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

This announcement and the Listing Documents (as defined below) attached hereto are for information purposes only
and do not constitute an invitation or offer to acquire, purchase or subscribe for the securities of the Issuer (as defined
below). This announcement and the Listing Documents attached hereto are not, and are not intended to be, an offer
of securities of the Issuer for sale, or the solicitation of an offer to buy securities of the Issuer, in the United States.
The securities referred to in this announcement and the Listing Documents attached hereto have not been and will
not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), and may not
be offered or sold within the United States, except pursuant to an exemption from, or in a transaction not subject to
registration requirements of the Securities Act. The Notes (as defined below) are being offered and sold only outside
the United States and to non-U.S. persons (as defined in Regulation S under the Securities Act) in offshore transactions
in compliance with Regulation S under the Securities Act (“Regulation S”). This announcement and the Listing
Documents attached hereto 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 Documents attached hereto 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 (the
“Listing Rules”) 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 Documents attached hereto) forms the basis for
any contract or commitment whatsoever. For the avoidance of doubt, the publication of this announcement and the
Listing Documents attached hereto 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 the Laws 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 the Laws of Hong
Kong).

Notice to Hong Kong investors: The Issuer and the Guarantor (as defined below) confirm that the Notes are intended
for purchase by Professional Investors (as defined in Chapter 37 of the Listing Rules) only and have been listed on
The Stock Exchange of Hong Kong Limited on that basis. Accordingly, the Issuer and the Guarantor confirm that the
Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the
risks involved.

Publication of Offering Circular and Pricing Supplements for the Issuance of

CNY1,500,000,000 3.15% Guaranteed Notes Due 2025

(Stock Code: 84427)
CNY1,500,000,000 3.25% Guaranteed Notes Due 2026

(Stock Code: 84428)

(together, the “Notes”)
under
U.S.$3,000,000,000
Medium Term Note Programme
(the “Programme”)

Unconditionally and irrevocably guaranteed by

CSC Financial Co., Ltd.
PEERIAESFROBRAE

(the “Guarantor”)

(Incorporated with limited liability in the People’s Republic of China)
(Hong Kong Stock Exchange Stock Code: 6066; Shanghai Stock Exchange Stock Code: 601066)

Issued by
CSCIF Asia Limited

(the “Issuer”)
(Incorporated under the laws of the British Virgin Islands with limited liability)
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Joint Global Coordinators, Joint Bookrunners and Joint Lead Managers

China Securities China CITIC Bank ICBC (Asia) ICBC International
International International
ICBC Singapore Bank of China Agricultural Bank of Bank of
China Limited Hong Communications

Kong Branch
BOSC International HSBC

Joint Bookrunners and Joint Lead Managers

CNCB Capital ICBC Dubai (DIFC) ICBC (Macau) Bank of China
Branch (Hong Kong)
BOC International China Construction CCB International ABC International

Bank (Asia)

BOCOM CMB Wing Lung CMB International Industrial Bank Co.,
International Bank Limited Ltd. Hong Kong
Branch
Shanghai Pudong China Everbright Bank  China Minsheng CMBC Capital
Development Hong Kong Branch  Banking Corp., Ltd.,
Bank Hong Kong Hong Kong Branch
Branch
China Galaxy International Daiwa Capital Markets Standard Chartered Bank

This announcement is made pursuant to Rule 37.39A of the Listing Rules.

Please refer to the offering circular dated 11 January 2023 (the “Original Offering Circular™)
in relation to the Programme, the supplemental offering circular dated 20 April 2023 (the
“Supplemental Offering Circular”) in relation to the Notes, and the pricing supplements dated 20
April 2023 (the “Pricing Supplements”) in relation to the Notes, each appended herein. The Issuer
announces that the listing of the Notes on The Stock Exchange of Hong Kong Limited has become
effective on 28 April 2023. The Original Offering Circular, the Supplemental Offering Circular
and the Pricing Supplements have been published in English only. Chinese versions of the Original
Offering Circular, the Supplemental Offering Circular and the Pricing Supplements will not be
published.

The Original Offering Circular, Supplemental Offering Circular and the Pricing Supplements
(collectively, the “Listing Documents”) do not constitute a prospectus, notice, circular, brochure
or advertisement offering to sell any securities to the public in any jurisdiction, or an invitation to
the public to make offers to subscribe for or purchase any securities.



The Listing Documents must not be regarded as an inducement to subscribe for or purchase any
securities of the Issuer, and no such inducement is intended. In making an investment decision,
investors must rely on their own examination of the Issuer, the Guarantor, the Group (as defined
in the Original Offering Circular) and the terms of the offering, including the merits and risks
involved.

Beijing, the PRC
28 April 2023

As at the date of this announcement, the sole director of CSCIF Asia Limited is Ms. XUE Lan.

As at the date of this announcement, the executive Directors of CSC Financial Co., Ltd. are Mr.
WANG Changqging and Mr. LI Geping; the non-executive Directors of CSC Financial Co., Ltd.
are Mr. WU Ruilin, Ms. ZHU Jia, Mr. YANG Dong and Ms. WANG Hua; and the independent
non-executive Directors of CSC Financial Co., Ltd. are Mr. PO Wai Kwong, Mr. LAl Guanrong,
Mr. ZHOU Chengyue, Mr. ZHANG Zheng and Mr. WU Xi.
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IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE ADDRESSEES OUTSIDE OF THE UNITED
STATES AND, IN CERTAIN CIRCUMSTANCES, ARE NOT U.S. PERSONS.

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the attached
offering circular (the “Offering Circular”). You are advised to read this disclaimer carefully before accessing, reading or making
any other use of the attached Offering Circular. In accessing the attached Offering Circular, you agree to be bound by the
following terms and conditions, including any modifications to them from time to time, each time you receive any information
from the CSCIF Asia Limited (the “Issuer”), CSC Financial Co., Ltd. (the “Guarantor”) as a result of such access. In order to be
eligible to view the attached Offering Circular or make an investment decision with respect to the securities, investors must be
outside the United States.

Confirmation of Your Representation: The attached Offering Circular is being sent to you at your request and by accepting the
e-mail and accessing the attached Offering Circular, you shall be deemed to represent to the Issuer, the Guarantor, each of China
Securities (International) Corporate Finance Company Limited, China CITIC Bank International Limited and The Hongkong and
Shanghai Banking Corporation Limited (together, the “Arrangers” and the “Dealers” and each an “Arranger” and a “Dealer”)
that (1) you and any customers you represent are outside the United States and, in certain circumstances, not U.S. persons (as
defined in Regulation S under the U.S. Securities Act of 1933, as amended (the “Securities Act”)) and that the e-mail address that
you gave us and to which this e-mail has been delivered is not located in the United States, its territories or possessions, and (2)
you consent to delivery of the attached Offering Circular and any amendments or supplements thereto by electronic transmission.

The attached Offering Circular has been made available to you in electronic form. You are reminded that documents transmitted
via this medium may be altered or changed during the process of transmission and, consequently, none of the Issuer, the Guarantor,
the Arrangers, the Dealers, the Trustee or the Agents (each as defined in the attached Offering Circular) or any of their respective
affiliates, directors, officers, employees, representatives, agents and each person who controls the Issuer, the Guarantor, the
Arrangers, the Dealers, the Trustee, the Agents or any of their respective affiliates accepts any liability or responsibility whatsoever
in respect of any discrepancies between the document distributed to you in electronic format and the hard copy version available to
you upon request from the Issuer, the Guarantor, the Arrangers and the Dealers.

Restrictions: The attached Offering Circular is being furnished in connection with an offering in offshore transactions to persons
outside the United States or, in certain circumstances, to non-U.S. persons outside the United States 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.

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 HAVE
NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF
ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE SECURITIES MAY NOT BE
OFFERED, SOLD OR (IN THE CASE OF NOTES IN BEARER FORM) DELIVERED WITHIN THE UNITED STATES,
OR IN CERTAIN CIRCUMSTANCES, TO U.S. PERSONS, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
APPLICABLE STATE OR LOCAL SECURITIES LAWS. THE OFFERING IS MADE SOLELY OUTSIDE THE UNITED
STATES IN OFFSHORE TRANSACTIONS IN RELIANCE ON REGULATION S UNDER THE SECURITIES ACT.

Nothing in this electronic transmission constitutes an offer or an invitation by or on behalf of any of the Issuer, the Guarantor, the
Arrangers or the Dealers to subscribe for or purchase any of the securities described therein, and access has been limited so that it
shall not constitute, in the United States or elsewhere, directed selling efforts (within the meaning of Regulation S under the
Securities Act). If a jurisdiction requires that the offering be made by a licensed broker or dealer and any Arranger or Dealer or
any of their respective affiliates is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by it or
such affiliate on behalf of the Issuer and the Guarantor in such jurisdiction.

You are reminded that you have accessed the attached Offering Circular on the basis that you are a person into whose possession
the attached 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 document, electronically or otherwise, to any other person. If you have
gained access to this transmission contrary to the foregoing restrictions, you are not allowed to purchase any of the securities
described in the attached Offering Circular.

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 NOT AUTHORISED TO AND YOU MAY NOT FORWARD OR DELIVER THE ATTACHED OFFERING
CIRCULAR, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR REPRODUCE SUCH OFFERING
CIRCULAR IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE
ATTACHED OFFERING CIRCULAR IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS
DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS.

You are responsible for protecting against viruses and other destructive items. If you receive this document by e-mail, your
use of this e-mail is at your own risk and it is your responsibility to take precautions to ensure that it is free from viruses and other
items of a destructive nature.



OFFERING CIRCULAR STRICTLY CONFIDENTIAL

CSCIF Asia Limited

(Incorporated with limited liability in the British Virgin Islands)
U.S.$3,000,000,000
Medium Term Note Programme
Unconditionally and Irrevocably Guaranteed by

CSC Financial Co., Ltd.
(PEEGAFRNBRAT)

(Incorporated with limited liability in the People’s Republic of China)
(Hong Kong Stock Exchange Stock Code: 6066; Shanghai Stock Exchange Stock Code: 601066)

Under the U.S.$3,000,000,000 Guaranteed Medium Term Note Programme described in this Offering Circular (the “Programme”), CSCIF Asia Limited (the “Issuer”), subject to compliance with all relevant
laws, regulations and directives, may from time to time issue medium term notes (the “Notes™) which will be unconditionally and irrevocably guaranteed (“Guarantee™) by its parent company, CSC Financial
Co., Ltd. (the “Guarantor™). The Issuer is a wholly-owned subsidiary of the Guarantor. The aggregate nominal amount of Notes outstanding will not at any time exceed U.S.$3,000,000,000 (or the equivalent
in other currencies), subject to increase as further described in “Summary of the Programme” .

Each Tranche of Notes (as defined in “Summary of the Programme’) issued under the Programme will have the benefit of a deed of guarantee dated on or about the relevant Issue Date (as defined in Terms
and Conditions of the Notes) (each, as amended, restated and/or supplemented from time to time, a “Deed of Guarantee”) entered into between the Guarantor and The Hongkong and Shanghai Banking
Corporation Limited as trustee (the “Trustee”) substantially in the form attached to the Trust Deed (as defined in Terms and Conditions of the Notes). The Guarantor will be required to register or cause to be
registered with the Beijing Branch of the State Administration of Foreign Exchanf (“SAFE”) the relevant Deed of Guarantee within the prescribed timeframe after its execution in accordance with the
Foreign Exchange Administration Rules on Cross-border Security (ﬁﬂ—i‘%ﬂéﬁ—%ﬁ EHHLE) promulgated by SAFE following the issuance of each Tranche of the Notes. The Guarantor intends to complete the
registration of the relevant Deed of Guarantee with SAFE as soon as practicable and in any event before the Registration Deadline (being 90 Registration Business Days (as defined in the Terms and
Conditions of the Notes)) after the relevant Issue Date). The obligations of the Guarantor under the Guarantee shall, save for such exceptions as may be provided by applicable law and subject to Condition
4(a) of the Terms and Conditions of the Notes, at all times rank at least equally with all other present and future unsecured and unsubordinated obligations of the Guarantor.

With respect to each Tranche of the Notes where the NDRC Circular (as defined below) is applicable, registration will be completed, or application to registration will be made, by the Guarantor in accordance
with the Circular on Promoting the Reform of the Administrative System on the Issuance by Enterprises of Foreign Debt Filings and Registrations (NDRC Wai Zi [2015] No. 2044) (¢ B1%5% 550k 75 B A4 o (3
FEATHME 5 AT R YA AL)) (8324 8h 20151204458 ) issued by the NDRC and which came into effect on 14 September 2015 and any implementation rules, reports, certificates or guidelines as
may be issued by the NDRC, as supplemented and amended from time to time (“NDRC Circular”), as set forth in the applicable Pricing Supplement. After issuance of each Tranche of the Notes where the
NDRC Circular is applicable, the Guarantor shall file the requisite information and documents with the NDRC within the prescribed timeframe after the relevant Issue Date of the Notes in accordance with the
NDRC Circular. The PRC government has no obligations under the Notes. See the section entitled “Risk Factors” in this Offering Circular.

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

Notice to Hong Kong investors: Each of the Issuer and the Guarantor confirms that the Notes are intended for purchase by Professional Investors only and with respect to the Notes to be listed on the Hong
Kong Stock Exchange will be listed on The Stock Exchange of Hong Kong Limited 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 Hong Kong Stock Exchange has not reviewed the contents of this Offering Circular, other than to ensure that the prescribed form and r and a

limiting distribution of this Offering Circular to Professional Investors only have been reproduced in this Offering Circular. Listing of the Programme and the Notes on the Hong Kong Stock
Exchange is not to be taken as an indication of the commercial merits or credit quality of the Programme, the Notes or the Issuer, the Guarantor or the Group or quality of disclosure in this
document. Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the contents of this Offering Circular, make no representation as to its accuracy or
completeness and expressly disclaim any Ilabnhty b for any loss I arising fmm or in reliance upon the whole or any part of the contents of this Offering Circular.

Notice of the aggregate nominal amount of the Notes, interest (if any) payable in respect of the Notes, the issue price of the Notes and any mher terms and conditions not contained herein which are applicable
to each Tranche (as defined in “Summary of the Programme”) of the Notes will be set out in a pricing suppl (the “Pricing ") which, with respect to Notes to be listed on the Hong Kong
Stock Exchange, will be delivered to the Hong Kong Stock Exchange, on or before the relevant Issue Date. The relevant Pricing Supplement in respect of the issue of any Notes will specify whether or not
such Notes will be listed on the Hong Kong Stock Exchange or listed, traded or quoted on or by any other competent authority, exchange or quotation system.

Notes may be issued in bearer or registered form. The Notes of each Series issued in bearer form (“Bearer Notes™) will be represented on issue by a temporary global note in bearer form (each a “Temporary
Global Note™) or a permanent global note in bearer form (each a “Permanent Global Note™) (collectively, the “Global Note”). Bearer Notes that are issued in compliance with rules in substantially the same
form as U.S. Treasury Regulations §1.163-5(c)(2)(i)(D) for purposes of Section 4701 of the U.S. Internal Revenue Code of 1986, as amended (the “Code”) (“TEFRA D”) must be initially represented by a
Temporary Global Note and interests in a Temporary Global Note will be exchangcable in whole or in part, for interests in a Permanent Global Note on or after the date 40 days aner ihe later of the
commencement of the offering and the relevant Issue Date (the “Exchange Date™), upon certification as to non-U.S. beneficial ownership. Notes in regi form will be by d certificates
(cach a “Certificate™), one Certificate being issued in respect of cach Noteholder’s entire holding of Registered Notes of one Series. The Notes of each Series in registered form will initially be represented by
a global certificate (each a “Global Certificate™). Global Notes and Global Certificates may be deposited on the relevant Issue Date with a common depositary on behalf of Euroclear Bank SA/NV
( “Eur oclear”) and/or Clearstream Banking S.A. (“Clearstream”), or with a sub-custodian for the Central Moneymarkets Unit Service (the “CMU”) operated by the Hong Kong Monetary Authority. The
provisions governing the exchange of interests in Global Notes for other Global Notes and definitive Notes or Global Certificates for Certificates are described in “Summary of Provisions Relating to the Notes
while in Global Form”.

The Notes and the Guarantee have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) or with any securities regulatory authority of any state
of the United States and may not be offered or sold or, in case of Bearer Notes, delivered, in the United States or, in certain circumstances, to or for the account or benefit of, U.S. persons (as such term is
defined in Regulation S under the Securities Act (“Regulation S$)) except pursuant to an exemption from the registration requirements of the Securities Act. There will be no public offer of securities in the
United States. The Notes and the Guarantee are being offered outside the United States in reliance on Regulation S under the Securities Act. Bearer Notes are subject to U.S. tax law requirements. See
“Subscription and Sale” .

MiFID II product governance/target market — The Pricing Supplement in respect of any Notes may include a legend entitled “MiFID II Product Governance” which will outline the target market assessment
in respect of the Notes and which channels for distribution of the Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor™) should take into consideration
the target market ment; however, a distributor subject to Directive 2014/65/EU amended, “MiFID II”) is responsible for undertaking its own target market assessment in respect of the Notes (by
either adopting or refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance
Rules™), any Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the
purpose of the MiFID Product Governance Rules.

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

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such
Notes, but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the UK MiFIR Product Governance Rules.

IMPORTANT - EEA RETAIL INVESTORS - The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail
investor in the European Economic Area (“EEA™). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; (ii) a
customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the “Prospectus Regulation™). Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the Notes or otherwise making them available to retail investors in the EEA or in the UK has been prepared and
therefore offering or selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

IMPORTANT - UK RETAIL INVESTORS — The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor
in the United Kingdom (“UK"). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms
part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (“EUWA™); or (ii) a customer within the meaning of the provisions of the Financial Services and Markets Act 2000 (the
“FSMA™) and any rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms pan of domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of the Prospectus Regulation as it forms part of domestic law by
virtue of the EUWA (the “UK Pr u ion”). Consequently, no key information document required by the PRIIPs Regulation as it forms part of domestic law by virtue of the EUWA (the “UK
PRIIPs Regulation™) for offering or selling the Notes or otherwise making them available to retail investors in the UK has been prepared and therefore offering or selling the Notes or otherwise making them
available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

Singapore SFA Pmduct Classification: In connection mrh Section 3098 of the Securities and Futures Act 2001 of Singapore (the “SFA") and the Securities and Futures (Capital Markets Products)

e (the “CMP R 2018"), unless otherwise specified before an offer of Notes, the Issuer has determined, and hereby notifies all relevant persons (as defined in Section
309A(1) of lhe sFA ), that the Notes are “prescribed capital markets products” (as defined in the CMP 2018) and Excluded I Products (as defined in MAS Notice SFA 04-N12: Notice on
the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

The Notes may be issued on a continuing basis to one or more of the Dealers specified under “Summary of the P ” and any iti Dealer appoi: under the Programme from time to
time by the Issuer and the Guarantor (each a “Dealer” and together the “Dealers”), which appointment may be for a specific issue or on an ongoing basis. References in this Offering Circular to
the “relevant Dealer” shall, in the case of an issue of Notes being (or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing to subscribe such Notes.

The Programme has been as: gncd a rating of “Baal” by Moody’s Investor Services, Inc. (“Moody’s”) and a rating of “BBB+" by Fitch Ra(ings Ltd. (“Fitch”). In addition, the Guarantor has been assigned a
corporate family rating of “Baal” by Moody’s with stable outlook, a long-term foreign and local currency issuer default rating of “BBB+” by Fitch with stable outlook and a long-term issuer credit rating of
“BBB+" by S&P Global Ratings (“S&P”) with stable outlook. These ratings are only correct as at the date of this Offering Circular. Tranches of Notes to be issued under the Programme may be rated or
unrated. Where a Tranche of Notes is to be rated, such rating will not necessarily be the same as the ratings assigned to the Programme. A rating does not constitute a recommendation to buy, sell or hold the
Notes and may be subject to suspension, reduction, revision or withdrawal at any time by the assigning rating agency.

Investing in the Notes involves certain risks and may not be suitable for all investors. Investors should have sufficient knowledge and experience in fi ial and i matters to eval the
information contained in this Offering Circular and in the applicable Pricing Supplement and the merits and risks of investing in a particular issue of Notes in the context of their financial position
and particular circumstances. Investors also should have the financial capacity to bear the risks associated with an investment in Notes. Investors should not purchase Notes unless they understand
and are able to bear risks associated with Notes. Prospective investors should have regard to the factors described under the section entitled “Risk Factors” in this Offering Circular.

Arrangers and Dealers
China Securities International China CITIC Bank International HSBC

Offering Circular dated 11 January 2023



NOTICE TO INVESTORS

Each of the Issuer and the Guarantor, having made all reasonable enquiries, confirms that (i) this
Offering Circular contains all information with respect to the Issuer, the Guarantor and their respective
subsidiaries (together, the “Group”) and to the Guarantee, the Deed of Guarantee and the Notes which
is material in the context of the issue and offering of the Notes; (ii) the statements contained in this
Offering Circular relating to the Issuer, the Guarantor, the Group, the Guarantee, the Deed of Guarantee
and the Notes are in every material respect true and accurate and not misleading; (iii) the opinions and
intentions expressed in this Offering Circular with regard to the Issuer, the Guarantor and to the Group
are honestly held, have been reached after considering all relevant circumstances and are based on
reasonable assumptions; (iv) there are no other facts in relation to the Issuer, the Guarantor, the Group,
the Guarantee, the Deed of Guarantee or the Notes the omission of which would, in the context of the
issue and offering of the Notes, make any statement in this Offering Circular misleading in any material
respect; (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) the statistical, industry
and market-related data included in this Offering Circular is based on or derived from sources which
each of the Issuer and the Guarantor believes to be accurate and reliable in all material respects.

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

Listing of the Programme or the Notes on the Hong Kong Stock Exchange is not to be taken as an
indication of the merits of the Issuer, the Guarantor or the Notes. In making an investment decision,
investors must rely on their own examination of the Issuer, the Guarantor and the terms of the offering,
including the merits and risks involved. Please see “Risk Factors” for a discussion of certain factors to
be considered in connection with an investment in the Notes. Each Tranche of Notes will be issued on
the terms set out herein under “Terms and Conditions of the Notes” as amended and/or supplemented by
a Pricing Supplement. This Offering Circular must be read and construed together with any amendments
or supplements hereto and with any information incorporated by reference herein (see “Information
Incorporated by Reference and Financial Information”) and, in relation to any Tranche of Notes, must
be read and construed together with the relevant Pricing Supplement. This Offering Circular shall be
read and construed on the basis that such documents are incorporated in and form part of this Offering
Circular.

The distribution of this Offering Circular and any Pricing Supplement and the offering, sale and
delivery 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, each of China Securities
(International) Corporate Finance Company Limited, China CITIC Bank International Limited and The
Hongkong and Shanghai Banking Corporation Limited (together, the “Arrangers” and the “Dealers”
and each an “Arranger” and a “Dealer”), the Trustee and the Agents (as defined in the Terms and
Conditions of the Notes) to inform themselves about and to observe any such restrictions. None of the
Issuer, the Guarantor, the Arrangers, the Dealers, the Trustee or the Agents (or any of their respective
affiliates, directors, officers, employees, representatives, advisers, agents and each person who controls
any of them) represents that this Offering Circular or any Pricing Supplement may be lawfully
distributed, or that any Notes may be lawfully offered, in compliance with any applicable registration or
other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or
assumes any responsibility for facilitating any such distribution or offering. No action is being taken to
permit a public offering of any of the Notes or the distribution of this Offering Circular or any Pricing
Supplement in any jurisdiction where action would be required for such purposes. Accordingly, no
Notes may be offered or sold, directly or indirectly, and none of this Offering Circular, any Pricing



Supplement or any advertisement or other offering material may be distributed or published in any
jurisdiction, except under circumstances that will result in compliance with any applicable laws and
regulations.

MiFID II product governance/target market — The Pricing Supplement in respect of any Notes
may include a legend entitled “MiFID II Product Governance” which will outline the target market
assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any
distributor should take into consideration the target market assessment; however, a distributor subject to
MiFID 1II is responsible for undertaking its own target market assessment in respect of the Notes (by
either adopting or refining the target market assessment) and determining appropriate distribution
channels.

A determination will be made in relation to each issue about whether, for the purpose of the
MiFID Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of
such Notes, but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will
be a manufacturer for the purpose of the MiFID Product Governance Rules.

UK MiFIR product governance/target market — The Pricing Supplement in respect of any Notes
may include a legend entitled “UK MiFIR Product Governance” which will outline the target market
assessment in respect of the Notes and which channels for distribution of the Notes are appropriate. Any
distributor should take into consideration the target market assessment; however, a distributor subject to
UK MiFIR Product Governance Rules is responsible for undertaking its own target market assessment in
respect of the Notes (by either adopting or refining the target market assessment) and determining
appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK
MiFIR Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of
such Notes, but otherwise neither the Arrangers nor the Dealers nor any of their respective affiliates will
be a manufacturer for the purpose of the UK MiFIR Product Governance Rules.

PRIIPs REGULATION/PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The
Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold
or otherwise made available to any retail investor in the EEA. For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
MiFID II; (ii) a customer within the meaning of Insurance Distribution Directive, where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii)
not a qualified investor as defined in the Prospectus Regulation. Consequently no key information
document required by PRIIPs Regulation for offering or selling the Notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

UK PRIIPs REGULATION/PROHIBITION OF SALES TO UK RETAIL INVESTORS - The
Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold
or otherwise made available to any retail investor in the UK. For these purposes, a retail investor means
a person who is one (or more) of: (i) a retail client as defined in point (8) of Article 2 of Regulation
(EU) No 2017/565 as it forms part of domestic law by virtue of the EUWA; or (ii) a customer within the
meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to
implement Directive (EU) 2016/97, where that customer would not qualify as a professional client, as
defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by
virtue of the EUWA; or (iii) not a qualified investor as defined in the UK Prospectus Regulation.
Consequently, no key information document required by the UK PRIIPs Regulation for offering or
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selling the Notes or otherwise making them available to retail investors in the UK has been prepared and
therefore offering or selling the Notes or otherwise making them available to any retail investor in the
UK may be unlawful under the UK PRIIPs Regulation.

PRODUCT CLASSIFICATION PURSUANT TO SECTION 309B OF THE SECURITIES
AND FUTURES ACT 2001 OF SINGAPORE - In connection with Section 309B of the SFA and the
Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP
Regulations 2018”), unless otherwise specified before an offer of Notes, the Issuer has determined, and
hereby notifies all relevant persons (as defined in Section 309A(1) of the SFA), that the Notes are
“prescribed capital markets products” (as defined in the CMP Regulations 2018) and Excluded
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products
and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

There are restrictions on the offer and sale of the Notes, and the circulation of documents relating
thereto, in certain jurisdictions including the United States, the EEA, the United Kingdom, the PRC,
Hong Kong, Singapore, Japan and the British Virgin Islands, and to persons connected therewith. For a
description of certain further restrictions on offers, sales and resales of the Notes and distribution of this
Offering Circular and any Pricing Supplement, see “Subscription and Sale” .

No person has been or is authorised to give any information or to make any representation
concerning the Group, the Notes, the Guarantee or the Deed of Guarantee other than as contained in this
Offering Circular or any other document entered into in relation to the Programme and the sale of Notes
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, any Arranger, any Dealer, the Trustee, any Agent (or any
of their respective affiliates, directors, officers, employees, representatives, advisers, agents and each
person who controls any of them). Neither the delivery of this Offering Circular or any Pricing
Supplement 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, the Group or any of
them since the date hereof, or if later, the date upon which this Offering Circular has been most recently
amended or supplemented, or create any implication that the information contained herein is correct as
at any date subsequent to the date hereof or, as the case may be, the date upon which this Offering
Circular has been most recently amended or supplemented, or that any other information supplied in
connection with the Programme is correct as at any time subsequent to the date on which it is supplied
or, if different, the date indicated in the document containing the same.

Neither this Offering Circular nor any Pricing Supplement constitutes an offer of, or an invitation
by or on behalf of the Issuer, the Guarantor, the Arrangers, the Dealers, the Trustee, the Agents (or any
of their respective affiliates, directors, officers, employees, representatives, advisers, agents and each
person who controls any of them) to subscribe for or purchase any 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 highly confidential and has been prepared by the Issuer and the Guarantor
solely for use in connection with the Programme and the proposed offering of the Notes under the
Programme as described herein. Neither the Issuer nor the Guarantor has authorised its use for any other
purpose. This Offering Circular may not be copied or reproduced in whole or in part. It may be
distributed only to and its contents may be disclosed only to the prospective investors to whom it is
provided. By accepting delivery of this Offering Circular each investor agrees to these restrictions.

No representation or warranty, express or implied, is made or given by the Arrangers, the Dealers,
the Trustee or the Agents (or any of their respective affiliates, directors, officers, employees,
representatives, advisers, agents and each person who controls any of them) as to the accuracy,
completeness or sufficiency of the information contained or incorporated in this Offering Circular or any
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other information provided by the Issuer or the Guarantor in connection with the Programme, and
nothing contained or incorporated in this Offering Circular is, or shall be relied upon as, a promise,
representation or warranty by the Arrangers, the Dealers, the Trustee or the Agents (or any of their
respective affiliates, directors, officers, employees, representatives, advisers, agents and each person who
controls any of them). None of the Arrangers, the Dealers, the Trustee and the Agents (or any of their
respective affiliates, directors, officers, employees, representatives, advisers, agents and each person who
controls any of them) has independently verified any of the information contained in this Offering
Circular and can give assurance that such information is accurate, truthful or complete.

To the fullest extent permitted by law, each of the Arrangers, the Dealers, the Trustee, the Agents
(or any of their respective affiliates, directors, officers, employees, representatives, advisers, agents and
each person who controls any of them) does not accept any responsibility for the contents of this
Offering Circular or for any other statement, made or purported to be made by it or on its behalf in
connection with the Issuer, the Guarantor, the giving of the Guarantee or the issue and offering of the
Notes. Each of the Arrangers, the Dealers, the Trustee, the Agents (or any of their respective affiliates,
directors, officers, employees, representatives, advisers, agents and each person who controls any of
them) 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 Arrangers,
the Dealers, the Trustee, the Agents (or any of their respective affiliates, directors, officers, employees,
representatives, advisers, agents and each person who controls any of them) undertakes to review the
financial condition or affairs of the Guarantor during the life of the arrangements contemplated by this
Offering Circular nor to advise any investor or potential investors in the Notes of any information
coming to the attention of any Arranger, any Dealer, the Trustee, any Agent (or any of their respective
affiliates, directors, officers, employees, representatives, advisers, agents and each person who controls
any of them).

This Offering Circular, the Pricing Supplement and any other information supplied in connection
with the Programme or any Notes (i) are not intended to provide the basis of any credit or other
evaluation and (ii) should not be considered as a recommendation by any of the Issuer, the Guarantor,
the Arrangers, the Dealers, the Trustee or the Agents (or any of their respective affiliates, directors,
officers, employees, representatives, advisers, agents and each person who controls any of them) that
any recipient of this Offering Circular should purchase any 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.

Notice to capital market intermediaries and prospective investors pursuant to paragraph 21 of the
Hong Kong SFC Code of Conduct — Important Notice to Prospective Investors

Prospective investors should be aware that certain intermediaries in the context of certain offerings
of Notes pursuant to this Programme, each such offering, a CMI Offering, including certain Dealers,
may be “capital market intermediaries” (together, the “CMIs”’) subject to Paragraph 21 of the Code of
Conduct for Persons Licensed by or Registered with the Securities and Futures Commission (the “SFC
Code”). This notice to prospective investors is a summary of certain obligations the SFC Code imposes
on such CMIs, which require the attention and cooperation of prospective investors. Certain CMIs may
also be acting as “overall coordinators” (the “OCs”) for a CMI Offering and are subject to additional
requirements under the SFC Code. The application of these obligations will depend on the role(s)
undertaken by the relevant Dealers in respect of each CMI Offering.

Prospective investors who are the directors, employees or major shareholders of the Issuer, the
Guarantor, a CMI or its group companies would be considered under the SFC Code as having an
association (an “Association”) with the Issuer, the Guarantor, the CMI or the relevant group company.
Prospective investors associated with the Issuer, the Guarantor or any CMI (including its group
companies) should specifically disclose this when placing an order for the relevant Notes and should
disclose, at the same time, if such orders may negatively impact the price discovery process in relation
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to the relevant CMI Offering. Prospective investors who do not disclose their Associations are hereby
deemed not to be so associated. Where prospective investors disclose their Associations but do not
disclose that such order may negatively impact the price discovery process in relation to the relevant
CMI Offering, such order is hereby deemed not to negatively impact the price discovery process in
relation to the relevant CMI Offering.

Prospective investors should ensure, and by placing an order prospective investors are deemed to
confirm, that orders placed are bona fide, are not inflated and do not constitute duplicated orders (i.e.
two or more corresponding or identical orders placed via two or more CMIs). A rebate may be offered
by the Issuer to all private banks for orders they place (other than in relation to the Notes subscribed by
such private banks as principal whereby it is deploying its own balance sheet for onward selling to
investors), payable upon closing of the relevant CMI Offering based on the principal amount of the
Notes distributed by such private banks to investors. Private banks are deemed to be placing an order on
a principal basis unless they inform the CMIs otherwise. As a result, private banks placing an order on a
principal basis (including those deemed as placing an order as principal) will not be entitled to, and will
not be paid, the rebate. Details of any such rebate will be set out in the applicable Pricing Supplement
or otherwise notified to prospective investors. If a prospective investor is an asset management arm
affiliated with any relevant Dealer, such prospective investor should indicate when placing an order if it
is for a fund or portfolio where the relevant Dealer or its group company has more than 50% interest, in
which case it will be classified as a “proprietary order” and subject to appropriate handling by CMIs in
accordance with the SFC Code and should disclose, at the same time, if such “proprietary order” may
negatively impact the price discovery process in relation to relevant CMI Offering. Prospective investors
who do not indicate this information when placing an order are hereby deemed to confirm that their
order is not a “proprietary order”. If a prospective investor is otherwise affiliated with any relevant
Dealer, such that its order may be considered to be a “proprietary order” (pursuant to the SFC Code),
such prospective investor should indicate to the relevant Dealer when placing such order. Prospective
investors who do not indicate this information when placing an order are hereby deemed to confirm that
their order is not a “proprietary order””. Where prospective investors disclose such information but do
not disclose that such “proprietary order” may negatively impact the price discovery process in relation
to relevant CMI Offering, such “proprietary order” is hereby deemed not to negatively impact the price
discovery process in relation to the relevant CMI Offering.

Prospective investors should be aware that certain information may be disclosed by CMIs
(including private banks) which is personal and/or confidential in nature to the prospective investor. By
placing an order, prospective investors are deemed to have understood and consented to the collection,
disclosure, use and transfer of such information by the relevant Dealer and/or any other third parties as
may be required by the SFC Code, including to the Issuer, the Guarantor, any OCs, relevant regulators
and/or any other third parties as may be required by the SFC Code, it being understood and agreed that
such information shall only be used for the purpose of complying with the SFC Code, during the
bookbuilding process for the relevant CMI Offering. Failure to provide such information may result in
that order being rejected.

THE NOTES AND THE GUARANTEE HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE SECURITIES ACT OR WITH ANY SECURITIES REGULATORY
AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES, AND
THE NOTES MAY INCLUDE BEARER NOTES THAT ARE SUBJECT TO U.S. TAX LAW
REQUIREMENTS. SUBJECT TO CERTAIN EXCEPTIONS, THE NOTES MAY NOT BE
OFFERED OR SOLD OR, IN THE CASE OF BEARER NOTES, DELIVERED, WITHIN THE
UNITED STATES OR, IN CERTAIN CIRCUMSTANCES, TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S OR THE U.S. INTERNAL
REVENUE CODE OF 1986, AS AMENDED, AND REGULATIONS THEREUNDER IN CASE OF
BEARER NOTES).



In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as
stabilisation manager(s) in the applicable Pricing Supplement (““Stabilisation Manager(s)’) (or persons
acting on behalf of any Stabilisation Manager(s)) may over-allot Notes or effect transactions with a view
to supporting the market price of the Notes at a level higher than that which might otherwise prevail.
However, stabilisation may not necessarily occur. Any stabilisation action may begin on or after the date
on which adequate public disclosure of the terms of the offer of the relevant Tranche of Notes is made
and, if begun, may cease at any time, but it must end no later than the earlier of 30 days after the issue
date of the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche
of Notes. Any stabilisation action or over-allotment must be conducted by the relevant Stabilisation
Manager(s) (or person(s) acting on behalf of any Stabilisation Manager(s)) in accordance with all
applicable laws and rules.

This Offering Circular does not describe all of the risks and investment considerations (including
those relating to each investor’s particular circumstances) of an investment in Notes of a particular issue.
Each potential purchaser of Notes should refer to and consider carefully the relevant Pricing Supplement
for each particular issue of Notes, which may describe additional risks and investment considerations
associated with such Notes. The risks and investment considerations identified in this Offering Circular
and the applicable Pricing Supplement are provided as general information only. Investors should
consult their own financial and legal advisers as to the risks and investment considerations arising from
an investment in an issue of Notes and should possess the appropriate resources to analyse such
investment and the suitability of such investment in their particular circumstances. Each person
receiving this Offering Circular acknowledges that such person has not relied on the Arrangers, the
Dealers, the Trustee, the Agents (or any of their respective affiliates, directors, officers, employees,
representatives, advisers, agents and each person who controls any of them) in connection with its
investigation of the accuracy of such information or its investment decision.

Industry and Market Data

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 this information is believed to be reliable, it has not been
independently verified by the Issuer, the Guarantor, the Arrangers, the Dealers, the Trustee, the Agents
or their respective affiliates, directors, officers, employees, representatives, advisers, agents and each
person who controls any of them, and none of the Issuer, the Guarantor, the Arrangers, the Dealers, the
Trustee, the Agents and their respective affiliates, directors, officers, employees, representatives,
advisers, agents and each person who controls any of them makes any representation as to the accuracy
or completeness of that information. Such information may not be consistent with other information
compiled within or outside the PRC. In addition, third-party information providers may have obtained
information from market participants and such information may not have been independently verified.

Presentation of Financial Information

The audited consolidated financial statements of the Guarantor as at and for the years ended 31
December 2020 and 2021 (the “Consolidated Financial Statements”) which are included elsewhere in
this Offering Circular, have been audited by PricewaterhouseCoopers (“PwC”), the Guarantor’s
independent auditor. Such financial statements of the Guarantor were prepared and presented in
accordance with the International Financial Reporting Standards (“IFRS”).

All financial data contained herein which is stated as relating to the Guarantor is referring to the
consolidated data of the Guarantor.
Exchange Rate Information

The consolidated financial statements of the Guarantor are presented in Renminbi. For convenience
only and unless otherwise noted, all translations from Renminbi into U.S. dollars in this Offering
Circular were made at the rate of RMB6.3726 to U.S.$1.00, based on the noon buying rate as set forth
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in the H.10 statistical release of the Federal Reserve Bank of New York on 30 December 2021. No
representation is made that the Renminbi amounts referred to in this Offering Circular could have been
or could be converted into U.S. dollars at any particular rate or at all, and vice versa.

Rounding

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

Certain Definitions and Conventions

We have prepared this offering circular using a number of conventions, which you should consider
when reading the information contained herein. When we use the terms ‘“we,” “us,” ‘“our,” the
“Company,” the “Group” and words of similar import, we are referring to CSC Financial Co., Ltd.
itself, or CSC Financial Co., Ltd. and its consolidated subsidiaries, as the context requires.

In this Offering Circular, unless otherwise specified or the context otherwise requires, references to
“China” or the “PRC” are to the People’s Republic of China and, for the purpose of this Offering
Circular only, excluding Hong Kong, the Macau Special Administrative Region of the People’s Republic
of China and Taiwan; references to “Hong Kong” are to the Hong Kong Special Administrative Region
of the People’s Republic of China; references to “U.S.” are to the United States of America, references
to “EU” are to the European Union, and references to “EEA” are to the European Economic Area.

In this Offering Circular, unless otherwise specified or the context otherwise requires, references to
“Renminbi” or “RMB” are to the lawful currency of the PRC; references to “HK$” are to the lawful
currency of Hong Kong; references to “U.S. dollars” or “U.S.$” are to the lawful currency of the
United States of America and references to “sterling” or “£” are to the lawful currency of the United
Kingdom.

“AUM” refers to asset under management;
“Board” or “Board of Directors” refers to the board of directors of the Guarantor;

“BSCOMC” refers to Beijing State-owned Capital Operation and Management Center (1L 5 E#A
BEARKLEEHAIL);

“CAM?” refers to collective asset management;

“CAGR” refers to compound annual growth rate, which is the geometric progression ratio that
provides a constant rate of return over the specified time period.

“Central Huijin” refers to Central Huijin Investment Ltd., our second largest shareholder, owned
30.76% of our equity interest and voting rights as at 31 December 2021;

“China Securities Capital” refers to China Capital Management Limited (P {E @K EAREH AR
/NH]), a company incorporated in the PRC with limited liability on July 31, 2009 and a wholly-owned
subsidiary of us;

“China Securities Funds” refers to China Securities Funds Management Limited ({5 EE
BEHAFMR/AE) and a subsidiary of us;
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“China Securities Futures” refers to China Futures Co., Ltd. (P {EEEEHEAFARAT]), a
company incorporated in the PRC with limited liability on March 16, 1993 and became a wholly-owned
subsidiary of us in July 2007;

“China Securities International” refers to China Securities (International) Finance Holding
Company Limited (FP{EE#: (IR ) S RZER A FR/AF]) and a subsidiary of us;

“CITIC Group” refers to CITIC Group Corporation (HHEH{ZEE AFR/AF]), a SOE established
in the PRC in 1979, which is the only substantial shareholder of CITIC Securities;

“CITIC Securities” refers to CITIC Securities Co., Ltd. (F{E7E KM ABR/AF]), a joint stock
company incorporated in the PRC with limited liability on October 25, 1995;

“CRMW?” refers to credit risk mitigation warrant;
“CSRC” refers to China Securities Regulatory Commission (B HFEEEHEZEF);

“CSDC” refers to the China Securities Depositary and Clearing Corporation ([ 5 &5l 45H
AREEAFD;

“Dealogic” is a financial markets platform offering integrated content, analytics, and technology
via a service to financial firms;

“ChiNext” refers to growth enterprise market board in mainland China stock exchanges;

“Huaxia Securities” refers to Huaxia Securities Co., Ltd. GEE i HM M AR /A F]), a joint stock
company incorporated in the PRC with limited liability on October 4, 1992 and an Independent Third
Party, which is currently in liquidation;

“NEEQ” refers to National Equities Exchange and Quotations ( 2B HH/NMPZEAZ {7 #5824t ;

“PBOC” refers to People’s Bank of China;

“PRC Government” in this Offering Circular means the central government of the PRC,
including all political subdivisions (including provincial, municipal and other regional or local
governmental entities) and instrumentalities thereof, or where the context requires, any of them,;

“QFII” refers to qualified foreign institutional investor;

“RQFII” refers to RMB qualified foreign institutional investor;

“SAC” refers to The Securities Association of China;

“SAM” refers to specialised asset management;

“SFC” refers to Securities and Futures Commission;

“SMEC(s)” refers to small-and medium-sized enterprise(s);

“SOE(s)” Refers to state-owned enterprise(s);

“SSE” refers to Shanghai Stock Exchange;

“STAR Market” refers to Science and Technology Innovation Board;

“SZSE” refers to Shenzhen Stock Exchange;
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“TAM” refers to targeted asset management;
“TMT?” refers to telecommunication, media and technology;

“Wind Info” refers to Wind Information Co., Ltd. ( FiGESE EH MO EBERAR), a joint
stock company with limited liability incorporated in the PRC and a service provider of financial data,
information and software.

INFORMATION INCORPORATED BY REFERENCE AND FINANCIAL INFORMATION
This Offering Circular should be read and construed in conjunction with:
(i) each relevant Pricing Supplement; and
(i1) all amendments and supplements from time to time to this Offering Circular; and

(iii) any audited consolidated annual financial statements or unaudited but reviewed consolidated
interim financial statements of the Group, in each case together with any audit or review
reports prepared in connection therewith, that are published subsequent to the date of this
Offering Circular as amended and supplemented from time to time;

which shall be deemed to be incorporated in, and to form part of, this Offering Circular and which shall
be deemed to modify or supersede the contents of this Offering Circular.

Any statement contained in this Offering Circular or in a document incorporated by reference into
this Offering Circular will be deemed to be modified or superseded for purposes of this Offering
Circular to the extent that a statement contained in any such subsequent document modifies or
supersedes that statement. Any statement that is modified or superseded in this manner will no longer be
a part of this Offering Circular, except as modified or superseded.

Copies of all such documents which are so deemed to be incorporated in, and to form part of, this
Offering Circular will be available (upon prior written request and proof of holding and identity
satisfactory to the Trustee) free of charge, during usual business hours (being between 9:00 a.m. and
3:00 p.m., Hong Kong time) on any weekday (Saturdays, Sundays and public holidays excepted), for
inspection at the principal office of the Trustee set out at the end of this Offering Circular.
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SUPPLEMENTAL OFFERING CIRCULAR

Each of the Issuer and the Guarantor has given an undertaking to the Dealers that unless the Issuer
has notified the Permanent Dealers in writing that it does not intend to issue Notes under the Programme
for the time being, each of the Issuer and the Guarantor shall prepare and publish an amendment or
supplement to the Offering Circular if at any time during the duration of the Programme a significant
new factor, material mistake or material inaccuracy arises or is noted relating to the information
included in the Offering Circular which is capable of affecting an assessment by investors of the assets
and liabilities, financial position, profits and losses, and prospects of the Issuer and/or the Guarantor
and/or of the rights attaching to the Notes and/or the Guarantee.



FORWARD-LOOKING STATEMENTS

The Issuer and the Guarantor have made forward-looking statements in this Offering Circular
regarding, among other things, the Group’s financial condition, future expansion plans and business
strategies. These forward-looking statements are based on the Group’s current expectations about future
events. Although the Issuer and the Guarantor believe that these expectations and projections are
reasonable, such forward-looking statements are inherently subject to risks, uncertainties and
assumptions, including, among other things:

. the Group’s business and operating strategies;

. the Group’s capital expenditure and development plans;

. the amount and nature of, and potential for, future development of the Group’s business;

. future developments, trends and conditions in the industries and markets in which the Group
operates;

. various business opportunities that the Group may pursue;

. changes in political, economic, legal and social conditions in the PRC, including the specific
policies of the PRC central and local governments affecting the regions where the Group
operates;

. changes in the global economic conditions and material volatility in the global financial
markets;

. the prospective financial condition and performance regarding the Group’s businesses;

. changes or volatility in interest rates, foreign exchange rates, equity prices or other rates or

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

. availability and costs of bank loans and other forms of financing;

. changes in competitive conditions and the Group’s ability to compete under these conditions;
. the Group’s ability to obtain additional capital on acceptable terms;

. reduction or discontinuance of the government subsidies and other government grants or the

mismatch in terms of timing of the availability of the government fiscal support and the
Group’s cash flow requirement;

. fluctuations in the PRC and general risks incidental to the ownership and management of
properties; and

. other risks identified in the section entitled “Risk Factors” in this Offering Circular.

The words “anticipate”, “believe”, “estimate”, ‘“expect”, “intend”, ‘“plan” and similar
expressions are intended to identify a number of these forward-looking statements. The Issuer, the
Guarantor and each other member of the Group undertake no 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 and the actual results of the Issuer, the Guarantor or the Group could differ materially
from those anticipated in these forward-looking statements.
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These forward-looking statements speak only as at the date of this Offering Circular. The Issuer
and the Guarantor expressly disclaim any obligation or undertaking to release publicly any updates or
revisions to any forward-looking statement contained herein to reflect any change in the Group’s
expectations with regard thereto or any change of events, conditions or circumstances, on which any
such statement was based.
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SUMMARY

This summary highlights certain information contained in this Offering Circular. This summary
does not contain all the information that you should consider before investing in the Notes. You should
carefully read this Offering Circular in its entirety, including the sections entitled “Forward-Looking
Statements”, “Risk Factors” and “Description of the Group”, as well as the financial statements and
notes thereto included elsewhere in this Offering Circular. Capitalised terms used in this summary and
not otherwise defined shall have the meanings given to them in the sections “Description of the Issuer”
and “Description of the Group’.

THE GROUP

Overview

We are a leading large full-service investment bank in the PRC with superior value creation
capabilities. We have a strong client base, a premier investment banking brand, a balanced business
structure, and a robust and prudent risk management system. We adhere to the core value of
“achievements leading to status”, as well as the concepts of “risk management as priority” and
“healthy development” to strive for better service for existing customers and realise mutual growth with
the enterprise. In the meantime, we penetrated the local market and moved towards the international
market to explore potential quality customers. We aim at taking advantage of our investment banking
business as the starting point to steadily develop innovative business, becoming a large best-in-class
full-service investment bank based in the PRC with a global vision leveraging the development trends in
the PRC and global capital market.

As at 31 December 2021, we had a total of 312 branches (excluding Shanghai Free Trade Zone
Branch), of which 57% were located in Beijing, Shanghai, Guangdong, Fujian, Zhejiang, Jiangsu and
Shandong, and among which 275 are securities branches. As at 31 December 2021, the Company has
four wholly owned subsidiaries, namely China Securities Futures, China Securities Capital, China
Securities International, which is incorporated in Hong Kong, and China Securities Investment Limited,
and one controlled subsidiary, namely China Securities Funds.

Our four business segments are investment banking, wealth management, trading and institutional
client services and asset management. Our diversified service and product offerings enable us to achieve
synergies across different business lines. With the strong support of our shareholders and our
professional management team, we engage in proprietary trading to enhance our financial performance.
Through the efforts of our visionary leadership team and our high-calibre employees, we have
experienced substantial growth over the years and achieved industry-leading positions in many of our
business segments. The table below sets out the detailed components of each business segment.

Investment banking business

Wealth management
business

Trading and institutional
client services business

Asset management business

Equity financing business

Debt financing business

Financial advisor business

Brokerage and wealth
management business

Margin financing and
securities lending business

Repurchase business

Equity sales and trading
business

Fixed income products
sales and trading business

Investment and research
business

Prime brokerage business

QFII business and RQFII
business

Other investment businesses

Asset management business
of the securities company

Fund management business

Private equity investment
business




Our total assets increased by 30.0% from RMB285,669.6 million as at 31 December 2019 to
RMB371,228.1 million as at 31 December 2020, and further increased by 22.0% to RMB452,791.4
million (US$71,052.9 million) as at 31 December 2021. Our total revenue and other income increased
by 58.3% from RMB19,407.4 million as at 31 December 2019 to RMB30,720.1 million as at 31
December 2020, and further increased by 27.1% to RMB39,033.0 million (US$6,125.1 million) as at 31
December 2021.

Competitive Strengths

As a rapidly developing national comprehensive securities company with strong business
competitiveness, we believe the following strengths have contributed to our success and differentiated
us from our competitors:

. Our extraordinary position and prestigious reputation;

. Strong support from government and shareholders;

. Well-balanced business layout with outstanding advantages;

. Prudent and comprehensive risk control system and strong risk management capabilities;
. Stable and remarkable financial performance;

. Diversified financing channels and comprehensive liquidity safeguard mechanism; and

. Visionary, professional and dedicated management team.

Business Strategies

To achieve our goal to become a large integrated securities company based in China with global
vision and comprehensive advantages, we intend to pursue the following strategies:

. Customer service: We will stick to a client-oriented approach by relentlessly improving our
customer service system and further strengthening customer development and services.

. Talent strategy: We will continue vigorously cultivating and recruiting talents, motivating
key employees and improving the quality of employees.

. Capital strength: We plan to utilise various tools to continually enhance our capital strength
and to optimise our balance sheet.

. Information technology: We plan to increase our R&D capacity, propelling the integration
and development of online and offline businesses. We also intend to continually strengthen
our digital governance.

. Risk control and compliance: We plan to construct a comprehensive and integrated risk
control mechanism covering the entire process of all business lines, and continue to improve
our risk control and management levels.

. Management and operation: Through reengineering and informatisation of our
organisational process, we intend to vigorously promote the construction of a centralised
operating system to further improve and optimize the efficiency and effectiveness of
operations management.




. Internationalisation strategy: Through integrated management and development of domestic
and foreign businesses, we plan to build a comprehensive cross-border business platform that
integrates our bountiful resources and leverages our competitive advantages.

Recent Development
Extracted Financial Information as at and for the Six Months Ended 30 June 2022

The following unaudited but reviewed consolidated financial information as at and for the six
months ended 30 June 2021 and 2022 as set forth below is extracted from the Guarantor’s unaudited but
reviewed consolidated financial statements as at and for the six months ended 30 June 2022, which have
been reviewed but not audited by PricewaterhouseCoopers in accordance with International Financial
Reporting Standards, or IFRS.

Interim Condensed Consolidated Income Statement

For the six months ended

30 June
2021 2022
RMB RMB
(unaudited) (unaudited)
(in thousands)

Fee and commission inCOME . . . . . . . ... it e e e e e 6,137,040 7,630,578
Interest iNCOME . . . . . . . o ot e e e 4,263,207 4,518,465
Net investment Gains . . . . .. ...t 3,481,342 2,932,390

13,881,589 15,081,433
Other iINCOME . . . . . o e e 2,588,924 3,767,511
Total revenue and other income . . . . ... ... ........ .. ... ... .. ... ... ...... 16,470,513 18,848,944
Fee and commission @XPeNSes . . . . . ..t v vttt (710,963) (885,979)
TNEETESt @XPEISES . « o v v ot v e et e e e e e e e (3,433,533) (3,546,577)
Staff COSES . . o o (3,402,040) (3,954,670)
Tax and SUIrCharges . . . . . . . oottt e (73,465) (78,060)
Other operating expenses and COSES . . . . .. .. ...t (3,485,866) (4,815,040)
Credit impairment reversals/(10SSes) . . . . . . ..o 305,094 (65,104)
Impairment losses on other assets . . ... ... . ... .. (12,475) (22,037)
Total eXPenses . . . . . . .. ... (10,813,248) (13,367,467)
Operating profit. . . . . .. . ... 5,657,265 5,481,477
Share of profits and losses of assOCiates . . . . . .. ..ttt 2,592 7,183
Profit before income tax. . . . ... ... ... ... ... 5,659,857 5,488,660
TNCOME taX EXPEISE .« o . v vt e ot e et e e e e e e e e (1,167,286) (1,106,233)
Profit for the period. . . . . . .. .. ... 4,492,571 4,382,427
Attributable to:
Equity holders of the Company . . . . .. .. ... .. . 4,529,126 4,375,356
Non-controlling Interests . . . . . . . ..t it (36,555) 7,071

4,492,571 4,382,427
Earnings per share attributable to ordinary equity holders of the Company

(expressed in RMB yuan per share)
— Basic and diluted . . . . ... ... 0.55 0.52




Interim Condensed Consolidated Statement of Comprehensive Income

For the six months ended

30 June
2021 2022
RMB RMB
(unaudited) (unaudited)
(in thousands)
Profit for the period. . . . . . .. .. ... 4,492,571 4,382,427
Other comprehensive income
Items that may be reclassified to profit or loss in subsequent period
Net gains on investments in debt instruments measured at fair value through other
comprehensive iNCOME . . . . . ..ottt e 189,094 146,190
Net losses on investments in debt instruments measured at fair value through other
comprehensive income reclassified to profit or loss on disposal . . . ... ............ (5,979) (103,390)
Income tax relating to these items . . .. .. ... ... . .. ... . (45,863) (15,898)
137,252 26,902
Share of other comprehensive income of associates . ... ........................ 25 (50)
Foreign currency translation differences . . . .. .. ... .. .. .. ... ... (17,920) 151,486
Items that will not be reclassified subsequently to profit or loss
Net losses on investments in equity instruments designated as at fair value through other
comprehensive iNCOME . . . . . . . oottt e e (138,020) (18,910)
Income tax relating to these items . . .. .. ... ... .. L 37,536 -
(100,484) (18,910)
Other comprehensive income for the period, netof tax. .. .. ................... 18,873 159,428
Total comprehensive income for the period . . . ... .......................... 4,511,444 4,541,855
Attributable to:
Equity holders of the Company . . . . ... ... .. . .. ... 4,547,999 4,534,784
Non-controlling interests . . . .. ... .. (36,555) 7,071
4,511,444 4,541,855
Interim Condensed Consolidated Statement of Financial Position
As at
31 December As at 30 June
2021 2022
RMB RMB
(unaudited) (unaudited)

Non-current assets

(in thousands)

Property, plant and equipment. . . . ... ... ... .. 701,008 628,362
Right-0f-use assets. . . . . . ..o 1,822,761 1,669,701
Investment Properties. . . . . . . . 49,146 47,003
Intangible assets . . . . . .o 519,133 498,998
Investment in asSOCIAES . . . . . . o v i vt it i 111,002 109,435
Financial assets at fair value through profitorloss. .. ...... ... .. ... .. ... .. ..... 7,576,009 8,780,749
Financial assets held under resale agreements . . ... ...... ... ... ..., 9,906 4,884
Refundable deposits. . . . . . . . 10,395,629 10,851,512
Deferred tax asselS . . . . . . o ittt 1,967,844 2,238,608
Other NON-CUITENT ASSELS . . . o o\ v v e et e e e e e e e e e e e e e e e e e e e e 94,082 87,438
Total non-current assets. . . . . .. ... ... .. ... 23,246,520 24,916,690
Current assets

Margin aCCOUNLS . . . . v vt v e e e e e e e e e e e e 57,808,146 52,980,150
Accounts receivable. . . ... e 23,075,172 25,830,734
Financial assets at fair value through profitorloss. ... .......... ... ... .. .. ..... 153,971,907 144,192,549
Financial assets at fair value through other comprehensive income . . ... ............. 48,358,146 55,548,514
Derivative financial assets . . .. .. ... . . 2,517,942 2,797,348
Financial assets held under resale agreements . ... .. ... ..... ... ...ttt 19,011,848 21,122,026
Cash held on behalf of clients. . . .. ... ... ... . .. 88,118,755 108,159,807
Cash and bank balances . . . . . . . . . .. e 36,002,716 28,831,806
Other Current asSetS . . . . . . v o i it e e e e e 680,274 934,156
Total current assets . . . . . . . . ... 429,544,906 440,397,090
Total assets . . . . . .. .. 452,791,426 465,313,780




As at
31 December As at 30 June

2021 2022
RMB RMB
(audited) (unaudited)

(in thousands)
Current liabilities

Accounts payable to brokerage clients . .. ... ... ... . 93,082,812 114,389,211
Lease LiabilitieS. . . . . . . . . . . e 444,289 457,190
Derivative financial liabilities . . . . . . . . . . . . e 4,295,326 3,903,811
Financial liabilities at fair value through profitorloss ... .. ... ... ... ... .. ..... 2,345,498 4,546,030
Financial assets sold under repurchase agreements . . . ... .. ... ... ...t 99,595,667 95,950,952
Placements from banks and other financial institutions . . . . ... ... ... ... .. ........ 8,528,656 2,510,406
Taxes payable. . . . . .. 1,486,151 892,996
Short-term DOITOWINGS . . . . o o o e e e e e e e 987,374 563,412
Short-term financing instruments payable . . . ... ... .. ... . L L L 18,290,179 15,714,848
Other current liabilities. . . . . . . . . . .. 75,365,016 72,729,070
Total current liabilities. . . . .. ... ... ... ... 304,420,968 311,657,926
Net current assets . . .. .. ... .. .. 125,123,938 128,739,164
Total assets less current liabilities . . . . . .. .......... .. ... ... ... ......... 148,370,458 153,655,854
Non-current liabilities

Financial liabilities at fair value through profitorloss ... ..... ... .. ... .. ... .. ... 5,454,391 7,835,101
Bonds in iSSUE . . . o v 60,020,192 54,108,672
Lease labilities. . . . . . .. .o 1,359,022 1,212,843
Deferred tax liabilities . . . . . . . . . . e 1,525,316 1,587,516
Other non-current liabilities . . . . . . .. .. .. .. . 5,253 2,948
Total non-current liabilities . . ... ... . ... ... ... ... ... 68,364,174 64,747,080
Net assets . . . . .. 80,006,284 88,908,774
Equity

Share capital. . . . . ... 7,756,695 7,756,695
Other equity INSIIUMENTS. . . . . . vttt et e e e e e e e e e e e e e e e e e 14,937,500 22,912,302
RESEIVES . o o e e 31,323,286 31,484,165
Retained earnings . . . ... .. .. 25,800,975 26,714,382
Equity attributable to equity holders of the Company . . .. ....................... 79,818,456 88,867,544
Non-controlling interests . . . .. ... ..t 187,828 41,230
Total equity. . . . . . ... 80,006,284 88,908,774

September 2022 Financial Information

We have published the quarterly report for the third quarter ended 30 September 2022 (the
“September 2022 Financial Information”), the financial information in which was prepared according
to PRC GAAP. The report is available on the website of the Hong Kong Stock Exchange at
www.hkexnews.com.hk and the website of Shanghai Stock Exchange at www.sse.com.cn. The
September 2022 Financial Information is not included in and does not form a part of this Offering
Circular.

The September 2022 Financial Information has not been audited or reviewed by the Group’s
independent accountants, or any other independent accountants, and may be subject to adjustments if
audited or reviewed. Consequently, none of the Arrangers, Dealers, the Trustee or Agents (or any of
their respective affiliates, directors, officers, employees, representatives, advisors, agents and each
person who controls any of them) makes any representation, warranty or undertaking, express or
implied, regarding the accuracy or completeness of such financial information, and potential investors
should not place undue reliance on such information. The Group’s September 2022 Financial
Information should not be taken as an indication of the financial condition, results of operations and
results of the Group for the full year of 2022.

We summarise below some of the changes to our income statement and statement of cash flows for
the nine months ended 30 September 2022 compared to the nine months ended 30 September 2021.




. Net fee and commission income increased mainly due to the increase in net income from the
investment banking business.

. Net investment income increased mainly due to the increase in investment income.

. We recorded a loss arising from changes in fair value as compared to a gain arising from
changes in fair value in the same period of 2021, mainly due to the decrease of floating profit
of financial assets held for trading for the period.

. Other operating income increased mainly due to the increase in revenue from bulk
commodity trading income of the futures subsidiary.

. The net cash flows from operating activities increased mainly due to the decrease in cash
outflows from operating activities as a result of the decreases in the scale of financing and
the cash paid for other operating activities.

. We recorded a net cash outflows from investing activities as compared to a net cash in-flow
from investing activities in the same period of 2021, mainly due to the increase in cash paid
for investments.

. We recorded a net cash outflows from financial activities as compared to a net cash in-flow
from financing activities in the same period of 2021, mainly due to the decrease in cash
received from issuing bonds.

Impact of COVID-19 pandemic

Since the outbreak of the COVID-19 pandemic in January 2020, we have attached great
importance to the prevention and control of the pandemic, and have taken various prevention and
control measures. We always prioritize the health of our employees and provides them with a safe
working environment and the customers with good securities services for the resumption of work and
production of the real economy. We comprehensively promote our digital transformation to enhance
customer service capability in this special period. We have exercised reasonable and prudent flexibility
in the provision of new credit and the rollover for our existing customers. As a provider of a broad
range of financial services, our business is inherently more able to withstand the economic impact of a
public health emergency than companies in many other industries. As at the date of this Offering
Circular, the COVID-19 pandemic has not had, and is not expected to have, any material impact on our
overall business, financial condition, or results of operations.

THE ISSUER

The Issuer was incorporated as a BVI business company with limited liability on 7 July 2015 in
the British Virgin Islands under the BVI Business Companies Act (As Revised). Its registered office is
located at Ritter House, Wickhams Cay II, Road Town, Tortola VG1110, British Virgin Islands, and its
registration number is 1881690. The Issuer is wholly owned by the Guarantor. Under the Issuer’s
memorandum and articles of association, the Issuer has full capacity to carry on or undertake any
business or activity, do any act or enter into any transaction that is not prohibited under any law for the
time being in force in the British Virgin Islands. However, so long as the Notes are outstanding, the
Issuer will limit its permitted activities as described under “Terms and Conditions of the Notes.” The
Issuer’s primary purpose is to act as one of the Group’s financing subsidiaries to issue and hold the
Notes. The Issuer has no material business nor assets and does not have any employees. In the future,
the Issuer may, either itself or through direct and indirect subsidiaries and associated companies, issue
further bonds and engage in other business activities related to us and may incur substantial liabilities
and indebtedness.




SUMMARY OF THE PROGRAMME

The following summary is qualified in its entirety by the remainder of this Offering Circular. This
summary must be read as an introduction to this Offering Circular and any decision to invest in the
Notes should be based on a consideration of the Offering Circular as a whole, including any
information incorporated by reference. Phrases used in this summary and not otherwise defined shall
have the meanings given to them in the section entitled “Terms and Conditions of the Notes” .

Issuer . ........ ... ... ..... CSCIF Asia Limited (Legal entity identifier (LEI):
254900FU76ICV5ASRV38).

Guarantor. . . .. ... CSC Financial Co., Ltd. (F{E @& 3R M A RAF]).

Guarantee. . . . . ............. The Guarantor will in respect of each Tranche of Notes pursuant
to the relevant Deed of Guarantee unconditionally and irrevocably
guarantee the due payment of all sums expressed to be payable by
the Issuer under the Trust Deed, the Notes and, if applicable, the
Receipts and the Coupons.

Description. . . . ............. Guaranteed Medium Term Note Programme.

Size. .. ... .. .. .. .. .. . Up to U.S.$3,000,000,000 (or the equivalent in other currencies
at the date of issue) aggregate nominal amount of Notes
outstanding at any one time. The Issuer and the Guarantor may
increase the aggregate nominal amount of the Programme in
accordance with the terms of the Dealer Agreement.

Risk Factors . . . ............. Investing in Notes issued under the Programme involves certain
risks. The principal risk factors that may affect the abilities of the
Issuer and the Guarantor to fulfil their respective obligations in
respect of the Notes and the Guarantee are discussed under “Risk
Factors™.

Arrangers and Dealers . . .. ... .. China Securities (International) Corporate Finance Company
Limited, China CITIC Bank International Limited and The
Hongkong and Shanghai Banking Corporation Limited.

The Issuer and the Guarantor may from time to time terminate the
appointment of any Dealer under the Programme or appoint
Dealers either in respect of one or more Tranches or in respect of
the whole Programme. References in this Offering Circular to
“Dealers” are to all persons appointed as a dealer in respect of
one or more Tranches or the Programme.

Certain Restrictions . . . ... ..... Each issue of Notes denominated in a currency in respect of
which particular laws, guidelines, regulations, restrictions or
reporting requirements apply will only be issued in circumstances
which comply with such laws, guidelines, regulations, restrictions
or reporting requirements from time to time (see “Subscription
and Sale’). Further restrictions may apply in connection with any
particular Series or Tranches of Notes.

Trustee . .................. The Hongkong and Shanghai Banking Corporation Limited.




Issuing and Paying Agent, Paying
Agent, Registrar, Transfer Agent
and (where appointed)
Calculation Agent . .........

CMU Lodging and Paying Agent. .

Method of Issue

Issue Price . . ..

Form of Notes .

Clearing Systems

The Hongkong and Shanghai Banking Corporation Limited.

The Hongkong and Shanghai Banking Corporation Limited.

The Notes will be issued on a syndicated or non-syndicated basis.
The Notes will be issued in series (each a “Series”) having one
or more issue dates and on terms otherwise identical (or identical
other than in respect of the first payment of interest and/or the
issue price), the Notes of each Series being intended to be
interchangeable with all other Notes of that Series. Each Series
may be issued in tranches (each a “Tranche”) on the same or
different issue dates. The specific terms of each Tranche (which
will be completed, where necessary, with the relevant terms and
conditions and, save in respect of the Issue Date, the issue price,
the first payment of interest on them, nominal amount of the
Tranche, the timing for submission of the NDRC Post-Issue
Filing (if applicable) and the timing for completion of the Cross-
border Security Registration, will be identical to the terms of
other Tranches of the same Series) will be completed in the
Pricing Supplement.

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

Notes may be issued in bearer or registered form as described in
“Terms and Conditions of the Notes”. Registered Notes will not
be exchangeable for Bearer Notes and vice versa.

Each Tranche of Bearer Notes will initially be in the form of
either a Temporary Global Note or a Permanent Global Note, in
each case as specified in the relevant Pricing Supplement.

Each Tranche of Registered Notes will initially be represented by
a Global Certificate.

Where TEFRA D (as defined below) is applicable, Bearer Notes
must initially be issued in the form of a temporary Global Note,
exchangeable for permanent Global Notes or Definitive Notes
upon certification of non-U.S. beneficial ownership.

Clearstream, Euroclear, the CMU and, in relation to any Tranche,
such other clearing system as may be selected by the Issuer and
the Guarantor and approved by the Issuing and Paying Agent, the
Trustee and if applicable, the Registrar.




Initial Delivery of Notes. . . ... ..

Currencies . . . .

Maturities. . . . .

Specified Denomination . . . . .. ..

Interest . ... ..

Fixed Rate Notes

On or before the issue date for each Tranche, the Global Note or
Global Certificate representing the Notes may be deposited with a
common depositary for Euroclear and Clearstream or deposited
with a sub-custodian for the CMU. Global Notes or Global
Certificates may also be deposited with any other clearing system
or may be delivered outside any clearing system provided that the
method of such delivery has been agreed in advance by the
Issuer, the Guarantor, the Trustee, the Issuing and Paying Agent
and the relevant Dealer(s). Registered Notes that are to be
credited to one or more clearing systems on issue will be
registered in the name of, or in the name of nominees or a
common nominee for, such clearing systems.

Subject to compliance with all relevant laws, regulations and
directives, Notes may be issued in any currency agreed between
the Issuer, the Guarantor and the relevant Dealer(s).

Subject to compliance with all relevant laws, regulations and
directives, any maturity as may be agreed between the Issuer, the
Guarantor and the relevant Dealer(s).

Definitive Notes will be in such denominations as may be
specified in the relevant Pricing Supplement, subject to
compliance with all relevant laws, regulations and directives.
Unless otherwise permitted by the then current laws and
regulations, Notes (including Notes denominated in sterling)
which have a maturity of less than one year and in respect of
which the issue proceeds are to be accepted by the Issuer in the
United Kingdom or the activity of issuing the Notes is carried on
from an establishment maintained by the Issuer in the United
Kingdom or whose issue otherwise constitutes a contravention of
section 19 of the Financial Services and Markets Act 2000
(“FSMA”) will have a minimum denomination of £100,000 (or
its equivalent in other currencies).

Notes may be interest-bearing or non-interest bearing. Interest (if
any) may accrue at a fixed rate or a floating rate or other variable
rate or be index-linked and the method of calculating interest may
vary between the issue date and the maturity date of the relevant
Series.

Fixed interest will be payable in arrear on such date or dates as
may be agreed between the Issuer, the Guarantor and the relevant
Dealer(s) and on redemption and will be calculated on the basis
of such Day Count Fraction as may be agreed between the Issuer,
the Guarantor and the relevant Dealer(s).




Floating Rate Notes. . . ... ... ..

Zero Coupon Notes . . . ........

Dual Currency Notes . . ... ... ..

Index Linked Notes. . .........

Interest Periods and Interest Rates .

Floating Rate Notes will bear interest determined separately for
each Series as follows:

. on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the 2006
ISDA Definitions (as published by the International Swaps
and Derivatives Association, Inc. and as amended and
updated as at the Issue Date of the first Tranche of the
Notes of the relevant Series); or

o by reference to EURIBOR, HIBOR or CNH HIBOR (or
such other benchmark as may be specified in the relevant
Pricing Supplement) as adjusted for any applicable margin;
or

. on such other basis as may be agreed between the Issuer,
the Guarantor and the relevant Dealer(s).

Interest periods will be specified in the relevant Pricing
Supplement.

Zero Coupon Notes (as defined in “Terms and Conditions of the
Notes”) may be issued at their nominal amount or at a discount to
it and will not bear interest.

Payments (whether in respect of principal or interest and whether
at maturity or otherwise) in respect of Dual Currency Notes (as
defined in the Terms and Conditions of the Notes) will be made
in such currencies, and based on such rates of exchange, as the
Issuer, the Guarantor and the relevant Dealer(s) may agree and as
may be specified in the relevant Pricing Supplement.

Payments of principal in respect of Index Linked Redemption
Notes or of interest in respect of Index Linked Interest Notes will
be calculated by reference to such index and/or formula or to
changes in prices of securities or commodities or to such other
factors as the Issuer, the Guarantor and the relevant Dealer(s)
may agree and as may be specified in the relevant Pricing
Supplement.

The length of the interest periods for the Notes and the applicable
interest rate or its method of calculation may differ from time to
time or be constant for any Series. Floating Rate Notes and Index
Linked Interest Notes may also have a maximum interest rate, a
minimum interest rate, or both. The use of interest accrual periods
permits the Notes to bear interest at different rates in the same
interest period. All such information will be set out in the
relevant Pricing Supplement.
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Redemption . ............... The relevant Pricing Supplement will specify the basis for
calculating the redemption amounts payable (detailed in a
formula, index or otherwise). Unless permitted by then-current
laws and regulations, Notes (including Notes denominated in
sterling) which have a maturity of less than one year and in
respect of which the issue proceeds are to be accepted by the
Issuer in the United Kingdom or the activity of issuing the Notes
is carried on from an establishment maintained by the Issuer in
the United Kingdom or whose issue otherwise constitutes a
contravention of section 19 of FSMA must have a minimum
redemption amount of £100,000 (or its equivalent in other
currencies).

Optional Redemption. . ... ... .. Notes may be redeemed before their stated maturity at the option
of the Issuer (either in whole or in part) and/or the Noteholders to
the extent (if at all) specified in the relevant Pricing Supplement
as further described in Condition 6(e) and Condition 6(f),
respectively, of the Terms and Conditions of the Notes.

Redemption for Relevant Events . .  Following the occurrence of a Relevant Event, any 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
Note at 101 per cent. (in the case of a redemption for a Change of
Control) or 100 per cent. (in the case of a redemption for a Non-
Registration Event) of their nominal amount, together in each
case with accrued interest, as further described in Condition 6(d)
of the Terms and Conditions of the Notes.

Redemption for Taxation Reasons .  Notes will be redeemable at the Issuer’s option prior to maturity
for taxation reasons as further described in Condition 6(c) of the
Terms and Conditions of the Notes.

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

Status of the Guarantee . ....... The payment obligations of the Guarantor under the Guarantee
shall, save for such exceptions as may be provided by applicable
law and subject to Condition 4(a) of the Terms and Conditions of
the Notes, at all times rank at least equally with all other present
and future unsecured and unsubordinated obligations of the
Guarantor.

Negative Pledge . ............ The Notes will contain a negative pledge provision as further
described in Condition 4(a) of the Terms and Conditions of the
Notes.
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Cross-Acceleration. . . .. .......

Withholding Tax. ............

Ratings . .......... ... .....

Governing Law and Jurisdiction . .

Listing and Admission to Trading .

The Terms and Conditions of the Notes will contain a cross-
acceleration provision as described in Condition 10(c) of the
Terms and Conditions of the Notes.

All payments of principal and interest by or on behalf of the
Issuer or the Guarantor in respect of the Notes, the Receipts and
Coupons or under the relevant Guarantee will be made free and
clear of, and without withholding or deduction for or on account
of, any taxes, duties, assessments or governmental charges of
whatever nature imposed, levied, collected, withheld or assessed
by or within the British Virgin Islands, or the PRC or, in each
case, any political subdivision or authority therein or thereof
having power to tax, unless such withholding or deduction is
required by law. The Issuer or (as the case may be) the Guarantor
will, subject to certain customary exceptions, pay such additional
amounts as will result in the receipt by the Noteholders of such
amounts as would have been received by them had no such
withholding or deduction been required. As further described in
Condition 8 of the Terms and Conditions of the Notes.

The Programme has been assigned a rating of “Baal” by
Moody’s and a rating of “BBB+” by Fitch. Tranches of Notes
will be rated or unrated. Where a Tranche of Notes is to be rated,
such rating will be specified in the relevant Pricing Supplement.

A rating is not a recommendation to buy, sell or hold securities
and may be subject to suspension, reduction, revision or
withdrawal at any time by the assigning rating agency.

English law with the submission to the exclusive jurisdiction of
Hong Kong courts.

Application has been made to the Hong Kong Stock Exchange for
the listing of the Programme by way of debt issues to
Professional Investors only during the 12-month period after the
date of this Offering Circular on the Hong Kong Stock Exchange.

However, unlisted Notes and Notes to be listed, traded or quoted
on or by any other competent authority, stock exchange or
quotation system may be issued pursuant to the Programme. The
relevant Pricing Supplement in respect of the issue of any Notes
will specify whether or not such Notes will be listed on the Hong
Kong Stock Exchange or listed, traded or quoted on or by any
other competent authority, exchange or quotation system.

Notes listed on the Hong Kong Stock Exchange will be traded on
the Hong Kong Stock Exchange in a board lot size of at least
HK$500,000 (or its equivalent in other currencies).
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Selling Restrictions

There are restrictions on the offer, sale and transfer of the Notes
in the United States, the European Economic Area, the United
Kingdom, Japan, Hong Kong, the PRC, Singapore and the British
Virgin Islands and such other restrictions as may be required in
connection with the offering and sale of a particular Tranche of
Notes, see “Subscription and Sale”.

Bearer Notes will be issued in compliance with rules in
substantially the same form as U.S. Treasury Regulations §1.163-
5(c)(2)(@)(D) for purposes of Section 4701 of the U.S. Internal
Revenue Code of 1986, as amended (the “Code”) (“TEFRA D)
unless (i) the relevant Pricing Supplement states that the Bearer
Notes are issued in compliance with rules in substantially the
same form as U.S. Treasury Regulation §1.163-5(c)(2)(i)(C) for
purposes of Section 4701 of the Code (“TEFRA C”) or (ii) the
Bearer Notes are issued other than in compliance with TEFRA D
or TEFRA C. In the case of Bearer Notes, only Notes with a term
of 365 days or less (taking into account any unilateral extensions
and rollovers) will be issued other than in compliance with
TEFRA D or TEFRA C and will be referred to in the relevant
Pricing Supplement as a transaction to which the United States
Tax Equity and Fiscal Responsibility Act of 1982 (“TEFRA”) is
not applicable. Bearer Notes with a term of more than 365 days
(taking into account any unilateral extensions and rollovers) that
are held through the CMU must be issued in compliance with
TEFRA C, unless at the time of issuance the CMU and CMU
Lodging and Paying Agent have procedures in place so as to
enable the Issuer to comply with the certification requirements
under TEFRA D.
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SELECTED FINANCIAL INFORMATION

The summary audited consolidated financial information of the Guarantor as at and for the years
ended 31 December 2019, 2020 and 2021 as set forth below is extracted from the Guarantor’s
consolidated financial statements as at and for the years ended 31 December 2020 and 2021, which
have been audited by PricewaterhouseCoopers in accordance with International Financial Reporting
Standards, or IFRS.

The summary consolidated financial information as set forth below should be read in conjunction
with, and is qualified in its entirety by reference to, the relevant audited consolidated financial
statements of the Guarantor and the notes thereto included elsewhere in this Offering Circular. The
Guarantor’s historical consolidated financial information should not be taken as an indication of its
future financial performance.

CONSOLIDATED INCOME STATEMENT

For the year ended 31 December

2019 2020 2021
RMB RMB RMB US$
(audited) (audited) (audited) (unaudited)
(in thousands)
Fee and commission income . . . ... ............ 8,632,665 13,624,258 15,357,591 2,409,941
Interest income . . . .. ... ... ... 6,243,047 7,103,653 8,984,511 1,409,866
Net investment gains . . . . . .................. 4,406,510 8,673,322 8,024,083 1,259,154
19,282,222 29,401,233 32,366,185 5,078,961
Other income . ... ....... ... . 125,172 1,318,892 6,666,772 1,046,162
Total revenue and other income . . ............ 19,407,394 30,720,125 39,032,957 6,125,123
Fee and commission expenses . . . .. ............ (1,007,621) (1,599,870) (1,920,970) (301,442)
Interest eXpenses . . . . oo vt i (4,683,906) (5,772,932) (7,234,074) (1,135,184)
Staff costs .. .. ... . (4,709,554) (6,436,296) (7,851,617) (1,232,090)
Tax and surcharges . . ...................... (98,597) (156,047) (167,801) (26,332)
Other operating expenses and costs . .. .......... (1,805,800) (3,244,948) (9,106,393) (1,428,992)
Credit impairment reversals/(losses) . . . . ......... 59,430 (1,318,850) 297,871 46,742
Impairment losses on other assets .. ............ — (77,324) (31,291) (4,910)
Total expenses. . . . .. ..............uou.... (12,246,048) (18,606,267) (26,014,275) (4,082,207)
Operating profit. . . . ...................... 7,161,346 12,113,858 13,018,682 2,042,915
Share of profits and losses of associates . . ........ (7,606) 11,865 2,144 336
Profit before income tax. . . .. ............... 7,153,740 12,125,723 13,020,826 2,043,252
Income tax exXpense . . ... .. ........uui.... (1,624,092) (2,589,038) (2,785,762) (437,147)
Profit for theyear . . ... ................... 5,529,648 9,536,685 10,235,064 1,606,105
Attributable to:
Equity holders of the Company . . .. ............ 5,501,688 9,509,429 10,238,704 1,606,676
Non-controlling interests . .. ................. 27,960 27,256 (3,640) (571)
5,529,648 9,536,685 10,235,064 1,606,105
Earnings per share attributable to ordinary equity
holders of the Company
(expressed in RMB yuan per share)
— Basicand diluted . . . ......... ... . ..... 0.67 1.20 1.25

Note:

(1) The gray area in the above table means the line item is not applicable for the specified year.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

For the year ended 31 December

2019 2020 2021
RMB RMB RMB US$
(audited) (audited) (audited) (unaudited)
(in thousands)
Profit for theyear . . ... ................... 5,529,648 9,536,685 10,235,064 1,606,105

Other comprehensive income

Items that may be reclassified to profit or loss in

subsequent years
Net gains on investments in debt instruments measured

at fair value through other comprehensive income . 257,719 190,485 644,576 101,148
Net (losses)/gains on investments in debt instruments

measured at fair value through other comprehensive

income reclassified to profit or loss on disposal. . . (98,651) (151,015) 13,358 2,096
Income tax relating to these items . . ............ (38,744) (8,546) (163,450) (25,649)
120,324 30,924 494,484 77,595

Share of other comprehensive income of associates . . (1,352) 9 25 4
Foreign currency translation differences . . ... ... .. 33,836 (100,171) (58,698) (9,211)

Items that will not be reclassified subsequently to
profit or loss

Net gains/(losses) on investments in equity instruments
designated as at fair value through other

comprehensive income . . .. ... ... . L. 154,688 69,843 (105,282) (16,521)
Income tax relating to these items . ... .......... (37,442) (17,958) 37,536 5,890
117,246 51,885 (67,746) (10,631)

Other comprehensive income/(loss) for the year, net
oftax ... ... ... 270,054 (17,353) 368,065 57,757
Total comprehensive income for the year. ... .. .. 5,799,702 9,519,332 10,603,129 1,663,862

Attributable to:

Equity holders of the Company . .. ............. 5,771,742 9,492,076 10,606,769 1,664,434
Non-controlling interests . .. ................. 27,960 27,256 (3,640) (571)
5,799,702 9,519,332 10,603,129 1,663,862
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Non-current assets
Property, plant and equipment. . . .. ............
Right-of-use assets. . . . ....... ... .. ... .. ....
Investment properties. . . ... .................
Intangible assets . ... ... .. ... . L.
Investment in associates . . .. .. ...............
Financial assets at fair value through profit or loss. . .
Financial assets at fair value through other
comprehensive income . . .. ... ... ... ...
Financial assets held under resale agreements . . .. ..
Refundable deposits. . .. ........ ... ... .. ... .
Deferred tax assets . . ........... ... ... ...
Other non-current assets. . . . .................

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

Current assets
Margin accounts . . .. .. ...
Accounts receivable. . .. ... .. L L L Lo L L
Financial assets at fair value through profit or loss. . .
Financial assets at fair value through other
comprehensive income . . . .. ... ... . L.
Derivative financial assets .. .................
Financial assets held under resale agreements . . .. ..
Cash held on behalf of clients. . ... ............
Cash and bank balances . . .. .................
Other current assets . . ... ...................

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

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

As at 31 December

2019 2020 2021
RMB RMB RMB US$
(audited) (audited) (audited) (unaudited)
(in thousands)
503,438 572,287 701,008 110,003
1,102,008 996,674 1,822,761 286,031
49,438 56,133 49,146 7,712
235,918 360,478 519,133 81,463
269,512 229,286 111,002 17,419
3,296,031 6,015,508 7,576,009 1,188,841
3,153,312 3,225,144 - -
2,507,276 1,348,317 9,906 1,554
2,793,611 8,740,991 10,395,629 1,631,301
963,865 1,725,519 1,967,844 308,798
126,428 98,365 94,082 14,764
15,000,837 23,368,702 23,246,520 3,647,886
27,806,140 46,515,175 57,808,146 9,071,360
2,136,866 8,018,153 23,075,172 3,620,998
88,459,902 132,640,140 153,971,907 24,161,552
32,490,523 44,871,712 48,358,146 7,588,448
955,450 1,632,209 2,517,942 395,120
18,611,480 14,768,886 19,011,848 2,983,374
52,695,657 70,268,389 88,118,755 13,827,756
47,221,055 28,580,085 36,002,716 5,649,612
291,715 564,692 680,274 106,750
270,668,788 347,859,441 429,544,906 67,404,969
285,669,625 371,228,143 452,791,426 71,052,855
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Current liabilities

Accounts payable to brokerage clients . . .........
Lease liabilities. . ... ...... ... ... ... .....
Derivative financial liabilities . . .. ... ..........
Financial liabilities at fair value through profit or loss
Financial assets sold under repurchase agreements . . .
Placements from banks and other financial institutions
Taxes payable. . . . ... ... .. ... ... .. ... ...
Short-term borrowings . . .. ... ... ... ...
Short-term financing instruments payable . . .. ... ..
Other current liabilities. . .. ..................

Total current liabilities. . . . ... ..............
Net current assets . .. .....................
Total assets less current liabilities. . . . .. ... ....
Non-current liabilities

Financial liabilities at fair value through profit or loss
Bondsinissue ........... ... . ..
Lease liabilities. . . .. ... ... ... .. ... . ... ...
Deferred tax liabilities . . . . ..................
Other non-current liabilities . .. ...............
Total non-current liabilities . ... .............
Netassets . .. .... ... ... ...
Equity

Share capital. . .. ... ... ... .. ... .. ... ..
Other equity instruments. . .. .. ...............
Reserves . .. ... ... ..
Retained earnings . .. ............. ... .. ...,
Equity attributable to equity holders of the Company .
Non-controlling interests . .. .................

Total equity. . . . ...... .. ... .. ... ... .. ...

As at 31 December

2019 2020 2021
RMB RMB RMB US$
(audited) (audited) (audited) (unaudited)
(in thousands)

54,625,736 74,710,488 93,082,812 14,606,724
340,140 323,956 444,289 69,719
761,572 2,424,620 4,295,326 674,030

1,126,344 347,466 2,345,498 368,060
55,532,975 84,512,239 99,595,667 15,628,733
9,263,545 9,035,700 8,528,656 1,338,332
600,594 1,393,426 1,486,151 233,210
889,012 625,174 987,374 154,941
17,495,953 42,296,044 18,290,179 2,870,128
52,599,717 34,497,643 75,365,016 11,826,416
193,235,588 250,166,756 304,420,968 47,770,293
77,433,200 97,692,685 125,123,938 19,634,676
92,434,037 121,061,387 148,370,458 23,282,563
- 1,248,263 5,454,391 855,913

34,133,021 50,016,307 60,020,192 9,418,478
735,122 655,308 1,359,022 213,260
660,874 1,065,416 1,525,316 239,355

10,286 4,646 5,253 824
35,539,303 52,989,940 68,364,174 10,727,831
56,894,734 68,071,447 80,006,284 12,554,732

7,646,385 7,756,695 7,756,695 1,217,195
9,980,698 9,961,509 14,937,500 2,344,020

21,412,062 27,940,854 31,323,286 4,915,307

17,542,774 22,076,125 25,800,975 4,048,736

56,581,919 67,735,183 79,818,456 12,525,258
312,815 336,264 187,828 29,474

56,894,734 68,071,447 80,006,284 12,554,732
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RISK FACTORS

An investment in the Notes is subject to a number of risks. Investors should carefully consider all
of the information in this Offering Circular and, in particular, the risks described below, before
deciding to invest in the Notes. The following describes some of the significant risks that could affect
the Issuer, the Guarantor, the Group and the value of the Notes. Some risks may be unknown to the
Issuer, the Guarantor and the Group and other risks, currently believed to be immaterial, could in fact
be material. Any of these could materially and adversely affect the business, financial condition, results
of operations and prospects of the Issuer, the Guarantor and the Group. The market price of the Notes
could decline due to any of these risks, and investors may lose part or all of their investment. This
Offering Circular also contains forward-looking statements that involve risks and uncertainties. The
actual results of the Issuer, the Guarantor or the Group could differ materially from those anticipated
in these forward-looking statements as a result of certain factors, including the risks described below
and elsewhere in this Offering Circular. The Guarantor and the Group may be affected materially by
requirements and restrictions that arise under PRC laws, regulations and government policies in nearly
all aspects of its business in the PRC.

The risks described below are not the only risks that may affect the Group or the Notes. Additional
risks and uncertainties of which the Group is not aware or that the Group currently believes are
immaterial may also adversely affect the Group’s businesses, financial condition and results of
operations. If any of the possible events described below occur, the Group’s businesses, financial
condition and results of operations could be materially and adversely affected. In such case, the Group
may not be able to satisfy its obligations under the Notes, and investors could lose all or part of their
investment.

RISKS RELATING TO OUR BUSINESS AND INDUSTRY

General global and PRC economic and market conditions could adversely affect our business.

General global and PRC economic and market conditions could adversely affect our business.
General economic and political conditions, such as macroeconomic and monetary policies, legislation
and regulations on the financial and securities industries, market volatility, upward and downward trends
in the market, business and financial sectors, currency and interest rate fluctuations, availability of short-
term and long-term market funding sources and cost of funding, could affect our business. As a
securities firm, our business is directly affected by the inherent risks associated with the securities
market, including market volatility, changes in investment sentiment, fluctuations in trading volume,
liquidity changes and the creditworthiness or the perceived creditworthiness of the securities industry in
the marketplace.

Global political and economic conditions may affect the financial market conditions in the PRC.
Any sudden and dramatic changes in the global and PRC financial market conditions could materially
and adversely affect our operational and financial condition. As the PRC capital market is still evolving,
market conditions may change rapidly. In response to the sudden and significant market fluctuations, the
PRC Government initiated a series of measures to stabilise the market, which have and will continue to
impact our business.

In addition, continuous downturns in general economic conditions and adverse capital markets
conditions in the PRC could materially and adversely affect our business, operating results, financial
condition and prospects in various ways, including but not limited to the following:

. the financing demand of our clients could decrease, which could adversely affect our

underwriting and sponsor fees from investment banking business, further leading to a decline
in our revenue from investment banking business;
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. the demand of our clients for securities trading could decrease, which could adversely affect
our securities brokerage business and securities financing business, further leading to a
decline in our revenue in related fees, commissions and interest income;

. the value and returns of financial assets we hold for securities trading and investment and the
value of our asset management product portfolio may be adversely affected by market
volatility, and our opportunities to exit and realise value from our investments may also be
reduced;

. we may face increased default risks that our client or counterparty may fail to perform its
contractual obligations;

. our financing cost may increase due to our limited access to liquidity and the capital markets,
and therefore restrict our ability to raise funds to develop our business; and

. we may not be able to effectively execute our business plans and strategies.

While the economy in China has grown significantly over the past decades, the growth has been
uneven, both geographically and among various sectors of the economy. Any severe or prolonged
slowdown in the global or Chinese economy may materially and adversely affect the financial market
conditions in China. In addition, there is considerable uncertainty in the outlook for world economy and
financial markets, including concerns over the escalating trade disputes between China and the United
States and the designation of China as a “currency manipulator” by the U.S. government, the
withdrawal of the United Kingdom from the European Union and the significant decrease in the crude
oil price due to the international-wide travel restrictions and the 2020 Russia-Saudi Arabia oil price war
in the midst of the COVID-19 pandemic. The uncertain global financial market conditions may further
affect the financial market conditions in China. For example, the PRC financial market has experienced
significant volatility as a result of the escalating trade tension between China and the United States in
2020. Concerns over possible inflation or deflation, uncertainty relating to currency exchange rates and
interest rates, the availability and cost of credit, the sovereign debt crisis in Europe, volatility in
commodity and oil prices, geopolitical issues, policy changes affecting international trade and the
imposition of tariffs, and unstable financial markets and the global housing and mortgage markets have
contributed to increased market volatility, weakened business and consumer confidence and diminished
expectations for economic growth around the world. For example, recent Russian military actions across
Ukraine since February 2022 have led to a significant increase in international crude oil and natural gas
prices. Such military actions, and sanctions in response thereof as well as escalation of conflict, could
significantly affect prices and demand in global energy market and cause turmoil in the capital markets
and generally in the global financial system.

Since 2020, COVID-19, a novel strain of coronavirus, has spread worldwide. In March 2020, the
World Health Organization declared the COVID-19 a pandemic. The pandemic has resulted in border
lockdowns, mandatory quarantines, travel restrictions, and the temporary closure of stores and facilities
in China and other parts of the world. While various measures have been relaxed and many aspects of
daily life gradually returned to normal routine in China, certain areas of the world remain subject to
such heightened measures and extended delay or suspension of some business activities. Please refer to
“Risk Factors — Risks Relating to Our Business and Industry — We are subject to risks relating to
natural disasters, pandemics, epidemics, acts of war or terrorism or other factors beyond its control,
including the ongoing COVID-19 pandemic.”

Each of our business segments may be affected by the general economic and market conditions in
different ways: intensified market competition could result in lower commission and fee income from
the Group’s securities brokerage businesses and investment banking businesses and higher volatility of
securities trading volume, which would adversely affect the stability of revenue from our securities
brokerage business; poor financial conditions could affect the fair value of our financial assets, which
could impact the profitability of our proprietary trading business; market volatility and adverse economic
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conditions may affect the performance of the assets or funds we manage and reduce our assets under
management, which could adversely affect our ability to receive asset management fees or performance
fees; and unfavourable economic conditions and other adverse geopolitical conditions may negatively
impact investor confidence and corporate finance activities, which could result in significant declines in
securities trading volume and other corporate finance activities and hence adversely affect the revenue
and profitability of our investment banking business.

Our business may be adversely affected by changes in regulatory environment and measures in the
PRC and other jurisdictions where we operate.

As a securities firm with principal business in the PRC and Hong Kong, we are subject to
extensive regulation in these jurisdictions. The regulatory authorities limit the types of products and
services we may offer by imposing capital requirements and restrict our business activities by specifying
the types of securities we may invest in. Relevant regulatory authorities make inspections, examinations
and inquiries on a regular basis in respect of our compliance with relevant regulatory requirements. For
example, the CSRC periodically evaluates and assigns a regulatory rating to each securities firm,
including us, based on the firm’s risk management capabilities, competitiveness and compliance with
regulatory requirements. In addition, we may be subject to various regulations as well as inspections and
restrictions imposed by relevant regulatory authorities in other countries and jurisdictions where we
operate our business. Any failure to comply with the applicable regulatory requirements could result in
sanctions, fines, penalties or other disciplinary actions, including, among other things, a downgrade of
our regulatory rating and limitations or prohibitions on our future business activities, which may limit
our ability to carry out pilot programs and conduct new businesses and may harm our reputation.

For twelve consecutive years from 2010 to 2021, we were rated “Class A Grade AA” by the
CSRC, the highest rating ever received by PRC securities firms during that period. However, there is no
assurance that we will be able to maintain such regulatory rating in the future. A downgrade of our
regulatory rating may limit our ability to conduct certain businesses or prevent us from obtaining
permits or approvals for our new businesses or subject us to a higher risk capital reserve ratio or a
higher securities investor protection fund reserve ratio. Any future incidents of non-compliance may
have a material and adverse effect on our business, financial condition, operating results, reputation and
prospects.

In recent years, regulatory authorities have continuously promulgated new rules and guidances.
These new rules and guidances may directly affect our business strategies, competitiveness and
prospects. Changes in the rules and regulations could impose more stringent requirements or additional
limitations on the business that we conduct, require us to modify our existing business practices and
lead to increased compliance costs or competition. Our failure to adapt to the changing regulatory
environment and maintain our compliance and competitiveness could have a material and adverse effect
on our business, financial condition, operating results and prospects.

Restrictions on foreign equity participation in China’s capital market and securities market have
been removed gradually in recent years. Under the current framework, qualified foreign-invested
securities firms have to obtain full securities business licenses to extend business beyond the previously
permitted underwriting and sponsoring of equity and debt, foreign stock brokerage, bond brokerage and
proprietary trading. The influx of foreign capital will further increase competition in the market, and
may have an adverse impact on our business, financial conditions, operating results and prospects.

We face intense competition in existing and new businesses.

Our businesses face intense competition from numerous and diverse competitors. We primarily
compete with other major securities firms in the PRC and Hong Kong. We compete with other financial
institutions such as commercial banks and insurance companies across different business sectors in the
PRC. In recent years, in the wake of the development of Internet finance, the online businesses of
securities firms also face competition from non-traditional financial institutions such as Internet
companies.
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Commercial banks, insurance companies and other financial institutions have been venturing into
the traditional business sectors of securities firms and competing with securities firms in a number of
areas by continuous innovation in their products and services. By leveraging their operational network,
client base, capital base, and other advantages, commercial banks pose particular threats to securities
firms in bond underwriting, financial advisory services, sales of wealth management products, and other
domains. In addition, gradually relaxed PRC securities regulations and the trend towards mixed
operations in the PRC’s financial industry may enable new competitors (such as foreign financial
institutions) to enter into the securities industry of the PRC.

Some of our competitors may have certain competitive advantages over us, such as more abundant
financial resources, greater brand awareness, more diverse product and service offerings and more
advanced IT systems. They may also be more experienced than us and offer a broader range of services
and financial products. In addition, they may have more competitive compensation and incentive
mechanisms, with more qualified, capable and experienced employees. We may also face competition
from competitors in certain business sectors or geographical regions. While these competitors may have
less comprehensive offering of products or services or less extensive geographic coverage than us, they
may have more experience, better brand recognition and other competitive advantages in their business
sectors or geographical regions. Our failure to compete effectively against our competitors may have a
material and adverse effect on our business, financial condition, operating results and prospects.

In addition, along with the evolvement of the PRC securities industry, innovative products and
services may emerge in the market. We may not be able to maintain our current market share or leading
position due to certain difficulties or challenges we may face in offering new products or services. Our
failure to maintain our competitive advantages in this business environment will have a material and
adverse effect on our businesses, financial condition, operating results and prospects.

Our businesses also face intense price competition. We will likely continue to experience pricing
pressures in the future as some of our competitors seek to increase their market shares by lowering
prices. In recent years, there has been considerable pressure on commission rates for some of our
businesses. In particular, our securities brokerage commission rates have been in decline in recent years,
and may further decline due to intense competition in the future. Brokerage clients generally use the
Internet and other alternative trading systems to execute electronic trading, putting more pressure on
brokerage commission rates. In addition, underwriting fees, financial advisory fees and asset
management fees also face pricing pressure. We believe that we will continue to face pressure on
commission rates if some of our competitors further lower their prices in order to increase their market
shares. Please see “Risk Factors — Risks relating to our business and industry — We generate a
significant portion of our revenue from our securities brokerage and securities financing businesses,
and reduction in our clients’ trading activities or decrease in our brokerage commission rates could
materially and adversely affect our operating results and financial condition” and “Risk Factors — Risks
relating to our business and industry — Our investment banking business is subject to various risks and
there can be no assurance that the income level of our investment banking business can be sustained.”

We are subject to strict net capital, risk management, liquidity and other similar regulatory
requirements that may restrict our business activities.

We are subject to capital adequacy, risk indicator, liquidity and other requirements imposed by the
CSRC, the SAC and other regulatory authorities and self-regulatory organisations. According to the
Administrative Measures for Risk Control Indicators of Securities Companies (7557 &) Hl b 1% fl 512
B FRYEE)) made by the CSRC, effected on 1 November 2006 and revised on 16 June 2016 and 20
March 2020, the risk coverage ratio (namely net capital divided by the sum of various risk capital
reserves times 100%) of a securities company shall not be less than 100%; the capital leverage ratio
(namely core net capital divided by total on-and off-balance-sheet assets times 100%) of a securities
company shall not be less than 8%; the liquidity coverage ratio (namely high-quality liquid assets
divided by net cash outflow for the next 30 days times 100%) of a securities company shall not be less
than 100%; and the net steady fund rate (available steady funds divided by required steady funds times
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100%) of a securities company shall not be less than 100%. Pursuant to the Administrative Measures
above, we have established a dynamic net capital and other risk control indicators monitoring
mechanism in an endeavor to comply with statutory regulatory standards on risk control indicators based
on net capital.

We are also subject to various liquidity requirements. For example, in June 2016 and effective
from 1 October 2016 and in March 2020, the CSRC amended the Administrative Measures above and
supporting ancillary measures. These amendments adjust the calculation basis and method of net capital
and risk capital reserve, add a capital leverage ratio indicator (net core capital to total off- and on-
balance-sheet assets), set a mandatory leverage ratio of no less than 8% and set up indicators for specific
business lines. According to the SAC, both the liquidity coverage ratio (ratio of good quality liquid
assets to estimated net cash outflow for the following 30 days) and the net stable funding ratio (ratio of
available stable funding to stable funding required by business) shall reach 100% by 30 June 2015.

We have been in compliance with regulatory requirements in terms of major risk control indicators
based on net capital. Our leverage ratio was 4.08x, 4.38x and 4.51x as at 31 December 2019, 2020 and
2021, respectively'. These requirements may restrict the scope and scale of our business activities, and
may require us to adjust our existing business in order to be eligible for new and innovative products
and services. Our failure to meet such requirements could lead to sanctions, fines, penalties or other
disciplinary actions, including a downgrade of our regulatory rating and limitations or prohibitions on
our future business activities, which may have a material and adverse effect on our business, financial
condition, operating results, reputation and prospects.

We generate a significant portion of our revenue from our securities brokerage and securities
financing businesses, and reduction in our clients’ trading activities or decrease in our brokerage
commission rates could materially and adversely affect our operating results and financial
condition.

Changes in the macro market and the intensified competition may have an adverse effect on our
securities brokerage and securities financing business. Since we have been generating a significant
portion of our revenue from our securities brokerage and securities financing business, any decline or
slowdown in our securities brokerage and securities financing business could have a material and
adverse effect on our total revenue and other income.

Revenue from our securities brokerage business consists primarily of commissions and fees that we
generate by executing trades for our clients. Revenue from our securities financing business consists
primarily of interest income generated from margin financing and securities lending as well as
repurchase business. Revenue from our securities brokerage business depends significantly on the
turnover of trading that we execute for our clients and the brokerage commission rates. Revenue from
our securities financing business depends on the size as well as the interest rate of margin financing and
securities lending. Trading turnover of securities brokerage business and the financing needs for
securities financing business are subject to factors including general economic conditions,
macroeconomic and monetary policies, conditions of A share market, fluctuations in interest rates and
investor behavior, all of which are beyond our control. Any unfavorable market condition may
significantly affect our securities trading, resulting in a decrease in turnover or trading scale and in turn
lead to a decrease in the fees and commission income from our securities brokerage business or a drop
in the interest income from our securities financing business.

In addition, the increasing competition in the PRC securities industry may lead to a decrease in our
brokerage commission, which will adversely affect our brokerage business. For example, some of our
competitors have launched Internet account opening services ahead of us, which significantly lowered
the commission rates charged to brokerage clients, resulting in us correspondingly lowering commission

Leverage ratio is calculated by dividing the total assets (net of accounts payable to brokerage clients) by equity attributable
to the shareholders of the Company.
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rates to maintain competitiveness. We believe that price competition and pricing pressure will continue
as investors are increasingly unwilling to pay for brokerage services, and some of our competitors seek
to obtain market share by further reducing brokerage fees and commissions. Moreover, the PRC
securities markets are emerging markets characterised by short-term investing behavior among investors,
which has resulted in a higher frequency of trading activities by our clients. However, as the capital
markets in the PRC develop and our clients become more sophisticated, they may reduce the frequency
of their trading activities in the future, which could adversely affect the commissions we derive from our
brokerage business. As a result, there is no assurance that our brokerage commission rates and
commission income scale can be sustained at current levels.

If we cannot successfully maintain and expand our client base and operational network, our
securities brokerage business and its revenue could be materially and adversely affected.

The securities brokerage business is highly competitive and we have to maintain our client base
and attract new clients. As at 31 December 2021, the total number of our capital accounts reached 10
million, accounting for 3.4% of the market, ranking tenth in the PRC securities industry. However, there
is no assurance that we will be able to continue to maintain or grow our client base. If we are unable to
address the needs of our clients by maintaining high-quality client service, continuing product
innovation, providing value-added services, or if we otherwise fail to meet our clients’ demands or
expectations, we may lose our existing clients to our competitors or fail to attract new clients. As a
result, our business, financial condition and operating results may be adversely affected.

We serve clients of our securities brokerage business and manage client relationships primarily
through our network of securities branches. As at 31 December 2021, we had 275 securities branches in
the PRC. However, there is no assurance that we will be successful in further expanding our operational
network due to regulatory changes, difficulties in managing a relatively larger pool of retail brokerage
staff and other unforeseeable factors. We may not be able to maintain our current market-leading
position in the number of operating outlets and any failure to maintain our competitiveness may have a
material and adverse effect on our business, financial condition, operating results and prospects.

In addition, the prevalence of online retail brokerage business in the PRC exposes us to
competitive pressure on commission rates from small securities firms with relatively low costs and
securities firms which carry out brokerage services primarily through online trading platforms. If we are
unable to provide differentiated products and services, our business, financial condition, operating
results and prospects may be adversely affected.

Our investment banking business is subject to various risks and there can be no assurance that the
income level of our investment banking business can be sustained.

Market fluctuations and changes in regulatory policies may adversely affect our investment
banking business. Our investment banking business has been and may in the future be adversely affected
by economic and market conditions. Poor economic conditions may adversely affect investor confidence,
resulting in significant industry-wide declines in the size and number of securities offerings and merger
and acquisition (“M&A”) transactions, which could have an adverse effect on our revenue from and
profit margin for the investment banking business. Adverse capital market conditions and market
volatility may also cause delays to, or the termination of, securities offerings underwritten or sponsored
by us and M&A transactions advised by us, which may materially and adversely affect our revenue from
the investment banking business. In addition, along with the continuous evolvement of securities market
in the PRC, new products and services in the investment banking business may emerge. We may not be
able to maintain our current market share due to certain difficulties or challenges we may face in
offering new products or services, which could have a material and adverse effect on our investment
banking business.

Transactions we are involved in are subject to uncertainties due to regulatory approvals. Initial

public offerings (“IPOs”) in the PRC and certain types of M&A transactions of listed companies are
subject to approvals by various regulatory authorities. Approval processes and the results and timing of
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the various inspections conducted by the CSRC from time to time are beyond our control and may cause
substantial delays to, or the suspension of, securities offerings underwritten by us or M&A transactions
advised by us. We may experience delay in, or suspension of, securities offerings underwritten and
sponsored by us as a result of unfavorable market conditions such as the market volatility in the future.

Furthermore, the PRC regulatory requirements on investment banking business continue to change,
including the implementation of a compensation regime in which sponsors are required to compensate
investors for their losses resulting from false disclosures in ITPOs before issuers’ compensation liability
can be determined. In addition, PRC securities firms are facing increasing challenges in terms of deal
execution, client development, pricing and underwriting capabilities. If we are unable to adjust our
business practices and strategies to meet these new challenges, we may not be able to compete
effectively in the PRC securities industry, which could in turn materially and adversely affect income
from our investment banking business. In addition, if we are under investigation due to fraud committed
by our clients, the CSRC may suspend the review of the proposed offerings underwritten or sponsored
by us, which may adversely affect our business and operating results.

In addition, in acting as a sponsor in securities offering and listing, we may be subject to
regulatory sanctions, fines, penalties or other disciplinary actions or may be otherwise legally liable in
the PRC and in Hong Kong and/or our reputation may be affected due to inadequate due diligence in
connection with compliance supervision after the offerings and transactions, fraud or misconduct
committed by issuers, other sponsors, their agents or our staff, misstatements and omissions in
disclosure documents, or other illegal or improper activities that occur during the course of the
underwriting process, which may adversely affect our business and operating results. The issuers of the
bonds underwritten or sponsored by us may default due to various reasons, which may result in
investors’ losses and therefore subject us to the litigation and reputational risks. Our investment banking
business may also be affected by new rules and regulations, changes in the interpretation or enforcement
of existing rules and regulations relating to the underwriting and sponsorship of securities offerings.

We generally receive underwriting commissions for securities offerings and advisory fees for M&A
transactions upon the successful completion of the transactions. If a transaction is not completed as
scheduled or at all for any reason, we may not receive underwriting commissions or financial advisory
fees for services that we have provided in a timely manner or at all, which could adversely affect our
operating results.

Our proprietary trading business is subject to market volatility and our investment decisions.

We trade equity and fixed-income securities as well as derivatives. Our equity and fixed-income
securities are subject to market volatility and, therefore, the results of our securities trading activities are
generally related to the condition of the PRC securities markets. We also engage in derivative
instruments transactions, including stock options, treasury futures and stock index futures and etc. We
generally use derivative instruments to hedge against the impact of price volatility on our investment
portfolio or adjust the risk exposure of the investment portfolio. However, currently the types of
financial investment products available in the PRC securities market remain limited. Although stock
index futures provide investors with tools for arbitrage and managing risks related to their investments,
such financial instruments for PRC investors remain inadequate, which may make it difficult for us to
fully hedge against fluctuations in the price of our investment portfolio, and the derivatives that we use
may not be as effective as we would expect. In addition, we are exposed to risks associated with
derivatives contracts we enter into, which could result in losses to us. Since the derivative markets on
the exchanges are unstable and the over the counter (“OTC”) derivative markets are under-developed,
we may lack experience in managing new products or trading derivative products.

The performance of our proprietary trading business relies on our investment judgments and
decisions based on our assessment of current and future market conditions. We closely monitor the
market value of our investment portfolio and actively refine the structure of our portfolio based on
market conditions and internal risk management guidelines. However, our investment decisions are made

24



based on our judgment, which involves management discretion and assumptions. If our decision-making
process fails to effectively minimize losses while capturing gains, or our forecasts do not conform to
actual changes in the market conditions, our proprietary trading business may not achieve the investment
returns we anticipate or may even suffer material losses, all of which could materially and adversely
affect our business, financial condition and operating results.

In addition, the values of certain classes of our assets, such as our available-for-sale financial
assets, are marked to market. A decline in the value of our available-for-sale financial assets can result
in the recognition of impairment losses if management determines that such decline in value is not
temporary. This impairment recognition shall be based on evaluation of several factors. If we recognise
impairment losses, our operating results will be adversely affected.

A significant decline in the size of our AUM or regulatory changes may materially and adversely
affect our asset management business.

We charge asset management fees based on the size of each asset management plan under our
management. Investment performance may affect investment sentiment of clients and therefore affect our
AUM, which in turn affects our management fee income. In addition, the management fee income from
actively managed products is higher than income from our non-actively managed products, therefore our
management fee income is also affected by the structure of our managed assets. Limited investment
options and hedging strategies, as well as market volatility, in the PRC could limit our ability to offer
stable returns to our clients, cause us to lose clients and require us to make provisions for the decrease
in the value of our investments. Volatility of the PRC capital market, adverse economic conditions or
the failure to outperform our competitors or the market may reduce the value of our managed assets or
affect the performance of our managed assets or funds, which could adversely affect the amount of asset
management fees or performance rewards that we receive. Moreover, with the enforcement of the
Interim Provisions on Operation and Management of Privately-raised Assets Management Business of
Securities or Futures Institutions ({55 77 &S ML S & E S HE R EFEBETHE)) since 18
July 2016, the upper limit on the leverage ratio of the structured asset management products has been
significantly reduced, and it imposes higher requirement on our own funds when conducting asset
management business, which may have an adverse effect on our relevant business.

Moreover, we have high proportion of ‘“channel-based business” in our asset management
business. Relevant regulators may promulgate new regulations to restrict the “channel-based business”
in the PRC. Therefore, there are still uncertainties on whether we can complete the transition to actively-
managed business rapidly while maintaining our AUM. In addition, we may not be able to maintain or
increase our AUM or our asset management fee income due to increased competition from insurance
companies, trust companies, commercial banks and other competitors. We are still in the process of
developing and growing our asset management business. If we fail to increase our AUM, we may not be
able to take advantage of potential benefits, such as economies of scale and investment strategies with
larger capital requirements. This lack of scale in AUM could adversely affect our competitiveness,
operating results and financial condition.

We may suffer significant losses from our exposure to credit risks.

The credit risks we are exposed to in our business include credit risks incurred from our
counterparties, securities issuers of our investment targets and clients of securities financing and futures
business. We have net long trading positions in various fixed income securities as part of our
investment, and face credit risks that the issuers of the relevant securities may default. There can be no
assurance that there will be no default in the bonds we invest in the future. We also face credit risks as
counterparty in derivative contracts. In addition, we conduct OTC trades as counterparty to our clients,
to provide them with customised products or services, such as OTC options and equity return swaps. As
there is no exchange or clearing agent for these contracts, we may be subject to the credit risk of the
counterparties. Any significant non-payment or default by a client or counterparty could adversely affect
our financial condition, operating results and cash flows. Although we regularly review our credit
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exposure to specific clients or counterparties and to specific industries that we have credit concerns for,
default risks may arise from events or circumstances that are difficult to detect or foresee. We may also
fail to obtain any relevant information with respect to the credit risks of our clients and counterparties.

Our securities financing business is subject to the risks that a client may fail to perform its
payment obligations or that the value of collaterals held by us to secure the obligations might become
inadequate. We may mandatorily liquidate our clients’ collaterals if they are unable to fulfill their
payment obligations as scheduled, or if their collateral ratios are lower than our minimum thresholds due
to fluctuations in market prices of the collaterals while failing to replenish such collaterals. Such
mandatory liquidation mechanism may subject us to significant losses or litigation risks. In addition, the
ability to carry out mandatory liquidation of client positions is adversely affected by market volatility. If
the market price of securities which we hold as collaterals decreases sharply for an extended period, and
when we are unable to liquidate clients’ positions in a timely manner due to the daily price fluctuation
limitation on the A share market and relevant A share stock suspensions, we may incur significant
losses. Moreover, similar to other securities firms, we also accept restricted stocks as collaterals for our
collateralised stock repurchase business. If we fail to mandatorily liquidate collaterals comprising
restricted stocks within the expected period, we may be subject to significant losses. In addition, the
mandatory liquidation mechanism may trigger disputes between clients and us and subject us to
litigation risks or significant legal expenses.

Significant interest rate fluctuations could affect our financial condition and operating results.

Our exposure to interest rate risk is primarily associated with our interest income, interest expenses
and fixed income investments. We earn interest income from (i) securities brokerage and securities
financing business, including margin financing and securities lending, collateralised stock repurchase
and repurchase agreement transactions; (ii) bank balances, including cash held on behalf of brokerage
clients as well as our own bank deposits; and (iii) other businesses. We also pay interests on accounts
payable to brokerage clients, financial assets sold under repurchase agreements and various
indebtedness, including borrowings, short-term commercial papers, structured notes, corporate bonds
and subordinated bonds, etc. In addition, we hold net fixed income securities positions, whose market
prices are directly affected by the prevailing interest rates. Significant interest rate fluctuations could
reduce our interest income or returns on fixed income investments, or increase our interest expenses, all
of which could materially and adversely affect our business, financial condition and operating results.

Restrictions on our credit financing capability and high level of indebtedness may adversely affect
our business.

We rely on bank and other external borrowings and bond offerings to fund a significant portion of
our working capital requirements. Our financial condition, liquidity and business operations will be
adversely affected to the extent we are not able to pay back or repay our debt in a timely manner
because of the unavailability of internal resources or inability to obtain alternative financing.

Even if we are able to honor our debt repayment obligations, the amount of debt we borrow could
also adversely affect us in a number of ways, including:

. limiting our ability to obtain any necessary financing in the future for working capital,
strategic investment, debt repayment requirements or other purposes;

. limiting our flexibility in business planning or reacting to changes in our business;

. placing us at a competitive disadvantage compared to our competitors who have lower levels
of debt;

. affecting our credit ratings and increasing our financing cost;

. making us more vulnerable to a downturn in our business or the economy generally;
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. subjecting us to the risk of being forced to refinance for our debts at higher interest rates;
and

. requiring us to use a substantial portion of our cash to pay principal and interest on our debt,
instead of contributing those funds to other purposes such as working capital and other
capital requirements.

Our interest expenses may increase along with the increase of our borrowings.

We have incurred and expect to continue to incur a significant amount of interest expense relating
to our borrowings, including corporate bonds, subordinated bonds, short-term financing instruments,
financial assets sold under repurchase agreements and others. We also incur interest expenses from
accounts payable to brokerage clients and placements from banks and other financial institutions in our
operation activities. We may continue to incur substantial amount of debts, and our interest expenses
may continue to increase. Any such increase could adversely affect our business, financial condition,
operating results and prospects.

A significant decrease in our internal or external liquidity could adversely affect our business and
reduce clients’ confidence in us.

Our liquidity conditions may be adversely affected by the decrease in the cash generated from our
operating activities, increased regulatory requirements on capital, substantial investment, market
volatility, the loss of client confidence or other factors. Maintaining adequate liquidity is crucial to our
business operations as we need large amounts of cash to continue expanding our margin financing and
securities lending, collateralised stock repurchase, investment management and other business activities.
We meet our liquidity needs primarily through cash generated from operating activities and debt
financing. There can be no assurance that we may generate positive cash flows from operating activities
in the future.

A reduction in our liquidity could reduce the confidence of our clients or counterparties in us,
which may result in the loss of business and client accounts. In addition, we will need to satisfy various
liquidity requirements in order to maintain or expand our scope of business, especially innovative
products and services. Failure in the future to comply with the mandatory liquidity requirements, or any
heightened requirements for specific businesses, may result in penalty measures imposed by the SAC,
including self-regulatory measures and disciplinary action. In addition, the liquidity coverage ratio will
be incorporated into the risk control indicator system for securities firms, and the failure of the liquidity
coverage ratio to comply with the indicator requirement may subject us to the regulatory measures by
the CSRC. Any of these could have a material and adverse effect on our business development and
reputation.

Furthermore, our ability to sell assets may be impaired if other market participants are seeking to
sell similar assets at the same time when we seek to sell the assets to increase liquidity, as is likely to
occur in a liquidity crunch or other market crisis. When cash generated from our operating activities is
not sufficient to meet our liquidity or regulatory capital needs, we must seek external financing. During
periods of disruption in the credit and capital markets, potential sources of external financing could be
limited and our borrowing costs could increase. Such financing may not be available on acceptable
terms or at all due to unfavorable capital market conditions.

Our IT systems may be subject to cyber-attacks or risks arising from any system failures or
deficiencies.

Our operations rely heavily on our IT systems to record and accurately process a large number of
transactions and matters across numerous and diverse markets and different business segments in a
timely manner. Our system for processing securities transactions is highly automated. Our IT and related
computer systems may be damaged or interrupted by human errors, unauthorised access such as cyber-
attacks, natural hazards or disasters or similarly disruptive events. A prolonged interruption or failure of
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our information processing or communications systems would limit our ability to process transactions.
This would impair our ability to serve our clients and execute transactions on behalf of clients and for
our own accounts, which could materially and adversely affect our competitiveness, financial condition
and operating results.

The proper functioning of our core IT systems, online trading platform, data processing system,
mobile APPs, risk management and legal and compliance system and other data processing systems,
together with the communication networks between our headquarters and branches and the storage of
our clients’ confidential and personal information and other information, are critical to our business and
our ability to compete effectively. We have established multi-tiered backup systems to carry on principal
functions or restore our systems in the event of a catastrophe or failure of our systems, including those
caused by human errors. However, there can be no assurance that our operations will not be materially
disrupted if any of our systems fails. In addition, if our trading system is unable to process all trading
orders when the securities market experiences high volatility, we may be subject to client complaints,
litigations or damage on our reputation.

Our resources and technical sophistication may not be adequate to prevent all types of cyber-
attacks or other disruptions to or failures of our IT and related computer systems. A cyber-attack or IT
and related computer systems failure could adversely affect our daily operations and lead to the loss of
sensitive information, including our own proprietary business information and sensitive information of
our customers. Our business continuity procedures, disaster recovery systems and security measures to
protect against network or IT and computer systems failure or interruption may not be effective, and we
may not anticipate, prevent or divert the material and adverse effect on our business, financial condition
and operating results in the event of such failure or interruption.

The PRC securities industry is characterised by rapidly changing technology. Online trading
platforms and mobile APPs are becoming increasingly popular among our clients due to their
convenience and user-friendliness. We rely heavily on technology, and plan to expand and upgrade our
online trading platform and mobile APPs, to provide a wide range of brokerage and securities financing
services. However, our technology operations are vulnerable to disruptions from human error, natural
disasters, power failure, computer viruses, spam attacks, unauthorised access and other similar events,
and we may not be able to adapt to the evolving technology in the PRC securities industry. Disruptions
to, or instability of, our technology or external technology, or failure to timely upgrade our online or
mobile platforms could harm our business, reputation and prospects.

Our business may be susceptible to the operational failure of third parties.

We face the risk of operational failure, limited capacity or termination of any of the clearing
agents, exchanges, clearing houses or other financial intermediaries we use to facilitate our securities
transactions. Any operational failure or termination of the particular financial intermediaries that we use
could adversely affect our ability to execute transactions, serve our clients and manage our exposure to
risks. In addition, as our inter-connectivity with our clients grows, we will increasingly face the risks of
operational failure with respect to our clients’ systems such as personal computers, mobile devices and
tablets, as well as connectivity to and compatibility with our clients’ systems. Any operational failure
may lead to loss of our clients and give rise to complaints or litigations against us and in turn have a
material and adverse effect on our goodwill, financial condition, operating results and reputation.

We distribute third-party financial products which may involve high risks, and if we are unable to
identify, fully understand or disclose these risks, our reputation, relationships with clients,
business and prospects may be damaged.

In addition to our own asset management products, we also distribute financial products developed
by third-party financial institutions (such as fund management companies, trust companies and
commercial banks in the PRC). As a third-party distributor, we are not subject to any investment losses
or default liabilities incurred from third-party financial products. However, we may receive complaints
from or be sued by clients which may in turn have an adverse effect on our reputation and business. In
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addition, the structure of certain types of these third-party financial products (such as trust schemes and
structured OTC products) is complicated and involves various risks, including credit, interest rate,
liquidity and other risks. Our risk management policies and procedures may fail to identify the risks of
such financial products in a sufficient and effective manner, and our sales personnel may not disclose
such risks to our wealth management clients adequately. Consequently, clients may invest in financial
products that exceed their investment risk tolerance and investment preferences and suffer substantial
losses which subject us to the complaints and prosecution of clients. Our reputation, relationships with
clients, business and prospects may therefore be materially and adversely affected.

We are exposed to risks relating to our investments in the wealth management products, trust
schemes and asset management schemes provided by various financial institutions.

Our proprietary investment portfolio includes wealth management products, trust schemes and asset
management schemes provided by commercial banks, trust companies, funds companies and securities
firms (including ourselves) in China.

The income generated from our investments in various wealth management products, trust schemes
and asset management schemes is generally fixed, which may subject us to credit risk. These wealth
management products, trust schemes and asset management schemes generally adopt credit enhancement
measures, such as guarantees and structural enhancement. However, we are not able to monitor and do
not otherwise have control over the counterparties’ investment portfolio composition and investment
strategies. In addition, there is no assurance that we can correctly anticipate the development of business
operations or financial conditions of the commercial banks, securities firms, trust companies, fund
companies or the ultimate borrowers, which could be negatively affected by various factors beyond our
control, under which situation, the issuers’ capacity to repay the principal, fulfill their commitment to
deliver the expected investment return or the guarantors’ capacity to undertake the guarantee obligations
(if applicable), could be materially and adversely affected and we may not be able to recover the
principal of and interest on these investments. Also, we do not have direct recourse to the ultimate
borrowers in the underlying transactions, and we can only exercise our rights under the related contracts
to require the product issuers or scheme managers to perform their obligations, and demand
compensation for our losses (if applicable) from the product issuers or scheme managers and the
financial institutions that provide relevant guarantee.

Furthermore, because the guarantees and collaterals are not provided to us but to product issuers or
scheme managers, we may not be able to directly claim any security interests on these guarantees or
collaterals.

While the regulatory authorities currently generally do not prohibit securities firms to invest in
wealth management products, trust schemes and asset management schemes provided by various
financial institutions, there can be no assurance that there will not be material and adverse changes to
the applicable regulations in the future. Any material and adverse regulatory changes could cause the
value of our investment portfolio to decline, and may in turn materially and adversely affect our
business, financial condition and results of operations.

We face additional risks as we expand our product and service offerings.

We are committed to providing new products and services in order to strengthen our leading
market position in the PRC securities industry. We continuously expanded our business to include
trading of physical precious metals, foreign exchange, OTC options, online collateralised stock
repurchase and other businesses in recent years, and further convert our offline business to online
business. We will continue to expand our product and service offerings as permitted by relevant
regulatory authorities, transact with new clients not in our traditional client base and enter into new
markets. Meanwhile, we expect to further expand our overseas business. These activities expose us to
new and increasingly challenging risks, including, but not limited to:
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. we may have insufficient experience or expertise in offering new products and services and
dealing with inexperienced counterparties and clients may harm our reputation;

. we may be subject to stricter regulatory scrutiny, or increased tolerance of credit risks,
market risks, compliance risks and operational risks;

. we may be unable to provide clients with adequate levels of service for our new products and
services;
. our new products and services may not be accepted by our clients or meet our profitability

expectations; and

. our new products and services may be quickly copied by our competitors so that their
attractiveness to our clients may be diluted.

If we are unable to achieve the expected results with respect to our offering of new products and
services, our business, financial condition, operating results and prospects could be materially and
adversely affected.

We are subject to risks related to overseas expansion.
We expect to expand our overseas operations based on business strategy, but the development of

global business may face additional risks, including, among others:

. we may have difficulties in managing overseas operations, including the compliance with
various regulatory and legal provisions in different jurisdictions;

. risks of fluctuations in the overseas financial markets;

. challenges in providing products, services and supports in the overseas financial markets;
. challenges in managing distribution channels and overseas distribution network effectively;
. the accounting treatment differences between various jurisdictions;

. potential adverse effects of taxation;

. foreign exchange losses;

. inability to effectively enforce contractual or legal rights; and

. local political and economic instability or civil unrest.

If we are unable to effectively avoid or mitigate these risks, we may have difficulties to expand
our overseas business, which could have a material and adverse effect on our business, financial
condition, operating results and prospects.

Our operations may be adversely affected if we fail to obtain or maintain necessary approvals for
conducting a particular business or offering a particular product.

We operate in a highly regulated financial industry where many aspects of our business depend
upon obtaining and maintaining the necessary approvals, licenses, permits or qualifications from relevant
PRC and Hong Kong regulators, such as the CSRC and the SFC, and self-regulatory organisations, such
as the SAC. We are required to comply with the relevant regulatory requirements when applying for
approvals, licenses or permits for conducting new businesses or offering new products. As the legal
system and financial service industry in the PRC continue to evolve, changes in the relevant laws and
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regulations or in their interpretation or enforcement may make them more difficult to comply with, or
adversely affect the type and scope of businesses we are permitted to engage in. In addition, further
regulatory approvals, licenses, permits or qualifications may be required for new products and services
in the future, and some of our current approvals, licenses, permits or qualifications are subject to
periodic renewal. If any of our business activities fails to meet the regulatory requirements, or if we fail
to obtain or renew the required permits, licenses, approvals or qualifications, our business, financial
condition and operating results may be materially and adversely affected.

Our risk management policies, procedures and internal controls, as well as the risk management
tools available to us, may not fully protect us against various risks inherent in our business.

We may be mainly exposed to the following risks: market risk, credit risk and liquidity risk.
Policies are expected to be principally positive fiscal policies, prudent monetary policies and policies on
stabilising economic growth. However, the COVID-19 pandemic will pose certain negative effect. In
addition, political turmoil in some regions in the world and trade friction will lead to great downward
pressure on macro-economy, which will bring certain pressure on our operation. Currently, we follow
our comprehensive internal risk management framework and procedures to manage our risks, primarily
including market risk, credit risk, liquidity risk, compliance risk and operational risk. For example, we
established white list and update this list to promote the timeliness and security of our products,
established integrated business management and risk control evaluation system, and also implemented
risk warnings such as minoring and tracking the key risk indicators. Our risk management policies,
procedures and internal controls may still not be adequate or effective in mitigating our risks or
protecting us against unidentified or unanticipated risks. In particular, some methods of managing risks
are based upon observed historical market behavior and our experience in the securities industry. These
methods may fail to predict future risk exposures, which could be significantly greater than those
indicated by our historical measures. Other risk management methods 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, the capital markets in the PRC are
rapidly developing, the information and experience that we rely on for our risk management methods
may become quickly outdated as capital markets and regulatory environment in the PRC continue to
evolve. Deficiencies in our risk management and internal control systems and procedures may adversely
affect our ability to identify or report our deficiencies or non-compliance. Any of these may have a
material and adverse effect on our business, financial condition and operating results.

Our operations depend on senior management and key staff and our business may be adversely
affected if we are unable to retain them or find their replacements.

The success of our business primarily depends on the stability of our senior management and our
ability to attract and retain key personnel who possess in-depth knowledge and understanding of the
PRC financial markets. If there are significant personnel changes in our senior management, and we are
unable to find replacement, we may not be able to execute our existing business strategy effectively or
may have to adjust our existing business, which may materially and adversely affect our business
prospects. The aforementioned key personnel include members of our mid-level management,
experienced investment and trading managers, risk management officers, research analysts, IT
specialists, licensed sponsor representatives and other personnel. Therefore, we devote considerable
resources to recruiting and retaining these personnel. However, the competition for quality professionals
is rather intense in the PRC capital market and we face increasing competition in recruiting and
retaining these individuals as other securities firms and financial institutions are competing for the same
pool of talent. Intense competition may require us to offer higher compensation and other benefits in
order to attract and retain qualified professionals, which could materially and adversely affect our
financial condition and operating results. In addition, we may be unable to attract or retain these
personnel which may in turn affect the fulfillment of our business objectives and also materially affect
our business and prospects.
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If any of our senior management or other key staff joins or establishes a company in competition
with our business, we may lose some of our clients, which may have a material and adverse effect on
our business.

We may not be able to timely detect and prevent fraud or other misconduct committed by our
employees, representatives, agents, clients or other third parties on a timely basis.

We may be exposed to fraud or other misconduct committed by our employees, representatives,
agents, clients or other third parties, including, among others, unauthorised trading, misuse or disclosure
of confidential information, providing false information, forging corporate seals, illegal fundraising,
improper transfer of interests and insider trading. These incidents of misconduct could subject us to
financial losses and sanctions imposed by governmental authorities, as well as adversely affect our
reputation. In addition, alleged or actual employee misconduct could result in investigations or
prosecutions of the employees engaged in the subject activities or litigation or regulatory sanctions
against us, which could cause reputational harm, litigation costs and management distraction to us
regardless of whether we are held liable.

Our internal control procedures are designed to monitor our operations and ensure overall
compliance. However, our 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 misconducts, and the precautions we take to detect and prevent
such activities may not be fully effective. There can be no assurance that fraud or other misconducts
will not occur in the future. If such fraud or other misconduct does occur, it may cause negative
publicity as a result. Our failure to detect and prevent fraud and other misconducts may have a material
and adverse effect on our business reputation, financial condition and operating results.

We may be subject to litigation, legal proceedings, administrative or regulatory penalties,
disciplinary actions or regulatory investigations and may not always be successful in defending
ourselves against such claims, investigations or proceedings.

The securities industry faces substantial litigation and regulatory risks, including the risk of
lawsuits and other legal actions relating to information disclosure, sales or underwriting practices,
product design, fraud and misconduct. We may be subject to lawsuits and arbitration applications in the
ordinary course of our business. Actions brought against us may result in settlements, injunctions, fines,
penalties or other results adverse to us that could harm our reputation. Even if we are successful in
defending ourselves against these legal actions, the costs of such defense may be significant to us.

We operate in a highly regulated industry. Any failure to comply with the applicable regulatory
requirements could result in fines, penalties or other disciplinary actions and we may also be subject to
inquiries, investigations, and legal proceedings by regulatory and other governmental agencies. In
market downturns of the PRC capital market, the number of legal claims and amount of damages sought
in litigation and regulatory proceedings may increase. We have in the past been found to be non-
compliant with regulatory requirements and may, from time to time, become the subject of investigations
by regulatory authorities overseeing our operation. Material incidents of non-compliance, a significantly
adverse judgment, arbitration award or regulatory action against us or a disruption in our business
arising from adverse adjudications in proceedings against our directors, senior management or key staff
would have a material and adverse effect on our liquidity, business, financial condition, operating results
and prospects.

We may be subject to liability and regulatory actions if we are unable to protect personal data and
confidential information of our clients.

We are subject to various laws, regulations and rules governing the protection of personal data and
confidential information of our clients. We routinely send and receive personal data and confidential
information of our clients through written communication, Internet and other electronic means. We may
not be able to ensure that our vendors, service providers, transaction counterparties or other third parties
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have appropriate measures in place to protect the confidentiality of such information. In addition, there
is no assurance that our employees who have access to personal data and confidential information of our
clients will not improperly use such data or information. If we fail to protect our clients’ personal data
and confidential information, the competent authorities may impose sanctions against us and we may
have to provide economic compensation for losses arising from such failure. In addition, incidents of
mishandling personal information or failure to protect the confidential information of our clients could
bring reputational harm to us, which may materially and adversely affect our reputation, business and
prospects.

We may not be able to fully detect money laundering and other illegal or improper activities in
our business operations on a timely basis.

We are required to comply with applicable PRC and overseas anti-money laundering, anti-terrorism
laws and other regulations. The PRC Anti-money Laundering Law and the relevant anti-money
laundering laws and regulations in Hong Kong 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 us to, among other things, establish or designate an
independent anti-money laundering department, establish a client identification system in accordance
with relevant rules, record the details of client activities and report suspicious transactions to relevant
authorities.

While we have adopted relevant policies and procedures aimed at detecting and preventing the use
of our business platforms to facilitate money laundering activities and terrorist acts, such policies and
procedures may not completely eliminate instances in which we may be utilised by other parties to
engage in money laundering and other illegal or improper activities. In the event that we fail to fully
comply with applicable laws and regulations, the relevant government agencies may freeze our assets or
impose fines or other penalties on us. There can be no assurance that there will not be failures in
detecting money laundering or other illegal or improper activities which may adversely affect our
business reputation, financial condition and operating results.

Our substantial amounts of deferred tax assets and level 2 financial assets are subject to
accounting uncertainties.

In the application of our accounting policies, our management is required to make judgments,
estimates and assumptions about the carrying amounts of certain assets and liabilities that are not readily
apparent from other sources. The estimates and associated assumptions are based on historical
experience and other factors that are considered to be relevant. Therefore, actual results may differ from
these accounting estimates. We believe that the substantial amounts of our deferred tax assets and level
2 financial assets are subject to accounting uncertainties and therefore warrant particular attention.

Our deferred tax assets increased from RMB963.9 million as at 31 December 2019 to RMB1,967.8
million as at 31 December 2021. Based on our accounting policies, deferred tax assets are recognised in
case of timing differences between the carrying amount of assets for financial reporting purpose and the
amounts used for taxation purposes. The realisation of a deferred tax asset mainly depends on our
management’s judgment as to whether sufficient future taxable profits will be available in the future.
Management’s assessment is constantly reviewed and additional deferred tax assets are recognised if it
becomes probable that future taxable profits will allow the deferred tax assets to be recovered.

For financial reporting purposes, we categorize fair value measurements of financial assets and
liabilities into level 1, level 2 or level 3, based on the degree to which the inputs to the fair value
measurements are observable and the significance of the inputs to the fair value measurement. As at 31
December 2021, we had RMB160,259.9 million of level 2 financial assets. Compared to level 1
financial assets, we use valuation technique to estimate the fair value of level 2 financial assets and the
fair value measurements for these assets using other than quoted prices included within level 1 that are
observable for the asset, either directly or indirectly. When estimating fair value using valuation
technique, we consider observable inputs and market data, such as yield curve of interest rate products,
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foreign currency exchange rate, and implied volatility, among other things. Changes in these factors will
affect the estimated fair value of our level 2 financial assets and therefore these assets face uncertainty
in accounting estimation.

Failure to identify and address conflicts of interest appropriately could adversely affect our
business.

As we expand the scope of our business and our client base, it is critical for us to be able to
address potential conflicts of interest, including situations where two or more interests within our
business naturally exist but are in competition or conflict. We have extensive internal control and risk
management procedures that are designed to identify and address conflicts of interest. However, it is
complicated and difficult to appropriately identify and address potential conflicts of interest. Conflicts of
interest may exist between (i) our different departments; (ii) us and our clients; (iii) our clients; (iv) us
and our employees; or (v) our clients and our employees. Our failure to address conflicts of interest
could harm our reputation and impair clients’ confidence in us. In addition, potential or perceived
conflicts of interest may also give rise to litigation or regulatory actions. Any of the foregoing could
materially and adversely affect our business, financial condition and operating results.

We are subject to risks related to the use of “CITIC” brand.

Since our establishment, we have been using the “CITIC” brand, which provide substantial
support to us in enhancing our brand awareness and carrying out our business.

The “CITIC” brand name is also used by the CITIC Group and its affiliated companies. If any of
them commits any action that damages the “CITIC” brand name, or any negative publicity is associated
with any of these entities, our reputation, business and growth prospects could be harmed, which could
adversely affect our operating results and financial condition.

Currently, we are licensed by the CITIC Group to use its certain registered trademarks in the
respective registration areas expiring in 2023 and we are negotiating the renewal of relevant trademark
license agreements. There can be no assurance that the CITIC Group will continue to grant license to us
after the expiry of the current license. If we cannot renew the license, we may have to use new
trademarks which lack public awareness. As such, change of trademarks may have an adverse effect on
maintaining existing customer relationship or developing new customer resources.

Our historical growth may not be indicative of our future performance.

Our historical growth rate and results may not be indicative of our future growth or performance.
There is inherent risk in using our historical financial information to project or estimate our financial
performance in the future, as it only reflects our past performance under particular conditions. We may
not be able to sustain our historical growth rate, revenue, gross profit margin and return on net assets for
various reasons, including, but not limited to, deterioration in the market conditions of the financial
services industry in the PRC, macro-economic measures taken by the PRC Government to manage
economic growth and intensified competition among PRC securities firms.

In addition, our financial and operating results may not meet the expectations of public market
analysts or investors. Our revenue, expenses and operating results may vary from period to period due to
a variety of factors beyond our control. As a result of these and other factors, there can be no assurance
that our future revenues will increase or that we will continue to be profitable. Accordingly, investors
should not rely on our historical results as an indication of our future financial or operating
performance.
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We may not be able to manage our risks successfully through the use of derivatives, and derivative
transactions could expose us to unexpected risks and potential losses.

We engage in derivative transactions as part of our investment businesses, and use derivative
instruments such as stock index futures to reduce the impact of price volatility in our investment
portfolio and hedge certain market risks. We enter into derivative transactions based on the business
judgement of our management. We may not be able to effectively identify risks or successfully use
derivative instruments to reduce our risk exposure. The derivative contracts that we enter into expose us
to unexpected market, credit and operational risks that could cause unexpected losses. When a
transaction remains unconfirmed or during any delay in settlement, we are subject to heightened credit
and operational risks and, in the event of default, we may find it more difficult to enforce the relevant
contracts. In addition, the secondary market for derivatives is volatile, and we may be inexperienced in
dealing with new products or making appropriate judgements in trading derivative products.

Unsatisfactory investment performance of our asset management schemes may materially and
adversely affect our asset management business.

We receive asset management fees based on the size of each asset management scheme under our
management. In addition, we may earn performance fees from our asset management schemes.
Investment performance affects the size of assets under our management and is one of the most
important factors in maintaining our existing clients and attracting new clients and competing for new
asset management businesses. Market volatility and limitations in investment options and hedging
options in the PRC could limit our ability to provide stable returns for the portfolios under management
and cause us to lose clients. Adverse market conditions or economic conditions, failure to out-perform
competitors or the market may reduce the size of the assets under our management or affect the
performance of the funds we manage. Unsatisfactory investment performance could adversely affect our
revenue and growth because:

. existing clients might withdraw funds from our asset management business, which would
lower our income from asset management business;

. clients may request that we lower our fees for asset management services, particularly in an
intensely competitive industry; and

. our performance fees, which are based on the investment performance of our asset
management business, may decline.

In addition, with the release of Guiding Opinions on Regulating Asset Management Business of
Financial Institutions ((RATARE SR EESHEEBNIEERZR)) in April 2018, financial
institutions in China are required to deleverage their business and reduce channel-based asset
management services. Under these tightening requirements, our asset management business is under
more stringent regulatory scrutiny, which may result in additional downside pressure for us to further
expand our AUM.

Our asset management fees or the market share of our asset management business may decrease
due to increased competition from insurance companies, fund companies, trust companies and other
competitors. This could adversely affect our income from asset management business, and have a
material and adverse effect on our business, operating results and business prospects.

We have had and may continue to have negative net cash flow from operating activities.

In 2020 and 2021, we recorded negative RMB38,307.9 million and negative RMB6,654.8 million
(negative US$1,044.3 million) net cash flows from operating activities, respectively. In 2019, we
recorded RMB17,691.6 million net cash flows from operating activities. We cannot assure you that we
will not have negative net cash flow from operating activities in the future. If we incur significant
negative net cash flow from operating activities, our working capital may be subject to constraints, and
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we cannot assure you that we will have sufficient cash from other sources to fund our operations. If we
resort to other financing activities to generate additional cash, we will incur additional financing costs
and we cannot guarantee that we will be able to obtain the financing on terms acceptable to us, or at all.

We face additional risks as we expand our product and service offerings.

We are committed to providing new products and services in order to strengthen and enhance our
market position in the securities industry. We will continue to expand our product and service offerings
as permitted by relevant regulatory authorities, transact with new clients not in our traditional client base
and tap into new markets. Meanwhile, it is expected that we will develop our overseas business and
these activities expose us to new and potentially increasingly challenging risks, including, but not
limited to:

. our clients or potential clients may not be receptive to our new product and service offerings;

. we may have insufficient experience or expertise in offering new products and services and
dealing with new counterparties and clients;

. we may be subject to stricter regulatory scrutiny, or decreased tolerance of credit risks,
market risks, compliance risks and operational risks;

. we may be subject to reputational concerns arising from dealing with less sophisticated
counterparties and customers;

. we may not be able to successfully enhance our risk management capabilities and IT systems
to identify and mitigate all the risks associated with the new products and services, new
customers and new markets;

. we may be unable to provide clients with adequate levels of service for our new products and
services;
. we may be unable to hire and train additional qualified personnel to support the offering of a

broader range of products and services;

. we may be unable to obtain sufficient financing from internal and external sources to support
our business expansion;

. we may have difficulties in managing overseas operations, including the compliance with
various regulatory and legal provisions in different jurisdictions;

. challenges in providing products, services and supports in overseas markets;
. the accounting treatment differences between various jurisdictions;

. potential adverse effects of taxation;

J exchange losses; and

. local political and economic instability or civil strife.

If we are unable to achieve the intended results with respect to our offering of new products and
services, our business, financial condition, results of operations and prospects could be materially and
adversely affected.
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We may pursue acquisitions that could present unforeseen integration difficulties or costs and may
not enhance our business as we expect.

In addition to organic growth, we may also seek opportunities to expand through acquisition of
products or services complementing its existing business operations. Acquisitions involve a number of
risks and present financial, managerial and operational challenges, including potential disruption of our
ongoing business and distraction of management, difficulties with integrating IT, financial and human
resources systems, hiring additional management and other critical personnel and increasing the scope,
geographic diversity and complexity of our operations. We may not be able to realise any anticipated
benefits or achieve the synergies we expect from these acquisitions. Our clients may react unfavourably
to our acquisition strategy, and we may incur additional liabilities due to acquisitions. We may also be
unable to enforce contractual and legal rights effectively for the limited intellectual property right
protection by the laws, or any changes in the laws, regulations and policies of local governments that
could adversely affect our business, financial condition, results of operations and prospects.

The process of integrating the business may be disruptive to our operations and may cause an
interruption of, or a loss of momentum in, such businesses or a decrease in our results of operations as a
result of difficulties or risks, including:

. unforeseen legal, regulatory, contractual and other issues;

. difficulty in standardising information and other systems;

. difficulty in realising operating synergies;

. diversion of management’s attention from our day-to-day business; and

. failing to maintain the quality of services that we have historically provided.

We are subject to risks relating to natural disasters, pandemics, epidemics, acts of war or
terrorism or other factors beyond its control, including the ongoing COVID-19 pandemic.

Natural disasters, pandemics, epidemics, acts of war or terrorism or other factors beyond our
control may adversely affect the economy, infrastructure and livelihood of the people in the regions we
conduct our business. Some regions in China may be under the threat of flood, earthquake, sandstorm,
snowstorm, fire or drought, power shortages or failures, potential wars or terrorist attacks or are
susceptible to epidemics, such as Severe Acute Respiratory Syndrome (“SARS”), avian influenza,
H5N1 influenza, HIN1 influenza or H7N9 influenza, or, most recently, the novel coronavirus
temporarily named COVID-19 pandemic by the World Health Organization.

Severe communicable disease outbreaks could result in a widespread health crisis that could
materially and adversely affect economic systems and financial markets. For example, the ongoing
COVID-19 pandemic has affected China and many countries in the world and there have been increasing
initial infection and fatality rates across the world. On 11 March 2020, the World Health Organization
declared the COVID-19 outbreak a pandemic. Several cities in China where we have operations were
placed under a lockdown with restrictions on travel and movement of people as well as prolonged
closures of workplaces in an effort to curb the spread of COVID-19, and the pandemic also caused the
delay in resumption of local business in the PRC after the Chinese New Year holiday. Further, in the
first half of 2021, a new Delta variant of COVID-19 began to spread globally and caused an increase in
COVID-19 cases in many places in the PRC, and in November 2021, a new Omicron variant, which
appears to be one of the most transmissible variants to date, was detected. Omicron variant has since
caused an increase in COVID-19 cases in multiple countries, including the PRC, of which the potential
severity is currently being evaluated. Since 2022, the re-emergence of Omicron variant has spread to
different regions, including Shanghai and Beijing, and triggered further imposition of restrictive
measures by the PRC governments, bringing additional uncertainty to recovery and development of PRC
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economy. The outbreak of COVID-19 has escalated into a major public health crisis on a global scale,
which resulted and may continue to result in increased volatility in the global markets and affect
investment sentiment.

The global outbreak of COVID-19 has created negative economic impact and increased volatility
in the PRC and global market, which may in turn adversely affect our business. This has significantly
disrupted many aspects of the economy of China and given the high uncertainties associated with the
COVID-19 pandemic. While various measures have been relaxed and many aspects of daily life
gradually returned to normal routine in China since 2023, it is difficult to predict how long the
pandemic will continue to develop and the extent to which we may be affected. There is no assurance
that the outbreak will not lead to decreased demand for services we provide. The outbreak may also
adversely affect the abilities of us to keep normal operations and provide uninterrupted services to our
customers. The COVID-19 pandemic may further create negative economic impact and increase
volatility in the PRC and global market and continue to cause increasing concerns over the prospects of
the financial market in PRC. For further details, please refer to “Description of the Group — Recent
Development — Impact of COVID-19 pandemic.”

Our business operations are also subject to risks arising from natural disasters, such as typhoons,
floods and earthquakes. Serious natural disasters may result in a tremendous loss of lives and injury and
destruction of assets and disrupt our business and operations. Acts of war or terrorism may also injure
our employees, cause loss of lives, disrupt our business network and destroy our markets.

Any of these factors above and other factors beyond our control could have an adverse effect on
the overall business sentiment and environment, cause uncertainties in the regions where we conduct
business, cause our business to suffer in ways that we cannot predict and materially and adversely
impact our business, financial condition and results of operations.

Certain facts and statistics are derived from publications that have not been independently verified
by us, the Arrangers, the Dealers or their respective advisors.

Facts and statistics in this Offering Circular relating to the PRC economy and the industries in
which we operate are derived from publicly available sources. While we have taken reasonable care to
ensure that the facts and statistics presented are accurately reproduced from such sources, they have not
been independently verified by us, the Arrangers, the Dealers or their respective advisors and therefore
none of us, the Arrangers, the Dealers and their respective advisors make any representation as to the
accuracy of such facts and statistics, which may not be consistent with other information compiled
within or outside the PRC. Due to ineffective calculation and collection methods and other problems,
investors should not place undue reliance upon the facts and statistics contained herein, which may be
inaccurate or may not be comparable to facts and statistics produced for other economies.

RISKS RELATING TO THE PRC AND HONG KONG

The PRC’s economic, political and social conditions, as well as government policies could affect
our business and prospects.

A substantial majority of our assets are located in China, and a substantial majority of our revenue
is derived from our businesses in China. Accordingly, our financial condition, results of operations and
prospects are, to a material extent, subject to economic, political and legal developments in China. The
PRC economy differs from the economies of developed countries in many respects, including, among
other things, government involvement, level of economic development, growth rate, foreign exchange
controls and resources allocation. After rapid economic growth, the Chinese government now put more
emphasis on optimising economical structure and improving economic growth. To reach this goal, the
PRC government may exercises significant control over the economic growth of the PRC through
allocating resources, controlling payments of foreign currency-denominated obligations, setting monetary
policy and providing preferential treatment to particular industries or companies in certain
circumstances. In recent years, the PRC government has implemented measures emphasising the
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utilisation of market forces in economic reform, the reduction of state ownership of productive assets
and the establishment of sound corporate governance practices in business enterprises. Some of these
measures benefit the overall PRC economy, but may negatively affect us. For example, our financial
condition and results of operations may be adversely affected by government policies on the securities
markets in China or changes in tax regulations applicable to us. If the business environment in China
deteriorates, our business in China may also be materially and adversely affected.

China has been one of the world’s fastest growing economies as measured by GDP growth in the
past 30 years and has become the world’s second largest economy by gross GDP since 2010. However,
there is no assurance that China’s economy can sustain historical growth rates in the future. In the past
several years, the uncertainties brought by the Brexit as well as the ongoing China-U.S. trade disputes
have collectively increased downward pressure on the PRC’s economic growth. If the economic growth
of China continues to slow down, our business, financial condition, results of operations and prospects
will be materially and adversely affected.

We are subject to the risks from an economic downturn in Hong Kong.

Besides our businesses in China, we also conduct business in Hong Kong. Our performance and
the quality and growth of our assets are dependent on the overall economy in Hong Kong. As a result,
any downturn in the Hong Kong economy may adversely affect our business, financial condition and
results of operations. Since the second half of 2008, the global credit markets have experienced, and
may continue to experience, significant dislocations and liquidity disruptions which have originated
from liquidity disruptions in the United States and the European Union credit and sub-prime residential
mortgage markets. In particular, the sovereign debt crisis in some European countries (including Greece,
Ireland, Italy, Spain, Portugal and Cyprus) since early 2010 and the downgrading of the credit rating of
the United States’ sovereign debt in August 2011 have contributed to an economic slowdown in most
economies around the world, substantial volatility in financial markets globally and the tightening of
liquidity in global financial markets.

Although the global economy has shown varying degrees of recovery in 2015, there is still a great
deal of uncertainty in relation to continued economic recovery globally and in Hong Kong and the PRC.
In addition, civil unrest and an uncertain political environment in Hong Kong from early 2019 may
impact Hong Kong’s economy and result in an economic slowdown or downturn. Any significant or
sudden economic slowdown, recession or other adverse changes or developments in the local social and
economic environment or political arrangements in Hong Kong may adversely affect our business,
financial condition and results of operations.

The PRC legal system has inherent uncertainties that could limit the legal protection available to
you.

PRC laws and regulations govern our operations in China. We and most of our operating
subsidiaries are organised, established or incorporated under the PRC laws. China’s legal system is
based on written statutes. Prior court decisions may be cited for reference but have limited precedential
value unless the Supreme People’s Court of the People’s Republic 