the Guarantor shall, and the Issuer and the Guarantor shall procure that
none of their respective Principal Subsidiaries will, create or permit to subsist any Security
Interest upon the whole or any part of its present or future undertaking, assets or revenues
(including uncalled capital) to secure any Relevant Indebtedness or guarantee of Relevant
Indebtedness without at the same time or prior thereto (a) securing the Notes equally and
rateably therewith or (b) providing such other security for the Notes as the Trustee may in its
absolute discretion consider to be not materially less beneficial to the interests of the
Noteholders or as shall be approved by an Extraordinary Resolution (as defined in the Trust
Deed) of Noteholders.

Financial Statements etc.: So long as any Note remains outstanding,:

(1) the Guarantor shall provide to the Trustee (A) a copy of the Guarantor Audited
Financial Reports within 150 days of the end of each Relevant Period, prepared in
accordance with PRC GAAP (audited by a nationally recognised firm of independent
accountants of good repute); and (B) a copy of the Guarantor Semi-Annual Unaudited
Financial Reports within 90 days of the end of each Relevant Period, prepared on a
basis consistent with the Guarantor Audited Financial Reports, and if the Guarantor
Audited Financial Reports and/or the Guarantor Semi-Annual Unaudited Financial
Reports, as the case may be, shall be in the Chinese language, together with an
English language translation of the same translated by (x) a nationally or
internationally recognised firm of independent accountants of good repute or (y) a
professional translation service provider and checked by a nationally or
internationally recognised firm of independent accountants of good repute, together
with a certificate signed by an Authorised Signatory (as defined in the Trust Deed) of
the Guarantor certifying that such translation is complete and accurate; and
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(c)

(d)

(i1)  each of the Issuer and the Guarantor shall provide to the Trustee a Compliance
Certificate (on which the Trustee may conclusively rely as to such compliance) within
14 days of a written request by the Trustee and at the time of provision of the
Guarantor Audited Financial Reports.

The Trustee shall not be required to review the Guarantor Audited Financial Reports, the
Guarantor Semi-Annual Unaudited Financial Reports or any other financial report furnished
or delivered to it as contemplated in this Condition 3(b) and, if the same shall not be in the
English language, shall not be required to request or obtain or arrange for an English
translation of the same, and the Trustee shall not be liable to any Noteholder or any other
person for not doing so.

Registration with SAFE: The Guarantor undertakes to register or cause to be registered with
the State Administration of Foreign Exchange of the PRC or its local counterparts
(“SAFE”), the Deed of Guarantee within 15 PRC Business Days after the Issue Date in
accordance with the Provisions on the Foreign Exchange Administration of Cross-Border
Guarantees (5554 (R S i 2 B4R 72 ) promulgated by SAFE on 12 May 2014, which came
into effect on 1 June 2014 (the “Cross-Border Security Registration™).

The Guarantor shall complete the Cross-Border Security Registration and obtain a
registration certificate from SAFE (or any other document evidencing the completion of
registration issued by SAFE) on or before the SAFE Registration Deadline and comply with
all applicable PRC laws and regulations in relation to the Guarantee of the Notes.

The Trustee shall have no duty or obligation to monitor, assist with or ensure the registration
of (or otherwise assist with) the Deed of Guarantee with SAFE on or before the SAFE
Registration Deadline or to verify the accuracy, validity and/or genuineness of any
documents in relation to or in connection with the Cross-Border Security Registration
and/or the Registration Documents or to give notice to the Holders confirming the
completion of the Cross-Border Security Registration, and shall not be liable to Holders or
any other person for not doing so.

Notification to NDRC: The Guarantor undertakes to file or cause to be filed with the NDRC
the requisite information and documents within the prescribed time period after the issue
date of the Notes in accordance with the Circular on Promoting the Reform of the
Administrative System on the Issuance by Enterprises of Foreign Debt Filings and
Registrations ([ %< %8 5 20 22 B 7 #3688 4T AME i 58 6 w0 87 33 300 v 2 R (8 il
HME[2015]2044%%) ) issued by the NDRC and which came into effect on 14 September
2015, and any implementation rules or guidelines as issued by the NDRC from time to time
(the “NDRC Post-issue Filing”).

Each of the Issuer and the Guarantor shall comply with all applicable PRC laws and
regulations in connection with the issuance of the Notes and shall, on or before the SAFE
Registration Deadline and within ten PRC Business Days after submission of such NDRC
Post-issue Filing and receipt of the registration certificate from SAFE (or any other
document evidencing the completion of registration issued by SAFE), whichever is later, (i)
provide the Trustee with a certificate (substantially in the form scheduled to the Trust Deed)
signed by an Authorised Signatory of the Guarantor confirming the submission of the NDRC
Post-issue Filing (together with the document(s) filed with the NDRC) and completion of
the Cross-Border Security Registration together with a copy of the relevant SAFE
registration certificate (or any other document evidencing the completion of registration
issued by SAFE) relating to the Cross-Border Security Registration and (ii) give notice to
the Noteholders in accordance with Condition 15 (Notices) of the same.
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The Trustee shall have no duty or obligation to monitor, assist with or ensure the completion
of (or otherwise assist with) the NDRC Post-issue Filing on or before the deadline referred
to above or to verify the accuracy, validity and/or genuineness of any certificate,
confirmation or other documents in relation to or in connection with the NDRC Post-issue
Filing, and shall not be liable to Noteholders or any other person for not doing so.

(e)  Rating Maintenance: So long as any Note remains outstanding, save with the approval of an
Extraordinary Resolution of Noteholders, each of the Issuer and the Guarantor shall use its
commercially reasonable efforts to maintain a rating on the Notes by a Rating Agency.

(f) Issuer activities: The Issuer shall not, and the Guarantor will procure that the Issuer will not,
carry on any business activity whatsoever other than in connection with the issue of the
Notes and any other activities reasonably incidental thereto (such activities shall, for the
avoidance of doubt, include the on-lending of the proceeds of the issue of the Notes to the
Guarantor or any of the Guarantor’s Subsidiaries).

In these Conditions:

“Compliance Certificate” means a certificate in English substantially in the form set out in the
Trust Deed, of each of the Issuer and the Guarantor (as the case may be) signed by any one of its
Authorised Signatories that, having made all enquiries, to the best of the knowledge, information
and belief of the Issuer or the Guarantor (as the case may be) as at a date (the “Certification
Date”) not more than five days before the date of the certificate:

(1) no Event of Default, or an event or circumstance which could, with the giving of notice,
lapse of time, the issuing of a certificate and/or fulfilment of any other requirement provided
for in Condition 8 (Events of Default), become an Event of Default (“Potential Event of
Default”), or a Change of Control had occurred since the Certification Date of the last such
certificate or (if none) the date of the Trust Deed or, if such an event had occurred, giving
details of it; and

(ii) each of the Issuer and the Guarantor (as the case may be) has complied with all its
obligations under the Trust Deed, the Deed of Guarantee and the Notes or, if the Issuer or the
Guarantor (as the case may be) has not complied with all such obligations, giving details of
that non-compliance;

“Group” means the Guarantor and its Subsidiaries;

“Guarantor Audited Financial Reports” means the annual audited consolidated balance sheet,
consolidated income statement, consolidated statement of changes in equity and consolidated
statement of cash flows of the Guarantor and its consolidated Subsidiaries and statement of
changes in owners’ equity of the Guarantor together with any statements, reports (including any
auditors’ reports) and notes attached to or intended to be read with any of them;

“Guarantor Semi-Annual Unaudited Financial Reports” means the semi-annual unaudited and
unreviewed consolidated balance sheet, consolidated income statement, consolidated statement of
changes in equity and consolidated statement of cash flows of the Guarantor and its consolidated
Subsidiaries and statement of changes in owners’ equity of the Guarantor and its consolidated
Subsidiaries together with any statements, reports (including any auditors’ reports) and notes
attached to or intended to be read with any of them, if any;

- 52 —



“Hong Kong” means the Hong Kong Special Administrative Region of the People’s Republic of
China;

“NDRC” means the National Development and Reform Commission of the PRC or its local
counterparts;

“Person” means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state, trust or other entity, whether or not having
separate legal personality;

“PRC” means the People’s Republic of China, which, for the purposes of these Conditions, shall
not include Hong Kong, the Macau Special Administrative Region of the People’s Republic of
China and Taiwan;

“PRC Business Day” means a day on which commercial banks are open for business in the PRC;

“PRC GAAP” means the Accounting Standards for Business Enterprises issued by the Ministry of
Finance of the PRC and all applicable guidance, bulletins and other relevant accounting
regulations issued thereafter, as amended from time to time;

“Principal Subsidiary” means any Subsidiary of the Guarantor:

(1) whose operating income or (in the case of a Subsidiary which itself has Subsidiaries)
consolidated operating income, as shown by its latest audited income statement, is at least
five per cent. of the consolidated operating income as shown by the latest published audited
consolidated income statement of the Guarantor including, for the avoidance of doubt, the
Guarantor and its consolidated Subsidiaries’ share of operating income of Subsidiaries not
consolidated and of jointly controlled entities and after adjustments for minority interests;
or

(i1)  whose net profit or (in the case of a Subsidiary which itself has Subsidiaries) consolidated
net profit, as shown by its latest audited income statement, is at least five per cent. of the
consolidated net profit as shown by the latest audited consolidated income statement of the
Guarantor including, for the avoidance of doubt, the Guarantor and its consolidated
Subsidiaries’ share of profits of Subsidiaries not consolidated and of jointly controlled
entities and after adjustments for minority interests; or

(iii) whose total assets or (in the case of a Subsidiary which itself has Subsidiaries) total
consolidated assets, as shown by its latest audited balance sheet, are at least five per cent. of
consolidated total assets of the Guarantor as shown by the latest audited consolidated
balance sheet of the Guarantor including the investment of the Guarantor and its
consolidated Subsidiaries in each Subsidiary whose accounts are not consolidated with the
consolidated audited accounts of the Guarantor and after adjustment for minority interests;
or

(iv)  to which is transferred the whole or substantially the whole of the assets of a Subsidiary
which immediately prior to such transfer was a Principal Subsidiary, provided that the
Principal Subsidiary which so transfers its assets shall forthwith upon such transfer cease to
be a Principal Subsidiary and the Subsidiary to which the assets are so transferred shall
cease to be a Principal Subsidiary at the date on which the first audited accounts
(consolidated, if appropriate) of the Guarantor prepared as of a date later than such transfer
are issued unless such Subsidiary would continue to be a Principal Subsidiary on the basis of
such accounts by virtue of the provisions of paragraphs (i), (ii) or (iii) above of this
definition;
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provided that, in relation to paragraphs (i), (ii) and (iii) above of this definition:

(A) in the case of a corporation or other business entity becoming a Subsidiary after the end of
the financial period to which the latest consolidated audited accounts of the Guarantor
relate, the reference to the then latest consolidated audited accounts of the Guarantor for the
purposes of the calculation above shall, until consolidated audited accounts of the Guarantor
for the financial period in which the relevant corporation or other business entity becomes a
Subsidiary are issued, be deemed to be a reference to the then latest consolidated audited
accounts of the Guarantor adjusted to consolidate the latest audited accounts (consolidated
in the case of a Subsidiary which itself has Subsidiaries) of such Subsidiary in such
accounts;

(B) if at any relevant time in relation to the Guarantor or any Subsidiary which itself has
Subsidiaries no consolidated accounts are prepared and audited, operating income, net
profit or total assets of the Guarantor and/or any such Subsidiary shall be determined on the
basis of pro forma consolidated accounts prepared for this purpose by the Guarantor;

(C) if at any relevant time in relation to any Subsidiary, no accounts are audited, its operating
income, net profit or total assets (consolidated, if appropriate) shall be determined on the
basis of unaudited accounts (consolidated, if appropriate) of the relevant Subsidiary
prepared for this purpose by the Guarantor; and

(D) if the accounts of any Subsidiary are not consolidated with those of the Guarantor (other
than in the case described in proviso (A) above), then the determination of whether or not
such Subsidiary is a Principal Subsidiary shall be based on a pro forma consolidation of its
accounts (consolidated, if appropriate) with the consolidated accounts (determined on the
basis of the foregoing) of the Guarantor.

A certificated signed by an Authorised Signatory of the Guarantor that in their opinion a
Subsidiary of the Guarantor is or is not or was or was not at any particular time or throughout any
specified period a Principal Subsidiary may be relied upon by the Trustee without further enquiry
or evidence and shall (in the absence of manifest error), be conclusive and binding on all parties.

“Rating Agency” means Fitch Ratings, Inc., Moody’s Investor’s Services Hong Kong Limited and
S&P Global Ratings or any of their respective successors;

“Relevant Indebtedness” means any present or future indebtedness issued outside the PRC with
an original maturity of over one year which is in the form of or represented by any bond, note,
debenture, debenture stock, loan stock, certificate or other instrument which is, or is capable of
being, listed, quoted or traded on any stock exchange or in any securities market (including,
without limitation, any over-the-counter market), which, for the avoidance of doubt, does not
include bilateral loans, syndicated loans, club deal loans, any transferable loan facility or
agreement (including any drawdown of any existing credit line or facility);

“Relevant Period” means (i) in relation to the Guarantor Audited Financial Reports, each period
of twelve months ending on the last day of the Guarantor’s financial year (being 31 December of
that financial year) and (ii) in relation to the Guarantor Semi-Annual Unaudited Financial Reports,
each period of six months ending on the last day of the Guarantor ‘s first-half financial year (being
30 June of that financial year);

“SAFE” means the State Administration of Foreign Exchange or its local counterparts;

“SAFE Registration Deadline” means the day falling 90 PRC Business Days after the Issue Date;
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“Security Interest” means any mortgage, charge, pledge, lien or other security interest including,
without limitation, anything analogous to any of the foregoing under the laws of any jurisdiction;
and

“Subsidiary” means, in relation to any Person (the “first Person”) at any particular time, any
other Person (the “second Person”):

(1) whose affairs and policies the first Person controls or has the power to control, whether by
ownership of share capital, contract, the power to appoint or remove members of the
governing body of the second Person or otherwise; or

(ii))  whose financial statements are, in accordance with applicable law and generally accepted
accounting principles, consolidated with those of the first Person.

Interest

The Notes bear interest on their outstanding principal amount from and including 2 December
2021 (the “Issue Date”) at the rate of 2.00 per cent. per annum, (the “Rate of Interest”) payable
semi-annually in arrear in equal instalments on 2 June and 2 December in each year (each, an
“Interest Payment Date”), subject as provided in Condition 6 (Payments).

Each Note will cease to bear interest from the due date for redemption unless, upon due
presentation, payment of principal is improperly withheld or refused, in which case it will continue
to bear interest at such rate (both before and after judgment) until whichever is the earlier of (a) the
day on which all sums due in respect of such Note up to that day are received by or on behalf of the
relevant Noteholder and (b) the day which is seven days after the Principal Paying Agent or the
Trustee has notified the Noteholders that it has received all sums due in respect of the Notes up to
such seventh day (except to the extent that there is any subsequent default in payment).

The amount of interest payable on each Interest Payment Date shall be U.S.$10.00 in respect of
each Note of U.S.$1,000 denomination. If interest is required to be calculated for a period of less
than a complete Interest Period (as defined below), the relevant day-count fraction will be
determined on the basis of a 360-day year consisting of 12 months of 30 days each and, in the case
of an incomplete month, the number of days elapsed.

In these Conditions, the period beginning on and including the Issue 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
is called an “Interest Period”.

Redemption and Purchase

(a)  Scheduled redemption: Unless previously redeemed, or purchased and cancelled, the Notes
will be redeemed at their principal amount on 2 December 2024, subject as provided in
Condition 6 (Payments).

(b)  Redemption for tax reasons: The Notes may be redeemed at the option of the Issuer in
whole, but not in part, at any time, on giving not less than 30 nor more than 60 days’ notice
to the Noteholders in accordance with Condition 15 (Notices) (which notice shall be
irrevocable) and in writing to the Trustee and the Principal Paying Agent, at their principal
amount, together with interest accrued to (but not including) the date fixed for redemption,
if, immediately before giving such notice, the Issuer satisfies the Trustee that:

(1) (A) the Issuer has or will become obliged to pay Additional Tax Amounts as provided
or referred to in Condition 7 (Taxation) as a result of any change in, or amendment to,
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the laws or regulations of the British Virgin Islands or the PRC 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 a
holding by a court of competent jurisdiction), which change or amendment becomes
effective on or after 24 November 2021; and (B) such obligation cannot be avoided by
the Issuer taking reasonable measures available to it; or

(ii)  (A) the Guarantor has or (if a demand was made under the Guarantee of the Notes)
would become obliged to pay Additional Tax Amounts as provided or referred to in
Condition 7 (Taxation) or the Guarantee of the Notes, as the case may be, as a result
of any change in, or amendment to, the laws or regulations of the PRC 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 a
holding by a court of competent jurisdiction), which change or amendment becomes
effective on or after 24 November 2021; and (B) such obligation cannot be avoided by
the Guarantor taking reasonable measures available to it;

provided, however, that no such notice of redemption shall be given earlier than 90 days
prior to the earliest date on which the Issuer or the Guarantor would be obliged to pay such
Additional Tax Amounts if a payment in respect of the Notes were then due or (as the case
may be) a demand under the Guarantee of the Notes were then made.

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer
shall deliver or procure that there is delivered to the Trustee:

(A) a certificate in English signed by a director of the Issuer stating that the
circumstances referred to in (i)(A) and (i)(B) above prevail and setting out the details
of such circumstances or (as the case may be) a certificate in English signed by a
director of the Guarantor stating that the circumstances referred to in (ii)(A) and
(i1)(B) above prevail and setting out details of such circumstances; and

(B) an opinion of independent legal advisers of recognised standing to the effect that the
Issuer or (as the case may be) the Guarantor has or will become obliged to pay such
additional amounts as a result of such change or amendment.

The Trustee shall be entitled to accept and conclusively rely upon such certificate and
opinion as sufficient evidence (without further investigation or inquiry, and without liability
to the Noteholders or any other person) as sufficient evidence of the satisfaction of the
circumstances set out in (i)(A) and (i)(B) or (as the case may be) (ii)(A) and (ii)(B) above, in
which event they shall be conclusive and binding on the Noteholders, and the Trustee shall
be protected and shall have no liability to any Noteholder or any person for so accepting and
relying on such certificate or opinion.

Upon the expiry of any such notice period as is referred to in this Condition 5(b), the Issuer
shall be bound to redeem the Notes in accordance with this Condition 5(b).

Redemption for a Relevant Event: At any time following the occurrence of a Relevant Event,
the Holder of any Note will have the right, at such Holder’s option, to require the Issuer to
redeem all but not some only of that Holder’s Notes on the Put Settlement Date at 101 per
cent. of their principal amount (in the case of a Change of Control), or 100 per cent. of their
principal amount (in the case of a Non-registration Event), together with accrued interest to
(but not including) such Put Settlement Date. To exercise such right, the Holder of the
relevant Note must deposit at the Specified Office of any Paying Agent a duly completed and
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signed notice of redemption substantially in the form scheduled to the Agency Agreement,
obtainable from the Specified Office of any Paying Agent (a “Put Exercise Notice”),
together with the Note Certificates evidencing the Notes to be redeemed by not later than 30
days following a Relevant Event, or, if later, 30 days following the date upon which notice
thereof is given to Noteholders by the Issuer in accordance with Condition 15 (Notices). The
“Put Settlement Date” shall be the 14th day after the expiry of such period of 30 days as
referred to above.

A Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem the
Notes subject to the Put Exercise Notices delivered as aforesaid.

The Issuer shall give notice to Noteholders in accordance with Condition 15 (Notices) and to
the Trustee and the Principal Paying Agent in writing by not later than 14 days (in the case
of a Change of Control) or five business days (in the case of a Non-Registration Event)
following the first day on which the Issuer becomes aware of the occurrence of a Relevant
Event, which notice shall specify the procedure for exercise by Holders of their rights to
require redemption of the Notes pursuant to this Condition 5(c).

So long as the Notes are evidenced by the Global Note Certificate, a Holder’s right to
redemption of the Notes due to a Relevant Event will be effected in accordance with the rules

of the relevant clearing system.
In these Conditions:

“Affiliates” means, with respect to any Person, any other Person (i) directly or indirectly
controlling, controlled by, or under direct or indirect common control with, such Person (ii)
who is a director or officer of such Person or any Subsidiary of such Person or any Person
referred to in clause (i) of this definition; or (iii) who is a legal spouse or direct family
member of Mr. Qi Shi (FH), Ms. Lu Lili () or Mr. Shen Yougen (I£ & R). For the
purposes of this definition, “control” (including, with correlative meanings, the terms
“controlling”, “controlled by” and “under common control with”), as applied to any
Person, means the possession, directly or indirectly, of the power to direct or cause the
discretion of the management and policies of such Person, whether through the ownership of
voting securities, by contract or otherwise;

a “Change of Control” occurs when:

(1) the Permitted Holders in aggregate cease to, directly or indirectly, be the largest
shareholder of the Guarantor;

(ii)) any Person or Persons, other than the Permitted Holders, acting together acquires
Control of the Guarantor if such Person or Persons does not or do not have, and would
not be deemed to have, Control of the Guarantor on the Issue Date;

(iii) the Guarantor ceases to own and hold, directly or indirectly, 100 per cent. of the
issued share capital of the Issuer;

(iv)  the Guarantor consolidates with, merges into or sells or transfers all or substantially
all of its assets to any Person or Persons, acting together, unless the consolidation,
merger, sale or transfer would not result in the other Person or Persons acquiring
majority control over the Guarantor or its successor entity;
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(d)

(e

()

(2)

“Control” means (i) the acquisition and control of more than 50 per cent. of the Voting
Rights of the issued share capital of the Guarantor, (ii) the right to appoint and/or remove at
least a majority of the members of the Guarantor’s board of directors or other governing
body, whether obtained directly or indirectly, and whether obtained by ownership of share
capital, the possession of Voting Rights, contract or otherwise or (iii) the possession,
directly or indirectly, of the power to direct or cause the direction of the management
policies of the Guarantor;

a “Non-Registration Event” occurs when the Registration Condition has not been satisfied
on or prior to the SAFE Registration Deadline;

“Permitted Holders” means:
(i)  Mr. Qi Shi (&), Ms. Lu Lili (£ ) and Mr. Shen Yougen (JL & #);

(i)  the estate or the legal representatives of any of the foregoing, and for the avoidance of
doubt, includes any trust for which Mr. Qi Shi (F&), Ms. Lu Lili (FEBE &) or Mr.
Shen Yougen (kA M), their legal spouse or direct family member is a settlor or
beneficiary; and

(iii) any Affiliate of the Persons specified in clause (i) and (ii).

“Registration Condition” means (i) the completion of the Cross-Border Security
Registration on or prior to the SAFE Registration Deadline and (ii) the receipt by the Trustee
of the certificate and supporting documents (if any) and the publication of the notice to the
Noteholders of the same in accordance with Condition 15 (Notices) within ten PRC Business
Days after the completion of the Cross-Border Security Registration as set out in Condition
3(c) (Registration with SAFE);

a “Relevant Event” means a Change of Control or a Non-Registration Event; and

“Voting Rights” means the right generally to vote at general meetings of the shareholders of
the Guarantor.

No other redemption: The Issuer shall not be entitled to redeem the Notes otherwise than as
provided in paragraphs (a) (Scheduled redemption) to (c) (Redemption for a Relevant Event)
above.

Purchase: The Issuer, the Guarantor and any of their respective Subsidiaries may at any time
purchase Notes in the open market or otherwise and at any price. The Notes so purchased,
while held by or on behalf of the Issuer, the Guarantor or any of their respective
Subsidiaries, shall not entitle the Holder to vote any meetings of the Noteholders and shall
not be deemed to be outstanding for the purposes of calculating quorums at meetings of the
Noteholders or for the purposes of Conditions 8, 12(a) and 13.

Cancellation: All Notes so redeemed or purchased by the Issuer, the Guarantor or any of
their respective Subsidiaries shall be cancelled and may not be reissued or resold.

No duty to monitor: None of the Trustee or any Agent shall not be obliged to take any steps
to ascertain whether a Relevant Event, Potential Event of Default or Event of Default has
occurred or to monitor the occurrence of any Relevant Event, Potential Event of Default or
Event of Default, and shall not be liable to the Noteholders or any other person for not doing
sO.
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(h)

Calculations: Neither the Trustee nor any of the Agents shall be responsible for calculating
or verifying the calculations of any amount payable under any notice of redemption or have
a duty to verify the accuracy, validity and/or genuineness of any documents in relation to or
in connection thereto, and shall not be liable to the Noteholders or any other person for not
doing so.

Payments

(a)

(b)

(©

(d

(e)

Principal: Payments of principal and premium (if any) shall be made by wire transfer to a
registered account maintained by the payee with a bank and (in the case of redemption) upon
surrender (or, in the case of part payment only, endorsement) of the relevant Note
Certificates at the Specified Office of any Paying Agent.

Interest: Payments of interest shall be made by wire transfer to a registered account
maintained by the payee with a bank and (in the case of interest payable on redemption)
upon surrender (or, in the case of part payment only, endorsement) of the relevant Note
Certificates at the Specified Office of any Paying Agent.

In this Condition 6, the “registered account” of a Noteholder means the U.S. dollar account
maintained by or on behalf of it with a bank, details of which appear on the Register on the
Record Date (as defined below).

Payments subject to fiscal laws: All payments in respect of the Notes are subject in all cases
to (i) any applicable fiscal or other laws and regulations in the place of payment, but without
prejudice to the provisions of Condition 7 (Taxation) and (ii) any withholding or deduction
required pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue
Code of 1986, as amended (the “Code”) or otherwise imposed pursuant to Sections 1471
through 1474 of the Code, any regulations or agreements thereunder, any official
interpretations thereof, or (without prejudice to the provisions of Condition 7 (Taxation))
any law implementing an intergovernmental approach thereto. No commissions or expenses
shall be charged to the Noteholders in respect of such payments.

Payments on business days: Payment instructions (for value the due date, or, if the due date
is not a business day, for value the next succeeding business day) will be initiated (i) (in the
case of payments of principal, premium (if any) and interest payable on redemption) on the
later of the due date for payment and the day on which the relevant Note Certificate is
surrendered (or, in the case of part payment only, endorsed) at the Specified Office of a
Paying Agent and (ii) (in the case of payments of interest payable other than on redemption)
on the due date for payment. A Holder of a Note shall not be entitled to any interest or other
payment in respect of any delay in payment resulting from the due date for a payment not
being a business day. In this paragraph, “business day” means any day (other than a
Saturday, Sunday or public holiday) on which banks are open for general business
(including dealings in foreign currencies) in Shanghai, Hong Kong, London and New York
City and in the place in which the specified office of the Principal Paying Agent is located
and, in the case of surrender (or, in the case of part payment only, endorsement) of a Note
Certificate, in the place in which the Note Certificate is surrendered (or, as the case may be,
endorsed).

Partial payments: If a Paying Agent makes a partial payment in respect of any Note, the
Issuer shall procure that the amount and date of such payment are noted on the Register and,
in the case of partial payment upon presentation of a Note Certificate, that a statement
indicating the amount and the date of such payment is endorsed on the relevant Note
Certificate.
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(f) Record date: Each payment in respect of a Note will be made to the person shown as the
Holder in the Register at the close of business in the place of the Registrar’s Specified Office
on the fifteenth day before the due date for such payment (the “Record Date”).

Notwithstanding the foregoing, so long as the Global Note Certificate is held on behalf of
Euroclear, Clearstream or any other clearing system, each payment in respect of the Global Note
Certificate will be made to the person shown as the Holder in the Register at the close of business
of the relevant clearing system on the Clearing System Business Day before the due date for such
payments, where “Clearing System Business Day” means a weekday (Monday to Friday,

inclusive) except 25 December and 1 January.
Taxation

All payments of principal, premium (if any) and interest in respect of the Notes by or on behalf of
the Issuer or the Guarantor shall be made free and clear of, and without withholding or deduction
for or on account of, any present or future taxes, duties, assessments or governmental charges of
whatever nature imposed, levied, collected, withheld or assessed by or on behalf of the British
Virgin Islands or the PRC or any political subdivision thereof or any authority therein or thereof
having power to tax, unless the withholding or deduction of such taxes, duties, assessments or
governmental charges is required by law.

Where such withholding or deduction is made by the Issuer or the Guarantor by or within the PRC
up to and including the rate applicable on 24 November 2021 (the “Applicable Rate”), the Issuer
or (as the case may be) the Guarantor will pay such additional amounts as will result in receipt by
the Noteholders after such withholding or deduction of such amounts as would have been received
by them had no such withholding or deduction been required.

In the event that the Issuer or the Guarantor is required to make (i) a withholding or deduction by
or within the PRC in excess of the Applicable Rate or (ii) any withholding or deduction by or
within the British Virgin Islands, the Issuer or (as the case may be) the Guarantor shall pay such
additional amounts (the “Additional Tax Amounts”) as will result in receipt by the Noteholders
after such withholding or deduction of such amounts as would have been received by them had no
such withholding or deduction been required, except that no such Additional Tax Amounts shall be
payable in respect of any Note:

(a)  held by a Holder which is liable to such taxes, duties, assessments or governmental charges
in respect of such Note by reason of its having some connection with the jurisdiction by
which such taxes, duties, assessments or charges have been imposed, levied, collected,
withheld or assessed other than the mere holding of the Note; or

(b)  where (in the case of a payment of principal or interest on redemption) the relevant Note
Certificate is surrendered for payment more than 30 days after the Relevant Date except to
the extent that the relevant Holder would have been entitled to such Additional Tax Amounts
if it had surrendered the relevant Note Certificate on the last day of such period of 30 days.

In these Conditions, “Relevant Date” means whichever is the later of (1) the date on which the
payment in question first becomes due and (2) if the full amount payable has not been received by
the Principal Paying Agent or the Trustee on or prior to such due date, the date on which (the full
amount having been so received) notice to that effect has been given to the Noteholders.
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Any reference in these Conditions to principal, premium (if any) or interest shall be deemed to
include any Additional Tax Amounts in respect of principal or interest (as the case may be) which
may be payable under this Condition 7 or any undertaking given in addition to or in substitution of
this Condition 7 pursuant to the Trust Deed.

If the Issuer or the Guarantor becomes subject at any time to any taxing jurisdiction other than the
British Virgin Islands or the PRC, references in these Conditions to the British Virgin Islands or the
PRC shall be construed as references to the British Virgin Islands, the PRC and/or such other
jurisdiction.

Neither the Trustee nor the Agents shall be responsible for paying any tax, duty, charge,
withholding or other payment referred to in this Condition 7 or for determining whether such
amounts are payable or the amount thereof, and shall not be responsible or liable for any failure by
the Issuer, the Guarantor, the Noteholders or any other person to pay such tax, duty, charge,
withholding or other payment in any jurisdiction or to provide any notice or information to the
Noteholders that would permit, enable or facilitate the payment of any principal, premium (if any),
interest or other amount under or in respect of the Notes without deduction or withholding for or on
account of any tax, duty, charge, withholding or other payment imposed by or in any jurisdiction.

Events of Default

If any of the following events occurs (each, an “Event of Default”), then the Trustee at its
discretion may and, if so requested in writing by Holders of at least one quarter of the aggregate
principal amount of the outstanding Notes or if so directed by an Extraordinary Resolution, shall
(subject to the Trustee having been indemnified and/or provided with security and/or pre-funded to
its satisfaction) give written notice to the Issuer declaring the Notes to be immediately due and
payable, whereupon they shall become immediately due and payable at their principal amount
together with accrued interest without further action or formality:

(a)  Non-payment: the Issuer fails to pay any amount of principal in respect of the Notes on the
due date for payment thereof, or any amount of interest on the Notes within 7 days after the
due date for payment thereof; or

(b)  Breach of other obligations: the Issuer or the Guarantor defaults in the performance or
observance of any of its other obligations under or in respect of the Notes, the Deed of
Guarantee or the Trust Deed (other than those obligations the breach of which would give
rise to a right of redemption pursuant to Condition 5(c) (Redemption for a Relevant Event))
and such default (i) is incapable of remedy or (ii) being a default which is capable of remedy
remains unremedied for 30 days after the Trustee has given written notice thereof to the
Issuer or (as the case may be) the Guarantor; or

(c) Cross-acceleration:

(1) any indebtedness of the Issuer, the Guarantor or any of the Guarantor’s Subsidiaries is
not paid when due or (as the case may be) within any originally applicable grace
period;

(ii))  any such indebtedness becomes due and payable prior to its stated maturity otherwise
than at the option of the Issuer, the Guarantor or (as the case may be) the relevant
Subsidiary or (provided that no event of default, howsoever described, has occurred)
any person entitled to such Indebtedness; or

(iii)  the Issuer, the Guarantor or any of the Guarantor’s Subsidiaries fails to pay when due

or within any applicable grace period any amount payable by it under any guarantee
of any indebtedness;
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(e)

()

(2)

(h)

provided that the amount of indebtedness referred to in sub-paragraph (i) and/or
sub-paragraph (ii) above and/or the amount payable under any guarantee referred to in
sub-paragraph (iii) above, individually or in the aggregate, exceeds U.S.$30,000,000 (or its
equivalent in any other currency or currencies); or

Unsatisfied judgment: one or more judgment(s) or order(s) for the payment of any amount in
excess of U.S.$30,000,000 (or its equivalent in any other currency or currencies), is
rendered against the Issuer, the Guarantor or any of the Guarantor’s Principal Subsidiaries
and continue(s) unsatisfied and unstayed for a period of 45 days after the date(s) thereof or,
if later, the date therein specified for payment; or

Security enforced: a secured party takes possession, or a receiver, manager or other similar
officer is appointed, of the whole or any material part of the undertaking, assets and
revenues of the Issuer, the Guarantor or any of the Guarantor’s Principal Subsidiaries and
such possession, receivership, managership or other similar situation is not discharged or
stayed within 45 days; or

Insolvency, etc.: (i) the Issuer, the Guarantor or any of the Guarantor’s Principal
Subsidiaries becomes insolvent or is unable to pay its debts as they fall due, (ii) an
administrator or liquidator is appointed (or application for any such appointment is made) in
respect of the Issuer, the Guarantor or any of the Guarantor’s Principal Subsidiaries or the
whole or any material part of the undertaking, assets and revenues of the Issuer, the
Guarantor or any of the Guarantor’s Principal Subsidiaries, (iii) the Issuer, the Guarantor or
any of the Guarantor’s Principal Subsidiaries takes any action for a readjustment or
deferment of any of its obligations or makes a general assignment or an arrangement or
composition with or for the benefit of its creditors or declares a moratorium in respect of the
whole or any material part of its indebtedness or any guarantee of any indebtedness given by
it or (iv) the Issuer, the Guarantor or any of the Guarantor’s Principal Subsidiaries ceases or
threatens to cease to carry on all or any material part of its business (otherwise than, in the
case of a Principal Subsidiary only, (A) for the purposes of or pursuant to an amalgamation,
reorganisation or restructuring whilst solvent whereby the business, undertaking and assets
of such Principal Subsidiary are transferred to or otherwise vested in the Issuer, the
Guarantor and/or any other Subsidiaries or (B) on terms approved by an Extraordinary
Resolution of Noteholders) or (C) a disposal of a Principal Subsidiary’s undertaking and
assets on an arm’s length basis where the proceeds (whether in cash or otherwise) from such
disposal are fully transferred to or otherwise vested in the Issuer, the Guarantor or any
Subsidiaries of the Guarantor; or

Winding up, etc.: an order is made or an effective resolution is passed for the winding up,
liquidation or dissolution of the Issuer, the Guarantor or any of the Guarantor’s Principal
Subsidiaries (otherwise than, in the case of a Principal Subsidiary only, (A) for the purposes
of or pursuant to an amalgamation, reorganisation or restructuring whilst solvent whereby
the business, undertaking and assets of such Principal Subsidiary are transferred to or
otherwise vested in the Issuer, the Guarantor and/or any other Subsidiaries or (B) on terms
approved by an Extraordinary Resolution of Noteholders) or (C) a disposal of a Principal
Subsidiary’s undertaking and assets on an arm’s length basis where the proceeds (whether in
cash or otherwise) from such disposal are fully transferred to or otherwise vested in the
Issuer, the Guarantor or any Subsidiaries of the Guarantor; or

Analogous event: any event occurs which under the laws of the British Virgin Islands or the

PRC has an analogous effect to any of the events referred to in paragraphs (d) (Unsatisfied
judgment) to (g) (Winding up, etc.) above; or
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10.

11.

(1) Failure to take action, etc.: any action, condition or thing at any time required to be taken,
fulfilled or done in order (i) to enable the Issuer and the Guarantor lawfully to enter into,
exercise their respective rights and perform and comply with their respective obligations
under and in respect of the Notes, the Deed of Guarantee or the Trust Deed, (ii) to ensure
that those obligations are legal, valid, binding and enforceable and (iii) to make the Note
Certificates, the Deed of Guarantee and the Trust Deed admissible in evidence in the courts
of the British Virgin Islands, Hong Kong and the PRC is not taken, fulfilled or done; or

6)) Unlawfulness: it is or will become unlawful for the Issuer or the Guarantor to perform or
comply with any of its obligations under or in respect of the Notes, the Deed of Guarantee or
the Trust Deed; or

(k)  Government intervention: (i) all or any substantial part of the undertaking, assets and
revenues of the Issuer, the Guarantor or any of the Guarantor’s Principal Subsidiaries is
condemned, seized, compulsorily acquired, expropriated, nationalised or otherwise
appropriated by any person acting under the authority of any national, regional or local
government or (ii) the Issuer, the Guarantor or any of the Guarantor’s Principal Subsidiaries
is prevented by any such person from exercising normal control over all or any substantial
part of its undertaking, assets and revenues; or

(1) Guarantee not in force: the Guarantee of the Notes is not (or is claimed by the Guarantor not
to be) in full force and effect.

Prescription

Claims for principal, premium (if any) and interest on redemption shall become void unless the
relevant Note Certificates are surrendered for payment within ten years of the appropriate Relevant
Date.

Replacement of Note Certificates

If any Note Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
Specified Office of the Registrar, subject to all applicable laws and stock exchange requirements,
upon payment by the claimant of the expenses incurred in connection with such replacement and
on such terms as to evidence, security, indemnity and otherwise as the Issuer, the Registrar or the
relevant Transfer Agent may reasonably require. Mutilated or defaced Note Certificates must be
surrendered before replacements will be issued.

Trustee and Agents

Under the Trust Deed, the Trustee is entitled to be indemnified and/or provided with security
and/or pre-funded to its satisfaction and relieved from responsibility in certain circumstances and
to be paid its costs and expenses in priority to the claims of the Noteholders. The Trustee and its
affiliates are entitled (i) to enter into business transactions with the Issuer, the Guarantor and/or
any related entity and to act as trustee for the holders of any other securities issued by, or relating
to, the Issuer, the Guarantor and any entity related to the Issuer and/or the Guarantor, (ii) to
exercise and enforce its rights, comply with its obligations and perform its duties under or in
relation to any such transactions or, as the case may be, any such trusteeship without regard to the
interests of, or consequences for, the Noteholders and (iii) to retain and not be liable to account for
any profit made or any other amount or benefit received thereby or in connection therewith.
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12.

In the exercise of its powers and discretions under these Conditions, the Deed of Guarantee, the
Agency Agreement and the Trust Deed, the Trustee will have regard to the interests of the
Noteholders as a class and will not be responsible for any consequence for individual Holders of
Notes as a result of such Holders being connected in any way with a particular territory or taxing
jurisdiction.

None of the Trustee or any of the Agents shall be responsible for the performance by the Issuer or
the Guarantor and any other person appointed by the Issuer or the Guarantor (as the case may be)
in relation to the Notes of the duties and obligations on their part expressed in respect of the same
and, unless it has written notice from the Issuer or the Guarantor (as the case may be) to the
contrary, the Trustee and each Agent shall be entitled to assume that the same are being duly
performed. None of the Trustee or any Agent shall be liable to any Noteholder, the Issuer, the
Guarantor or any other person for any action taken by the Trustee or such Agent in accordance with
the instructions of the Noteholders. The Trustee shall be entitled to rely on any direction, request or
resolution of Noteholders given by Noteholders holding the requisite principal amount of Notes
outstanding or passed at a meeting of Noteholders convened and held in accordance with the Trust
Deed.

In acting under the Agency Agreement and in connection with the Notes, the Agents act solely as
agents of the Issuer, the Guarantor and (to the extent provided therein) the Trustee and do not
assume any obligations towards or relationship of agency or trust for or with any of the
Noteholders.

The Noteholders shall be solely responsible for making and continuing to make its own
independent appraisal of and investigation into the financial condition, creditworthiness,
condition, affairs, status and nature of the Issuer, and the Trustee shall not at any time have any
responsibility for the same and none of the Noteholders shall rely on the Trustee in respect thereof.

The initial Agents and their initial Specified Offices are listed below. The Issuer and the Guarantor
reserve the right (with the prior approval of the Trustee) at any time to vary or terminate the
appointment of any Agent and to appoint a successor registrar or principal paying agent and
additional or successor paying agents and transfer agents; provided, however, that the Issuer and
the Guarantor shall at all times maintain a principal paying agent and a registrar.

Notice of any change in any of the Agents or in their Specified Offices shall promptly be given by
the Issuer to the Noteholders.

Meetings of Noteholders; Modification and Waiver

(a)  Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of
Noteholders to consider matters relating to the Notes, including the modification of any
provision of these Conditions, the Deed of Guarantee, the Agency Agreement or the Trust
Deed. Any such modification may be made if sanctioned by an Extraordinary Resolution.
Such a meeting may be convened by the Issuer and the Guarantor (acting together) or by the
Trustee and shall be convened by the Trustee upon the request in writing of Noteholders
holding not less than one-tenth of the aggregate principal amount of the outstanding Notes,
and subject to the Trustee being indemnified and/or secured and/or pre-funded to its
satisfaction against all costs and expenses. The quorum at any meeting convened to vote on
an Extraordinary Resolution will be two or more persons holding or representing one more
than half of the aggregate principal amount of the outstanding Notes or, at any adjourned
meeting, two or more persons being or representing Noteholders whatever the principal
amount of the Notes held or represented; provided, however, that certain proposals
(including any proposal to change any date fixed for payment of principal, premium or
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(©

interest in respect of the Notes, to reduce the amount of principal, premium or interest
payable on any date in respect of the Notes, to alter the method of calculating the amount of
any payment in respect of the Notes or the date for any such payment, to effect the exchange,
conversion or substitution of the Notes for other obligations or securities, to change the
currency of payments under the Notes, to amend the terms of the Guarantee of the Notes or
to change the quorum requirements relating to meetings or the majority required to pass an
Extraordinary Resolution (each, a “Reserved Matter”)) may only be sanctioned by an
Extraordinary Resolution passed at a meeting of Noteholders at which two or more persons
holding or representing not less than three-quarters or, at any adjourned meeting, one
quarter of the aggregate principal amount of the outstanding Notes form a quorum. Any
Extraordinary Resolution duly passed at any such meeting shall be binding on all the
Noteholders, whether present or not.

In addition, a resolution in writing signed by or on behalf of Noteholders, who for the time
being are entitled to receive notice of a meeting of Noteholders under the Trust Deed,
holding not less than 90 per cent. in nominal amount of the Notes outstanding, will take
effect as if it were an Extraordinary Resolution. 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.

So long as the Notes are evidenced by the Global Note Certificate, Extraordinary Resolution
includes a consent given by way of electronic consents through the relevant clearing
system(s) by or on behalf of all the Noteholders of not less than 90 per cent. in nominal
amount of the Notes for the time being outstanding.

Modification and waiver: The Trustee may, without the consent of the Noteholders, agree to
any modification of these Conditions, the Deed of Guarantee, the Agency Agreement or the
Trust Deed (other than in respect of a Reserved Matter) which is, in the opinion of the
Trustee, not materially prejudicial to the interests of Noteholders and to any modification of
the Notes, the Deed of Guarantee, the Agency Agreement or the Trust Deed which is of a
formal, minor or technical nature or is to correct a manifest error. In addition, the Trustee
may, without the consent of the Noteholders, authorise or waive any proposed breach or
breach of the Notes, the Deed of Guarantee, the Agency Agreement or the Trust Deed (other
than a proposed breach or breach relating to the subject of a Reserved Matter) if, in the
opinion of the Trustee, the interests of the Noteholders will not be materially prejudiced
thereby.

Any such authorisation, waiver or modification shall be binding on the Noteholders and
unless the Trustee agrees otherwise, any such authorisation, waiver or modification shall be
notified by the Issuer to the Noteholders as soon as practicable thereafter.

Directions from Noteholders: Notwithstanding anything to the contrary in these Conditions,
the Deed of Guarantee, the Trust Deed and/or the Agency Agreement, whenever the Trustee
is required or entitled by these Conditions, the Deed of Guarantee, the Trust Deed and/or the
Agency Agreement to exercise any discretion or power, take any action, make any decision
or give any direction or certification, the Trustee is entitled, prior to exercising any such
discretion or power, taking any such action, making any such decision, or giving any such
direction or certification, to seek directions or clarification of directions from the
Noteholders by way of an Extraordinary Resolution and shall have been indemnified and/or
provided with security and/or pre-funded to its satisfaction against all action, proceedings,
claims and demands to which it may be or become liable and all costs, charges, damages,
expenses (including legal expenses) and liabilities which may be incurred by it in
connection therewith, and the Trustee is not responsible for any loss or liability incurred by
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15.

any person as a result of any delay in it exercising such discretion or power, taking such
action, making such decision, or giving such direction or certification where the Trustee is
seeking such directions or clarification of any such directions, or in the event that the
directions or clarifications sought are not provided by the Noteholders.

(d)  Certificates and Reports: The Trustee may rely without liability to Noteholders on a report,
advice, opinion, confirmation or certificate from any lawyers, valuers, accountants
(including auditors and surveyors), financial advisers, financial institution or any other
expert, whether or not addressed to it and whether their liability in relation thereto is limited
(by its terms or by any engagement letter relating thereto or in any other manner) by
reference to a monetary cap, methodology or otherwise. The Trustee may accept and shall be
entitled to rely on any such report, advice, opinion, confirmation or certificate and such
report, advice, opinion, confirmation or certificate shall be binding on the Issuer, the
Guarantor and the Noteholders.

Enforcement

The Trustee may at any time, at its discretion and without notice, institute such actions, suits and
proceedings as it thinks fit to enforce its rights under the Trust Deed, the Agency Agreement or the
Deed of Guarantee in respect of the Notes, but it shall not be bound to do so unless:

(a) it has been so requested in writing by the Holders of at least one-quarter of the aggregate
principal amount of the outstanding Notes or has been so directed by an Extraordinary
Resolution; and

(b) it has been indemnified and/or provided with security and/or pre-funded to its satisfaction.

No Noteholder may proceed directly against the Issuer or the Guarantor unless the Trustee, having
become bound to do so, fails to do so within a reasonable time and such failure is continuing.

Further Issues

The Issuer may from time to time, without the consent of the Noteholders and in accordance with
the Trust Deed, create and issue further notes having the same terms and conditions as the Notes in
all respects (or in all respects except for the first payment of interest and the timing to perform and
complete the NDRC Post-issue Filing and the Cross-Border Security Registration) so as to form a
single series with the Notes. However, such further securities may only be issued if (i) the Rating
Agency which has provided credit ratings in respect of the Notes has been informed of such issue;
and (ii) such issue will not result in any adverse change in the then credit rating of the Notes. The
Issuer may from time to time create and issue other series of notes having the benefit of the Trust
Deed and the Deed of Guarantee, provided that such supplemental documents are executed and
further opinions are obtained as the Trustee may require, as further set out in the Trust Deed.

Notices

Notices to the Noteholders will be sent to them by uninsured mail at their respective addresses on
the Register. Any such notice shall be deemed to have been given on the fourth weekday (being a
day other than a Saturday or a Sunday or a public holiday) after the date of mailing.

Until such time as any individual certificates are issued and so long as the Global Note Certificate
is held in its entirety on behalf of Euroclear and Clearstream any notice to the Noteholders shall be
validly given by the delivery of the relevant notice to Euroclear and Clearstream for
communication by the relevant clearing system to entitled accountholders in substitution for
notification as required by the Conditions and shall be deemed to have been given on the date of
delivery to such clearing system.
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Currency Indemnity

If any sum due from the Issuer or the Guarantor in respect of the Notes or any order or judgment
given or made in relation thereto has to be converted from the currency (the “first currency”) in
which the same is payable under these Conditions or such order or judgment into another currency
(the “second currency”) for the purpose of (a) making or filing a claim or proof against the Issuer
or the Guarantor, (b) obtaining an order or judgment in any court or other tribunal or (c¢) enforcing
any order or judgment given or made in relation to the Notes, the Issuer and the Guarantor shall,
jointly and severally, indemnify the Trustee and each Noteholder, on the written demand of the
Trustee or such Noteholder addressed to the Issuer and the Guarantor and delivered to the Issuer
and the Guarantor, against any loss suffered as a result of any discrepancy between (i) the rate of
exchange used for such purpose to convert the sum in question from the first currency into the
second currency and (ii) the rate or rates of exchange at which the Trustee or such Noteholder may
in the ordinary course of business purchase the first currency with the second currency upon
receipt of a sum paid to it in satisfaction, in whole or in part, of any such order, judgment, claim or
proof.

This indemnity constitutes a separate and independent obligation of each of the Issuer and the
Guarantor and shall give rise to a separate and independent cause of action.

Governing Law and Jurisdiction

(a) Governing law: The Notes, the Deed of Guarantee and the Trust Deed and any
non-contractual obligations arising out of or in connection with the Notes, the Deed of
Guarantee and the Trust Deed are governed by English law.

(b)  Jurisdiction: Each of the Issuer and the Guarantor has in the Trust Deed and the Deed of
Guarantee (i) agreed for the benefit of the Trustee and the Noteholders that the courts of
Hong Kong shall have exclusive jurisdiction to settle any dispute (a “Dispute”) arising out
of or in connection with the Notes, the Deed of Guarantee and the Trust Deed (including any
non-contractual obligation arising out of or in connection with the Notes and such
documents); (ii) agreed that those courts are the most appropriate and convenient courts to
settle any Dispute and, accordingly, that it will not argue that any other courts are more
appropriate or convenient; (iii) designated Hafoo Securities Limited (" & s 72 A R /A A)
(currently at Room 3203, 32/F, Tower 1, Admiralty Centre, Admiralty, Hong Kong) to accept
service of any process on its behalf; (iv) consented to the enforcement of any judgment; and
(v) to the extent that it may in any jurisdiction claim for itself or its assets immunity from
suit, execution, attachment (whether in aid of execution, before judgment or otherwise) or
other legal process, and to the extent that in any such jurisdiction there may be attributed to
itself or its assets or revenues such immunity (whether or not claimed), agreed not to claim
and irrevocably waived such immunity to the full extent permitted by the laws of such
jurisdiction.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES IN GLOBAL FORM

The Global Note Certificate contains provisions which apply to the Notes while they are in global form,
some of which modify the effect of the Terms and Conditions of the Notes set out in this Offering Circular.
The following is a summary of certain of those provisions.

The Notes will be in registered form in the denomination of U.S.$200,000 and integral multiples of
U.S.$1,000 in excess thereof. The Notes will be represented by beneficial interests in a Global Note
Certificate in registered form, which will be registered in the name of a nominee of, and deposited on or
about the Issue Date with, a common depositary for Euroclear and Clearstream. Beneficial interests in the
Global Note Certificate will be shown on, and transfers thereof will be effected only through, records
maintained by Euroclear and Clearstream.

Under the Global Note Certificate, the Issuer, for value received, will promise to pay such principal,
interest and premium (if any) on the Notes to the holder of the Notes on such date or dates as the same
may become payable in accordance with the Terms and Conditions of the Notes.

The Global Note Certificate will become exchangeable in whole, but not in part, for Individual Note
Certificates (as defined in the Trust Deed) if (a) Euroclear or Clearstream is 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 or (b) any of the circumstances described in Condition 8 (Events of
Default) occurs.

Whenever the Global Note Certificate is to be exchanged for Individual Note Certificates, such Individual
Note Certificates shall be issued in an aggregate principal amount equal to the principal amount of the
Global Note Certificate within five business days of the delivery, by or on behalf of the registered
Noteholder of the Global Note Certificate, Euroclear and/or Clearstream to the Registrar of such
information as is required to complete and deliver such Individual Note Certificates (including, without
limitation, the names and addresses of the persons in whose names such Individual Note Certificates are
to be registered and the principal amount of each such person’s holding) against the surrender of the
Global Note Certificate at the Specified Office (as defined in the Terms and Conditions of the Notes) of
the Registrar. Such exchange will be effected in accordance with the provisions of the Agency Agreement
and the regulations concerning the transfer and registration of Notes scheduled thereto and, in particular,
shall be effected without charge to any Noteholder or the Trustee, but against such indemnity as the
Registrar may require in respect of any tax or other duty of whatsoever nature which may be levied or
imposed in connection with such exchange.

In addition, the Global Note Certificate will contain provisions that modify the Terms and Conditions of
the Notes as they apply to the Notes evidenced by the Global Note Certificate. The following is a
summary of certain of those provisions:

Payments on business days: In the case of all payments made in respect of the Global Note Certificate,
“business day” means any day which is a day on which commercial banks are open for business
(including dealings in foreign currencies) in the city in which the Registrar has its Specified Office.

Payment Record Date: Each payment in respect of the Global Note Certificate will be made to the person
shown as the Noteholder in the Register at the close of business (in the relevant clearing system) on the
Clearing System Business Day before the due date for such payment (the “Record Date”) where
“Clearing System Business Day” means a day on which each clearing system for which the Global Note
Certificate is being held is open for business.
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Exercise of put option: In order to exercise the option contained in Condition 5(c) (Redemption for a
Relevant Event) (the “Put Option”), the Holder must, within the period specified in the Terms and
Conditions of the Notes for the deposit of the relevant Note Certificate and put notice, give written notice
of such exercise to the Principal Paying Agent specifying the principal amount of Notes in respect of
which the Put Option is being exercised. Any such notice shall be irrevocable and may not be withdrawn.

Notices: Notwithstanding Condition 15 (Notices), so long as the Global Note Certificate is held on behalf
of Euroclear, Clearstream or any other clearing system (an “Alternative Clearing System”), notices to
Noteholders represented by the Global Note Certificate may be given by delivery of the relevant notice to
Euroclear, Clearstream or (as the case may be) such Alternative Clearing System.
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USE OF PROCEEDS

The net proceeds of the issue of the Notes will be approximately U.S.$297.9 million after deduction of the
combined management and underwriting commission and the other expenses incurred in connection with
the issue of the Notes.

The net proceeds of the issue of the Notes will be used to fund the expansion and development of the
Group’s overseas business.
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EXCHANGE RATE INFORMATION

PBOC sets and publishes daily a central parity rate with reference primarily to the supply and demand of
Renminbi against a basket of currencies in the market during the prior day. PBOC also takes into account
other factors, such as the general conditions existing in the international foreign exchange markets. From
1994 to 20 July 2005, the conversion of Renminbi into foreign currencies was based on rates set daily by
PBOC on the basis of the previous day’s inter-bank foreign exchange market rates and then current
exchange rates in the world financial markets. During this period, the official exchange rate for the
conversion of Renminbi to U.S. dollars remained generally stable. Although the PRC government
introduced policies in 1996 to reduce restrictions on the convertibility of Renminbi into foreign
currencies for current account items, conversion of Renminbi into foreign currencies for capital items,
such as foreign direct investment, loan principals and securities trading, still requires the approval of
SAFE and other relevant authorities. On 21 July 2005, the PRC government introduced a managed
floating exchange rate system to allow the value of the Renminbi to fluctuate within a regulated band
based on market supply and demand and by reference to a basket of currencies. PBOC has enlarged the
floating band several times since then. On 17 March 2014, the floating band for the trading prices in the
inter-bank foreign exchange market of the Renminbi against the U.S. dollar was expanded to 2 per cent.
around the central parity rate. This allows the Renminbi to fluctuate against the U.S. dollar by up to 2 per
cent. above or below the central parity rate published by PBOC. From 21 July 2005 to 30 June 2015, the
value of the Renminbi appreciated by approximately 33.5 per cent. against the U.S. dollar. Subsequently,
the Renminbi depreciated 4.3 per cent. from 30 June 2015 to 31 December 2015. On 11 August 2015,
PBOC announced to improve the central parity quotations of Renminbi against the U.S. dollar by
authorising market-makers to provide central parity quotations to the China Foreign Exchange Trading
Centre daily before the opening of the interbank foreign exchange market with reference to the interbank
foreign exchange market closing rate of the previous day, the supply and demand for foreign exchange as
well as changes in major international currency exchange rates. Following the announcement by PBOC
on 11 August 2015, Renminbi depreciated significantly against the U.S. dollar throughout the entire year
in 2016 and the first half of 2017. In the second half of 2017 and the first half of 2018, Renminbi
experienced further fluctuation in value against the U.S. dollar. On 5 August 2019, PBOC set the
Renminbi’s daily reference rate above 7 per U.S. dollar for the first time in over a decade amidst an
uncertain trade and global economic climate. The PRC government may adopt further reforms of its
exchange rate system, including making the Renminbi freely convertible in the future.

The following table sets forth the noon buying rate for U.S. dollars in New York City for cable transfer in
Renminbi as certified for customs purposes by the Federal Reserve Bank of New York for the periods

indicated as set forth in the H.10 statistical release of the Federal Reserve Board:

Noon buying rate

Period Period end Average'" High Low
(RMB per U.S.$1.00)
2016 . . 6.9430 6.6549 6.9580 6.4480
2017 oo 6.5063 6.7350 6.9575 6.4773
2018 . 6.8755 6.6090 6.9737 6.2649
2019 6.9618 6.9014 7.1786 6.6822
2020 .. 6.5250 6.9042 7.1681 6.5208
2021
May . .o 6.3674 6.4321 6.4749 6.3674
June ... 6.4566 6.4250 6.4811 6.3796
July .o 6.4609 6.4763 6.5104 6.4562
August ... 6.4604 6.4768 6.5012 6.4604
September . ... ... 6.4434 6.4563 6.4702 6.4320
OCtober . . ..o 6.4050 6.4172 6.4485 6.3820
November (up to 12 November 2021) . ......... 6.3787 6.3938 6.4061 6.3787

@ Determined by averaging the rates on the last business day of each month during the relevant year, except for monthly
averages rates, which are determined by averaging the daily rates during the respective months.
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CAPITALISATION AND INDEBTEDNESS

The following table sets forth the consolidated total indebtedness (both current and non-current
portions), total equity and total capitalisation of the Guarantor as at 30 June 2021 (i) on an actual basis
and (ii) on an adjusted basis to give effect to the issue of the Notes.

The summary consolidated financial information below should be read in conjunction with the Group’s
Financial Statements and the notes to those statements included elsewhere in this Offering Circular.

As at 30 June 2021

Actual As adjusted
(RMB) (U.S.$)® (RMB) (U.S.$)
(in millions)
(unaudited) (unaudited)
Current indebtedness:
Short-term borrowings . .. .................. 6,722.4 1,041.2 6,722.4 1,041.2
Short-term financing bonds payable . . ... ....... 9,200.6 1,425.0 9,200.6 1,425.0
Placements from other financial institutions . ... .. 1,006.5 155.9 1,006.5 155.9
Financial liabilities held for trading . . .. ... ... .. 822.6 127.4 822.6 127.4
Financial assets sold under repurchase agreements . 15,406.2 2,386.1 15,406.2 2,386.1
Non-current liabilities due within one year . ... ... 3,013.2 466.7 3,013.2 466.7
Total current indebtedness . ................. 36,171.5 5,602.3 36,171.5 5,602.3
Non-current indebtedness:
Bonds payable . .......... ... . ... 17,119.5 2,651.5 17,119.5 2,651.5
Lease liabilities . ........................ 73.2 11.3 73.2 11.3
Notes to be issued® . ... ... ... ... ... ... — — 1,937.0 300.0
Total non-current indebtedness . .............. 17,192.7 2,662.8 19,129.7 2,962.8
Total indebtedness™ . ... ................... 53,364.2 8,265.1 55,301.2 8,565.1
Equity:
Share capital . .. ....... .. ... ... .. ... 10,335.8 1,600.8 10,335.8 1,600.8
Other equity instruments . .................. 2,049.0 317.3 2,049.0 317.3
Capital reserves . .. ...........in... 12,729.1 1,971.5 12,729.1 1,971.5
Other comprehensive income . ............... (6.8) (1.1) (6.8) (1.1)
Surplus reserves . ... .. ... 594.1 92.0 594.1 92.0
Retained earnings .. ...................... 12,749.3 1,974.6 12,749.3 1,974.6
Total equity . .......... ... ... ... ... ...... 38,450.6 5,955.2 38,450.6 5,955.2
Total capitalisation™ . . ... ... ... ............ 55,643.3 8,618.0 57,580.3 8,918.0
Notes:
(1 For convenience only, all translations from Renminbi into U.S. dollars are made at the rate of RMB6.4566 to U.S.$1.00,

based on the noon buying rate as set forth in the H.10 statistical release of the Board of Governors of the Federal Reserve
Bank System on 30 June 2021.

(2) Represents the aggregate principal amount of the Notes to be issued.
3) Represents the sum of current indebtedness and non-current indebtedness.
(4) Total capitalisation represents the sum of total non-current indebtedness and total equity.

The Group may incur additional debt from time to time in the ordinary course of its business to finance its
operations. For example, Eastmoney Securities issued corporate bonds in an aggregate principal amount
of RMB4.0 billion through private placements in August and September of 2021. In addition, Eastmoney
Securities issued short-term commercial papers on China’s interbank bond market from time to time. The
aggregate outstanding principal amount of such short-term commercial papers amounted to RMB7.0
billion by the end of October 2021.

Except as otherwise disclosed in this Offering Circular, there has been no material change in the
consolidated capitalisation and indebtedness of the Group since 30 June 2021.
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DESCRIPTION OF THE ISSUER
OVERVIEW

The Issuer is a BVI business company incorporated under the BVI Business Companies Act, 2004 of the
British Virgin Islands (BVI Company Number: 2069209). It was incorporated in the British Virgin Islands
on 12 July 2021. The Issuer is an indirect wholly-owned subsidiary of the Guarantor. The registered
office of the Issuer is at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola,
VG1110, British Virgin Islands.

BUSINESS ACTIVITY

The Issuer was established with full capacity to carry on or undertake any business or activity, do any act
or enter into any transaction and has full rights, powers and privileges for the above purposes pursuant to
the objects and powers set out in its memorandum of association. As at the date of this Offering Circular,
the Issuer does not carry and has not carried on any business other than entering into the arrangements for
the issue of the Notes, and the Issuer has no debt outstanding and has no contingent liabilities. As at the
date of this Offering Circular, the Issuer has no subsidiaries and no material assets or liabilities.

DIRECTOR
The sole director of the Issuer is Mr. KWONG Chi Kong Andy.
SHARE CAPITAL

The Issuer is authorised under its memorandum of association to issue a maximum of 50,000 shares of a
single class each with a par value of U.S.$1.00. As at the date of this Offering Circular, 10,000 shares,
which are held by East Money (HK) Limited, a direct wholly-owned Hong Kong subsidiary of the
Guarantor, have been issued and credited as fully paid, representing the entire issued capital of the Issuer.
None of the equity securities of the Issuer is listed or traded on any stock exchange and no listing or
permission to trade such securities is being or is proposed to be sought as at the date of this Offering
Circular.

FINANCIAL STATEMENTS

Under British Virgin Islands law, the Issuer is not required to publish condensed or annual financial
statements. The Issuer has not published, and does not propose to publish, any financial statements. The
Issuer is, however, required to keep proper books of account as are necessary to give a true and fair view
of the state of the Issuer’s affairs and to explain its transactions.

LEGAL PROCEEDINGS

The Issuer is not involved in any litigation or arbitration proceedings, and it is not aware of any pending
or threatened actions against it.

73—



DESCRIPTION OF THE GROUP
OVERVIEW

The Group is a leading integrated online wealth management service provider in China, and has been
listed on the ChiNext Market of the Shenzhen Stock Exchange with the stock code 300059.SZ since
March 2010. Established in 2005 and headquartered in Shanghai, the Group has grown rapidly through
multiple development phases and built a leading online wealth management service ecosystem in China
with a massive user base and exceptional user stickiness.

Eastmoney.com (5 /& #) is the Group’s core online platform, supplemented by other key online
platforms such as Tiantian Fund (KX K7£4) and Guba (JIX/E). The Group is devoted to developing and
improving its user-centric internet service ecosystem underpinned by unparalleled user traffic amid a
massive online social community, vast amount of financial data, various application scenarios and
corresponding financial licences.

The Group is well-positioned to serve a large and diverse user base with a wide spectrum of financial and
financial-related services. The Group’s primary business segments include securities business, online
fund distribution business, financial data services and internet advertisement services.

° Securities business. The Group’s securities business primarily includes securities and futures
brokerage, margin financing and securities lending and other services, fund management, and
certain other securities business. Leveraging on its unique internet-based ecosystem and its online
and offline service network, the Group has achieved rapid growth in its securities business while
maintaining a relatively low risk level.

° Online fund distribution business. As one of the first non-financial corporates in China to obtain
a fund distribution licence, Shanghai Tiantian Fund distributes a wide array of fund products
through its one-stop, self-service online and mobile service platform for fund products, Tiantian
Fund. The Group has been a leading fund distributor in China since 2015 in terms of both the
number of fund products distributed and the number of fund management company partners. As at
30 June 2021, the Group offered 10,863 fund products managed by 146 fund management
companies.

° Financial data services. The Group provides financial information and market data to both retail
and institutional customers through its website, desktop terminals and mobile applications. The
Group’s financial data services include information services and financial data terminals for both
retail and institutional investors.

° Internet advertisement services. The Group provides internet advertisement services to corporate
customers through various channels, including Eastmoney.com, one of the most visited financial
information platforms in China, and the Group’s other platforms such as Tiantian Fund and Guba,
as well as the specialised channels and interactive communities under these platforms. Such
advertisement may be placed through various forms, including web links, graphics and rich media.

Through its 16 years of operations, the Group has built a distinguished market position with a vast user
base and strong brand recognition. Through organic growth and acquisitions, the Group has established a
strong record of growth to stay competitive.

° The Group’s core internet platform, Eastmoney.com, was launched as a website in 2004 followed
by its mobile application in 2011. Over the years, Eastmoney.com has become one of the largest
platforms for financial news and market data in China in terms of number of visits with exceptional
user stickiness.
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° Shanghai Tiantian Fund obtained a fund distribution licence from CSRC in 2012, being one of the
first non-financial corporates in China to obtain such a licence.

° The Group acquired Hafoo Securities (formerly known as BWC Securities Limited (& & # t 42
#5753 A PR/~ F) and Eastmoney International Securities Limited (377 B & BB #5554 BRA A)))
and Eastmoney Securities (formerly known as Tibet Tongxin Securities Co., Ltd. (PG i [F] {5 & 75 &
A B> 7)) in 2015, thus becoming the only internet company with securities brokerage licences
in both Hong Kong and mainland China.

° The Group established Eastmoney Fund Management in 2018. Eastmoney Fund Management
obtained its fund management licence in 2019, and launched its first fund product within the same
year.

° In April 2020, Hafoo Securities became a member of the London Stock Exchange and the

Turquoise trading platform of the London Stock Exchange, marking the expansion of the Group’s
securities business to the London and European market.

° The Company was assigned a “BBB-" long-term international credit rating by S&P in June 2021.

With its fast development and strong performance, the Group has built a strong brand name on China’s
capital markets.

° In 2015, the Company became the first company listed on the ChiNext Market of the Shenzhen
Stock Exchange with a market capitalisation exceeding RMB100 billion.

° The Company was the most actively traded company, in terms of trading volume of its shares,
among all A-share listed companies in 2020, and among all companies listed on the ChiNext
Market for six consecutive years from 2015 to 2020.

° The Company is highly recognised by both PRC and international investors. As of the end of
October 2021, shareholding in the Company by northbound investors under Shenzhen-Hong Kong
Stock Connect represented 8.4 per cent. of the Company’s total public float, representing the
strong recognition of the Group’s value by international investors.

° As of the date of this Offering Circular, the Company has been included in the SZSE 100 Index, the
CSI 300 Index and the FTSE/Xinhua A50 China Index.

The Group’s high-quality products and services are widely recognised by the market, and have brought
the Group a number of honours and awards. The Group was awarded “Best Securities Information Service
Award (Information Provider)” in the Securities Information Service for the Year of 2019 (20194F & 753
n‘._»ﬂ&?f% [ R F 5 B R 2E (5 2.95) ) by Shanghai Stock Exchange INFONET Co., Ltd. (L7
fi {5 B4 4 A BR /A 7)) and Shenzhen Stock Exchange Information Co., Ltd. ((EIJIIFF(5 BE A RA ) in
2019, the “Derivatives Market Data Partner” (fif 4= & it 1 35 895 5 1E# 1) by Hong Kong Exchanges
and Clearing Limited in 2019 and “2020 Hurun China Top 10 Fin-tech Companies” (2020 = B 1058
B > 3) by Hurun China in 2020. For further details on the Group’s awards and recognitions,
please see “— Awards and Recognitions”.

For the years ended 31 December 2018, 2019 and 2020 and the six months ended 30 June 2020 and 2021,
the Group’s total operating revenue was RMB3,123.4 million, RMB4,231.7 million, RMB8&,238.6
million, RMB3,338.0 million and RMB5,780.4 million, respectively, and the Group’s profit for the
year/period was RMB958.2 million, RMB1,831.3 million, RMB4,778.1 million, RMB1,808.8 million
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and RMB3,726.9 million, respectively. As at 31 December 2018, 2019 and 2020 and 30 June 2021, the
Group’s total assets were RMB39.8 billion, RMB61.8 billion, RMB110.3 billion and RMB160.1 billion,
respectively.

COMPETITIVE STRENGTHS
The Group believes that the following strengths are important to its success and future development.
Well-positioned to capitalise the great growth potential of China’s wealth management industry

As a leading integrated online wealth management service provider, the Group has benefitted, and
expects to continue to benefit, to a significant extent from the fast growth of China’s wealth management
industry. China’s capital markets have developed rapidly in recent years, and has become the world’s
second largest in terms of total capitalisation of the equity market and outstanding balance of the debt
capital market, respectively. Key development trends in China’s wealth management industry include:

° A robust growth in personal investable financial assets: As China’s economy and capital markets
continue to grow, personal investable financial assets in China have experienced a steady growth.
From 2015 to 2020, China’s total personal investable financial assets increased from RMB117
trillion to RMB205 trillion, representing a CAGR of 11.9 per cent..

° More diverse allocation of assets among different financial products: Historically, a majority of
China’s personal investable financial assets was invested in bank deposits. As Chinese economy
and capital markets continue to grow, individual’s asset allocation has become increasingly
diversified and moved away from bank deposits. From 2015 to 2020, the percentage of China’s
non-deposit personal investable financial assets invested in fund products and securities increased
from 31.0 per cent. to 35.3 per cent.. However, the percentage remains relatively low compared to
more developed markets, such as the United States, where approximately 91.4 per cent. of the total
non-deposit personal investable financial assets as of 2020 are invested in fund products and
securities, representing further growth potentials for China’s wealth management industry.

° Rising participation from institutional asset managers: Alongside with the growth in wealth
management demands, institutional asset managers in China have been on the rise. From 2015 to
2020, the total assets under management by such institutional asset managers, including the
National Social Security Fund, insurance companies, private fund managers and public fund
managers, increased from RMB26 trillion to RMB61 trillion, representing a CAGR of 18.6 per
cent..

° Increasing popularity of online wealth management services: In line with the development of the
internet and fin-tech industries, online wealth management has become increasingly popular
among investors in China, with the number of online wealth management users increasing rapidly
from 99 million by the end of 2015 to 170 million by the end of 2020, representing a CAGR of 11.4
per cent..

The Group believes that it is uniquely positioned to capitalise on the great growth potential brought by the
development in China’s wealth management industry. As a pioneer online financial service provider with
a wide range of licenses for financial and wealth management services, the Group differentiates itself
from traditional financial institutions with the superior user experience of its product and proprietary user
engagement and acquisition channels.

As aresult, the Group has achieved a rapid and sustainable business growth. From 2018 to 2020, its total

operating revenue increased from RMB3,123.4 million to RMBS§,238.6 million, representing a CAGR of
62.4 per cent.. In particular, its revenue from securities business increased from RMB1,813.1 million in
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2018 to RMB4,981.8 million in 2020, and its revenue from online fund distribution business increased
from RMB1,065.4 million in 2018 to RMB2,962.4 million in 2020, representing a CAGR of 65.8 per cent.
and 66.7 per cent., respectively.

Strong customer base and brand recognition

As one of the earliest online financial communities, Eastmoney.com enjoys the first-mover advantage to
amass a large customer base who are financially capable and accustomed to financial investments.
Through more than a decade’s operations, the Group has become an integrated online wealth management
service provider and gradually expanded its ever more comprehensive wealth management services,
including securities trading and financing, online fund distribution, fund management and financial
information and data services. The Group uses its highly scalable proprietary technologies to deliver
innovative and seamless services to users and customers on a 24/7 basis. With such comprehensive
services and excellent user experience, the Group has become the go-to wealth management brand in
China with unrivalled advantages in capturing the mindshare of retail investors.

The strength of the Group’s ability to attract, engage and serve its users has been and is expected to
continue to be the cornerstone of the fast growth of its active and sticky user base. In addition, the
proprietary nature of the Group’s eco-system and comprehensive services has also attributed to the
Group’s relatively lower customer acquisition cost as well as high customer loyalty.

Leading market position with sustainable business growth

The Group is an industry leader in the fund distribution services sector. The Group has been a leading
fund distributor in China since 2015 in terms of both the number of fund products distributed and the
number of fund management company partners. For the years ended 31 December 2018, 2019 and 2020
and the six months ended 30 June 2021, the Group distributed fund products in an aggregate amount of
RMB525.2 billion, RMB658.9 billion, RMB1,297.8 billion and RMB975.3 billion, respectively,
representing a CAGR of 57.2 per cent. from 2018 to 2020. For the same periods, the Group’s revenue
from its online fund distribution business was RMB1,065.4 million, RMB1,235.7 million, RMB2,962.4
million and RMB2,397.1 million, respectively, representing a CAGR of 66.7 per cent. from 2018 to 2020.

Benefiting from the Group’s vast user base and the unique combination of online platform and offline
networks, the Group’s securities business has also enjoyed strong economies of scale and growth
momentum.

° Brokerage business. For the years ended 31 December 2018, 2019 and 2020, Eastmoney Securities
ranked the 19th, the 18th and the 15th, respectively, among brokers in China by securities
brokerage income (including income from securities brokerage services and trading seat rental
income).

° Margin financing and securities lending. As at 31 December 2018, 2019 and 2020, Eastmoney
Securities’ margin accounts receivable amounted to RMB8.2 billion, RMB15.9 billion and
RMB29.7 billion, respectively, representing a CAGR of 90.3 per cent.. For the years ended
31 December 2018, 2019 and 2020, Eastmoney Securities’ interest income from margin financing
and securities lending business amounted to RMBO0.6 billion, RMBO0.8 billion and RMB1.4 billion,
respectively, ranking the 25th, the 20th and the 19th, respectively, among brokers in China and
representing a CAGR of 54.7 per cent.. As at 30 June 2021, Eastmoney Securities’ margin accounts
receivable amounted to RMB36.7 billion.

Strong capital position brought by excellent risk management capabilities

As an online wealth management service provider, the Group has developed a sustainable, capital-light
business model with a low-risk balance sheet.
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The Group has focused on wealth management related business, primarily including securities and
futures brokerage services and online fund distribution services. Such services are fee-based,
capital-light and low-risk in nature. For the six months ended 30 June 2021, revenue from the Group’s
wealth management related business, which consists of revenue from online fund distribution business,
net securities and futures brokerage income, revenue from asset management and fund management
business and revenue from investment advisory business, amounted to RMB4,611.4 million, representing
79.8 per cent. of the Group’s total operating revenue.

As a result of the Group’s capital-light business model, it has maintained a high-quality and low-risk
balance sheet. As at 30 June 2021, 50.4 per cent. of the Group’s total assets were low-risk, including cash
and bank balances, clearing settlement funds, and bonds a