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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 Hong Kong Limited (the “Issuer”), China Securities (International) Finance Holding Company Limited F1{5#+%
(B[R) &R B R /A F] (“China Securities International” or “CSIF Holding”), CSC Financial Co., Ltd. (HF{E & %EE5
HFR/AE])(the “Company”) 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, CSIF Holding, the Company,
each of the Arrangers and the Dealers (each as defined in the attached Offering Circular) 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, CSIF
Holding, the Company, 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, advisers, agents and each person who controls the
Issuer, CSIF Holding, the Company, 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, CSIF Holding, the Company, 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, CSIF Holding, the
Company, 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, CSIF Holding and the Company 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.
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CSC FINANCIAL CO., LTD.

U.S.$4,000,000,000
Medium Term Note Programme

CSCIF Hong Kong Limited

(Incorporated with limited liability in the British Virgin Islands)
(as Issuer)

Unconditionally and Irrevocably Guaranteed by
CSC Financial Co., Ltd.
(PIERKEEFRHBRAF)

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

or
Unconditionally and Irrevocably Guaranteed by

China Securities (International) Finance Holding Company Limited
hiEEK (RER) SRIZERBRAE
(Incorporated with limited liability in Hong Kong)
and
with the Benefit of a Keepwell Deed Provided by
CSC Financial Co., Ltd.

(PIERBREESFRBARAE)

(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.54,000,000,000 Guaranteed Medium Term Note Programme described in this Offering Circular (the “Programme™), CSCIF Hong Kong Limited (the er”), subj
time to time issue medium term notes (the “Notes™) which will be unconditionally and irrevocably guaranteed (each a “Guarantee” and together, the “Guarantees”) cither by China Securi
SzAMERL A R/A T (“China Securities International” or “CSIF Holding”) (the “CSIF Holding Guarantee™, such Notes guaranteed by CSIF Holding, “KW Notes”) or by CSC Finan . R PR 2N ] ) {the any” . together
with CSIF Holding, each a “Guarantor”) (the “Company Guarantee”, such Notes guaranteed by the Company, “Guaranteed Notes™) to be specified in the relevant Pricing Supplement in respect of the issue of the Notes. The Tssuer i 4 whoily.owned
subsidiary of CSIF Holding which is in turn wholly-owned by the Company. The aggregate nominal amount of Notes outstanding will not at any time exceed U.S.54,000.000.000 (or the equivalent in other currencies). subject to increase as further described in
“Summary of the Programme”.

mpliance with all relevant laws, regulations and directives, may from
(1mernmionnl1)jmance lolding Company Limited i i%?" 5%

Each Tranche (as defined in “Summary of the Programme”) of KW Notes or Guaranteed Notes issued under the Programme will have the benefit of a deed of guarantee in relation to the CSIF Holding Guarantee or the Company Guarantee, as the case may be,
dated on or about the relevant Issue Date (as defined in Terms and Conditions of the Notes) (each such deed of guarantee, as amended, restated and/or supplemented from time to time, a “Deed of Guarantee™) entered into between the relevant 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). Prospective investors should read this Offering Circular together with
the applicable Pricing Supplement to determine if a particular Tranche of Notes will have the benefit of the CSIF Holding Guarantee or the Company Guarantee, as the case may be.

The Issuer, CSIF Holding and the Company entered into a keepwell deed on 26 April 2024 with the Trustee (as amended, restated and/or supplemented from time to time, the “Keepwell Deed”) as further described in “Description of the Keepwell Deed”. Under
the Keepwell Deed, the Company as the keepwell provider agrees to provide certain credit support with respect to each Tranche of KW Notes. The Keepwell Deed does not constitute a guarantee by the Company of the obligations of the Issuer or CSIF Holding
under the KW Notes and the CSIF Holding Guarantee, may not give rise to a debt claim in the event of any insolvency proceedings in relation to the Company, and will be applicable only to a Tranche of KW Notes but not Guaranteed Notes. Prospective
investors should read this Offering Circular together with the applicable pricing supplement (“Pricing Supplement”) to determine if a particular Tranche of Notes will have the benefit of the Keepwell Deed executed by the Company.

The (_omp'\nv will be required to register or cause to be registered with the Bcn&xg Branch of the State Administration of Forugn Exchange (“SAFE”) the relevant Deed of Guamnkc within the prescribed timeframe after its execution in accordance with the
y (B35 (A1 ) promulgatcd by SAFE following the issuance of cach Tranche of the Guaranteed Notes, The Company intends to complee the registration of the relevant Decd of

Guarantee with respect to s with SAFE as \oon as practicable and in any event before the Registration Deadline (being 150 Registration Business Days (as defined in the Terms and Conditions of the Notes)) after the relevant Issue Date of the
Guaranteed Notes) The payment obligations of the relevant Guarantor under he relevant Guarantee shall, Save for such exceptions as may be provided by applicable Iaw and subject o Condition () 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 such Guarantor.

With respect to each Tranche of the Notes where Order 56 (as defined below) .\ a le, re; mm n will be completed, or application (o registration will be made, by the Company in accordance with the Administrative Measures for the Review and
Registration of Medium- and Long-Term Fcrugl\ Debt of Enterprises ({23 W{Eﬁfz m?&(wiin&fﬂﬁ' ¥£s @2 556%)) issued by ‘m NDRC and which came inio effect on 10 February 2023 and any implementation rules, reports,

tes or guidelines as may be issued by the NDRC, as supplemented and mended from time to time (~Order 567), a5 set forth in the app Supplement. After issuance of each Tranche of the Notes where Order 56 is applicable, the Company
Shall file the requisite information and documents with the NDRC within the préscribed timeframe after the relevant Tsste Date of the Notes i accordance with Order 36. The PRC government has no obligations under the Notes. See he 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 The Stock Exchange of Hong Kong Limited) (“Professional Investors”) only. This document is for distribution to Professional Investors only

Notice to Hong Kong investo of the Issuer, CSIF Holding and the Company 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, such Notes will
be listed on the Hong Kong Stock Exchange on that basis. Accordingly, each of the Issuer, CSIF Holding and the Company confirms that the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the
risks involve

The Hong Kong Stock Exchange has not reviewed the contents of this Offering Circular, other than to ensure that the prescribed form disclaimer and responsibility statements, and a statement limiting distribution of this 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, CSIF Holding, the Company 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 liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this Offering Circular.

Notice of the aggregate nominal amount of the Notes. interest (if any) payable in respect of the Notes, the issue price of the Notes and any other terms and conditions not contained herein which are applicable to each Tranche of the Notes will be set out in a
Pricing Supplement which, with respect to Notes to b 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 issucd in bearer or regisered form. The Notes of each Series issucd in bearer form (“Bearer Notes") willbe represented o issu by a temporary global nte in beare foum (cach a “Temporary Global Note”) or a permanent global note in bearer
form (each a “Permanent Global Note”) (collectively, the “Global Note”). Bearer Notes that n 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 nidially represented by a Temporary Global Note and interests in a Temporary Global Note will be exchangeable, in whole or in part, for interests in a Permanent Global Note on or after
the date 40 days after the later of the commencement of the offering and the relevant Issue Dite (the “Exchange Date™), upon certification as to non-U.S. beneficial ownership. Notes in registered form will be represented by registered certificates (cach a
“Certificate”), one Certificate being issued in respect of each 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 cerdficaie (each a “Global Certificate”). Global
Notes and Gilobal Certifcates may be deposited on the relevant ssue Date with a common deposiary on behalf of Euroclear Bank SA/NY (*Euroclear”) and/or Clearstrean Banking S.A. (*Clearstream”). or with o for the Central

Unit Service (the “CMU") operated by the Hong Kong Monetary Authority (the “HKMA™). The provisions governing the exchange of interests in Global Notes for other Global Notes and definitive Notes or Global Ceriemen Tor Censieates are dexeribed in
“Summary of rovisions Relating to the Notes while in Global Form”.

The Notes and the Guarantees 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 $ under the Securities Act (“Regulation $*)) 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 Guarantees 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 supplcmcm in respect of any Notes may include a legend entitled “MiFID IT 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 the target market ever, a distributor subject to Directive 2014/65/EU (as amended,
SNIFID 117 is responsible for undertaking i own target market assessment in réspect of the Notes (by cither adopling or refining the target market appropriate channels

A determination will be made in relation 1o each issue about whether, for the purpose of the MiFID Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance Rules Dealer (as defined in “Summary of the
Programme”) subscribing for any Notes is  manufacturer in respect of such Noteo, but otherwise neither the Arrangers (as defined in “Summars of the Programme”) nor the Dealers nor any of their respective atfiliates will be a manufactarer for the purposc 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 the Notes (a ") should take into consideration the target market assessment; however, a distributor subject to the FCA Handbook Product

and Product G (the “UKMIFIR Product Governance Rules™) 1s résponsible for undertiking its own target market asscssment in respect of the Notes (by cither adopiing or refining the target market sscssment) 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 purposcs, a retail investor means a person who s one (or more) of: (i) a retai client as defincd in point (11) of Article 4(1) of MiFID I; i) 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 Artcle 4(1) of MIFID Il or (i) not 3 qualified investor a3 defined in Reguls o key
information document required by Regulation (EU) No 1286/2014 (as amended. the “PRIIPs Rogulation”) for offering or selling the Notcs or otherwise making them available to retal investors in the EEA o in the UK has been prepared and therefore offering

or selling the Notes or otherwise making them available to any retail investor in e HEA 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) nf Regulation (EU) No GOD/ZOI-! as it forms pa lomestic 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 ). C document required by the PRIIPs chulmuon as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation™) for offering o1 lling the Notes or
Otherwise making them available (o retail investors in the UK has been prepaled 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 Product Classification: In connection with Section 309B of the Securities and Futures Act 2001 of Singapore (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).

The Notes may be issued on a continuing basis to one or more of the Deale
Company, which appointment may be for a specific issue or on an ongoing basi
all Dealers agreeing to subscribe such Notes.

specified under “Summary of the Programme” and any additional Dealer appointed under the Programme from time to time by the Issuer, CSIF Holding and/or the
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

The Programme has been assigned a rating of BBB-+ by Fitch Ratings Lid. (“Fitch”) and a rating of BBB+ by S&P Global Ratings (“S&P") for the issuances of Guaranteed Notes and KW Notes and a rating of Baal by Moody's Investor Services, Inc.
(“Moody’s") for the issuance of Guaranteed Notes. In addition, the Company has becn assigned a corporate family rating of “Baal”™ by Moody's with stable outlook, a long-term forcign and local currency issuer default rating of “BBB+" by Fitch with stable
outlook and b long-term dssuer credit rating of “BBB4 by S&P with stable outlook. CSIF Holding hat been assigned a rating of “BBB4" by Fitch and a rating of ~BBB+" by S&P. These ratings are only correct 45 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 Notes issued under the Programme involves certain risks. The principal risk factors that may affect the abilities of the Issuer, the relevant Guarantor and the Company to fulfil their respective obligations in respect of the relevant
Notes, the relevant Guarantee, the Keepwell Deed are discussed under “Risk Factors”. Investors should be aware that the risks relating to the Guarantees and the risk relating to the Keepwell Deed and that there are various other risks relating to
the Notes, the Issuer, the Company, the Guarantor, their business and their jurisdictions of operations, which investors should familiarise themselves with before making an investment in the Notes. See “Risk Facors™ beginning on page 20 of this
Offering Circular.

Investing in the Notes involves certai

sks and may not be suitable for all investors, Investors should have sufficient knowledge and ¢
the applicable Pricing Supplement and the merits and risks of investing in a particular issue of Notes in the context of their Tinancial posi r

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 26 April 2024



NOTICE TO INVESTORS

Each of the Issuer, CSIF Holding and the Company, having made all reasonable enquiries,
confirms that (i) this Offering Circular contains all information with respect to the Issuer, CSIF Holding,
the Company and their respective subsidiaries (together, the “Group”) and to the Guarantees, the
Keepwell Deed and the Notes which is material in the context of the issue and offering of the Notes
(including the information which is required by applicable laws and the information that, according to
the particular nature of the Issuer, CSIF Holding, the Company, the Group, the Guarantees, the
Keepwell Deed and the Notes, is necessary to enable investors and their investment advisers to make an
informed assessment of the assets and liabilities, financial position, profits and losses, and prospects of
the Issuer, CSIF Holding, the Company, the Group and of the rights attaching to the Guarantees, the
Keepwell Deed and the Notes); (ii) the statements contained in this Offering Circular relating to the
Issuer, CSIF Holding, the Company, the Group, the Guarantees, the Keepwell Deed 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, CSIF Holding, the Company and to the Group are
honestly and reasonably 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, CSIF Holding,
the Company, the Group, the Guarantees, the Keepwell Deed or the Notes the omission of which would,
in the context of the issue and offering of the Notes, make any statement, or opinions or intentions
expressed in this Offering Circular misleading in any material respect; (v) all reasonable enquiries have
been made by the Issuer, CSIF Holding and the Company 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, CSIF
Holding and the Company 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, CSIF Holding, the Company and the Group. The Issuer, CSIF
Holding and the Company 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, CSIF Holding, the Company or the Notes. In making an
investment decision, investors must rely on their own examination of the Issuer, CSIF Holding, the
Company 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, CSIF Holding, the Company, each of the
Arrangers and the Dealers, 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, CSIF
Holding, the Company, 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
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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
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 Guarantees, any Deed of Guarantee or the Keepwell Deed 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, CSIF Holding, the Company, 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, CSIF Holding, the Company, 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, CSIF Holding, the Company, 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, CSIF Holding
and the Company solely for use in connection with the Programme and the proposed offering of the
Notes under the Programme as described herein. None of the Issuer, CSIF Holding and the Company
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.
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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
other information provided by the Issuer, CSIF Holding or the Company 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, CSIF Holding, the Company, the giving of the Guarantees or the keepwell 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 Company 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, CSIF Holding,
the Company, 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” (“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.

v



Prospective investors who are the directors, employees or major shareholders of the Issuer, CSIF
Holding, the Company, a CMI or its group companies would be considered under the SFC Code as
having an association (‘“Association”) with the Issuer, CSIF Holding, the Company, the CMI or the
relevant group company. Prospective investors associated with the Issuer, CSIF Holding, the Company
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 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, CSIF Holding, the Company, 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 GUARANTEES 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, CSIF Holding, the Company, 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, CSIF Holding, the Company,
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 Company and its subsidiaries (the “Group’)
as at and for the year ended 31 December 2022, including the comparative figures of the audited
consolidated financial statements of the Group as at and for the year ended 31 December 2021 and
related notes thereof (the “2022 Audited Consolidated Financial Statements of the Company”) which
are included elsewhere in this Offering Circular, have been audited by PricewaterhouseCoopers
(“PwC”), the Company’s previous independent auditor. Such financial statements of the Company were
prepared and presented in accordance with the International Financial Reporting Standards (“IFRS”).
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The audited consolidated financial statements of the Group as at and for the year ended 31 December
2023, which are included elsewhere in this Offering Circular, have been audited by KPMG (“KPMG”),
the Company’s current independent auditor (the “2023 Audited Consolidated Financial Statements of
the Company”, together with the 2022 Audited Consolidated Financial Statements of the Company, the
“Audited Consolidated Financial Statements of the Company”). Such financial statements of the
Company were prepared and presented in accordance with IFRS.

The audited consolidated financial statements of CSIF Holding and its subsidiaries (the “CSIF
Holding Group™) as at and for the year ended 31 December 2022, including the corresponding figures
of the audited consolidated financial statements of CSIF Holding as at and for the year ended 31
December 2021 and related notes thereof (the “2022 Audited Consolidated Financial Statements of
CSIF Holding”) which are included elsewhere in this Offering Circular, have been audited by PwC,
CSIF Holding’s previous independent auditor. Such financial statements of CSIF Holding were prepared
and presented in accordance with the Hong Kong Financial Reporting Standards (“HKFRS”). The
audited consolidated financial statements of CSIF Holding Group as at and for the year ended 31
December 2023, which are included elsewhere in this Offering Circular, have been audited by KPMG,
CSIF Holding’s current independent auditor (the “2023 Audited Consolidated Financial Statements of
CSIF Holding”, together with the 2022 Audited Consolidated Financial Statements of CSIF Holding,
the “Audited Consolidated Financial Statements of CSIF Holding”). Such financial statements of
CSIF Holding were prepared and presented in accordance with HKFRS.

In preparing the 2023 Audited Consolidated Financial Statements of the Company, the Company
has adopted (i) amendments to IFRS 17 — “Insurance Contracts”, (ii) amendments to TAS 1, IFRS
Practice Statement 2 and IAS 8 - “Disclosure of Material Accounting Policy Information, and
Distinction of Changes in Accounting Policies from Changes in Accounting Estimates™, and (iii)
amendments to IAS 12 - “Deferred Tax related to Assets and Liabilities arising from a Single
Transaction”, which were effective from January 1, 2023. Accordingly, retrospecitve adjustments were
made to the corresponding figures of the consolidated financial information of the Group as at and for
the year ended 31 December 2022 as shown in the 2023 Audited Consolidated Financial Statements of
the Company (the “2022 Restated Consolidated Financial Information of the Company”). The 2022
Restated Consolidated Financial Information of the Company as shown in the 2023 Audited
Consolidated Financial Statements of the Company has not been audited or reviewed and may differ
from the 2022 Audited Consolidated Financial Statements of the Company, which are presented before
restatement. Potential investors must exercise caution when referring to the 2022 Restated Consolidated
Financial Information of the Company and the 2022 Audited Consolidated Financial Statements of the
Company to evaluate the Group’s financial condition and results of operations. Please see “Risk Factors
— Risks Relating to The Group’s Business and Industry — Our historical financial information may not be
directly comparable and we may face risks related to changes in accounting standards”. For details of
the changes of accounting standards, please see Notes 2 and 57 to the 2023 Audited Consolidated
Financial Statements of the Company.

In preparing the 2023 Audited Consolidated Financial Statements of CSIF Holding, CSIF Holding
has adopted (i) amendments to HKFRS 17 — “Insurance contracts”, (ii) amendments to HKAS 1 —
“Presentation of financial statements” and HKFRS Practice Statement 2 — ‘“Making materiality
judgments: Disclosure of accounting policies” and (iii) amendments to HKAS 12 — “Income taxes:
Deferred tax related to assets and liabilities arising from a single transaction”. Accordingly,
retrospecitve adjustments were made to the corresponding figures of the consolidated financial
information of the CISF Holding Group as at and for the year ended 31 December 2022 as shown in the
2023 Audited Consolidated Financial Statements of CSIF Holding (the “2022 Restated Consolidated
Financial Information of CSIF Holding”). The 2022 Restated Consolidated Financial Information of
CSIF Holding as shown in the 2023 Audited Consolidated Financial Statements of CSIF Holding has not
been audited or reviwed and may differ from the 2022 Audited Consolidated Financial Statements of
CSIF Holding. Potential investors must exercise caution when referring to the 2022 Restated
Consolidated Financial Information of CSIF Holding and the 2022 Audited Consolidated Financial
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Statements of CSIF Holding to evaluate CSIF Holding Group’s financial condition and results of
operations. Please see “Risk Factors — Risk Factors Relating to the Business of CSIF Holding — The
historical financial information of China Securities International may not be directly comparable and
China Securities International may face risks related to changes in accounting standards.” For details of
the changes of accounting standards, please see Notes 2(c) and 31 to the 2023 Audited Consolidated
Financial Statements of CSIF Holding.

All financial data contained herein which is stated as relating to the Company is referring to the
consolidated data of the Company. All financial data contained herein which is stated as relating to
CSIF Holding is referring to the consolidated data of CSIF Holding.

Exchange Rate Information

The consolidated financial statements of the Company are presented in Renminbi and the
consolidated financial statements of CSIF Holding are presented in Hong Kong dollars. For convenience
only and unless otherwise noted, all translations from Renminbi and Hong Kong dollars into U.S.
dollars in this Offering Circular, respectively, were made at the rate of RMB7.0999 to U.S.$1.00 and
HK$7.8109 to U.S.$1.00, respectively, based on the noon buying rate as set forth in the H.10 statistical
release of the Federal Reserve Bank of New York on 29 December 2023. No representation is made that
the Renminbi or Hong Kong dollar amounts referred to in this Offering Circular, respectively, 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;
“Beijing Financial Holdings Group” refers to Beijing Financial Holdings Group Limited (1t %<&

AlERY LB A BR /A F]), our largest shareholder, owned 35.81% of our equity interest and voting rights
as at 31 December 2023;
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“Board” or “Board of Directors” refers to the board of directors of the Company;
REEBEHAL);

“BSCOMC” refers to Beijing State-owned Capital Operation and Management Center (IE5 A
“BSE” refers to Beijing Stock Exchange;

“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 2023;
“China Securities Capital” refers to China Capital Management Limited ({5 @K EREH AR
/NF]), 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 E# % & &
EHAR/NA]) and a subsidiary of us;
subsidiary of us in July 2007;

“China Securities Futures” refers to China Futures Co., Ltd. ((P{EEBEHEAFARAT]), a
company incorporated in the PRC with limited liability on March 16, 1993 and became a wholly-owned

“China Securities International” or “CSIF Holding” refers to China Securities (International)
Finance Holding Company Limited H{5 & #% (B[F)S@ZER AR /A F] and a subsidiary of us;

“CITIC Group” refers to CITIC Group Corporation (FFEH{ZEEEAFR/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 (HFEEFEEEHEZEF);
ARBEEAF]D;

via a service to financial firms;

LV ni=E=a
“Dealogic” is a financial markets platform offering integrated content, analytics, and technology

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

“Huaxia Securities” refers to Huaxia Securities Co., Ltd. (2B f#E 7R AFRAF]), 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 FH/NBZEAL () #H5E £ 41 ;
“PBOC” refers to People’s Bank of China;
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“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;

“QFI” refers to qualified foreign investor;

“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;

“TAM” refers to targeted asset management;

“TMT?” refers to telecommunication, media and technology;

“WFOE” refers to wholly foreign owned enterprise(s);

“Wind Info” refers to Wind Information Co., Ltd. (5 B AR AR, 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:

(1)
(i1)
(iii)

each relevant Pricing Supplement; and
all amendments and supplements from time to time to this Offering Circular; and

any audited consolidated annual financial statements or unaudited but reviewed consolidated
interim financial statements of the Company, 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 to the
satisfaction of the Trustee) free of charge, (i) during usual business hours (being between 10:00 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 or (ii) via e-
mail upon prior written e-mail request to hkcorporate.trust.queries @hsbc.com.hk.
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SUPPLEMENTAL OFFERING CIRCULAR

Each of the Issuer, CSIF Holding and the Company 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, CSIF Holding and the Company shall
prepare and publish an amendment or supplement to this 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 this 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 CSIF Holding and/or the Company and/or of the rights attaching to the Notes and/or
the Guarantee and/or the keepwell.
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FORWARD-LOOKING STATEMENTS

The Issuer, CSIF Holding and the Company 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, CSIF Holding and the Company 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 and Hong Kong,

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 Hong Kong 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 Hong Kong 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, CSIF
Holding, the Company 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, CSIF Holding, the Company 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,
CSIF Holding and the Company 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”, “Description of CSIF Holding” 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”, “Description of CSIF Holding” 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 2023, we had a total of 40 securities branches and 278 securities business
departments. As at 31 December 2023, the Company has five first-tier wholly owned subsidiaries,
namely China Securities Futures, China Securities Capital, China Securities International, which is
incorporated in Hong Kong, China Securities Fund and China Securities Investment Limited.

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.

Wealth management Trading and institutional
Investment banking business business client services business Asset management business
Equity financing business Brokerage and wealth Stock sales and trading Asset management business
management business business of the securities company
Debt financing business Margin financing and Fixed-income products sales Fund management business
securities lending business and trading business
Financial advisor business Repurchase business Investment and research Private equity investment
business business

Prime brokerage business

QFI business and WFOE
businesses

Alternative investment
businesses

Our total assets increased by 12.6% from RMB452,791.4 million as at 31 December 2021 to
RMB509,955.5 million (before restatements) as at 31 December 2022, or by 12.5% from RMB452,791.4
million as at 31 December 2021 to RMB509,206.0 million (after restatements) as at 31 December 2022,
and further increased to RMB522,752.2 million (US$73,628.1 million) as at 31 December 2023. Our




total revenue and other income decreased by 6.6% from RMB39,033.0 million as at 31 December 2021
to RMB36,470.8 million (before and after restatements) as at 31 December 2022, and decreased by 6.8%
to RMB33,979.4 million (US$4,785.9 million) as at 31 December 2023. See “Risk Factors — Risks
Relating to The Group’s Business and Industry — Our historical financial information may not be
directly comparable and we may face risks related to changes in accounting standards” .

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.




CSIF HOLDING

Overview

China Securities International is a wholly-owned subsidiary of the Company, incorporated in Hong
Kong in July 2012 under the Companies Ordinance (Cap. 622 of the Laws of Hong Kong, the
“Companies Ordinance”) (company number: 1772753). As of the date of this Offering Circular, the
registered office of China Securities International is at 18/F, Two Exchange Square, Central, Hong
Kong.

China Securities International is the primary overseas platform of the Group. It plays a key role in
the Group’s strategy of becoming an international financial services provider by leading the Group’s
overseas business development. Strategically located in Hong Kong, China Securities International takes
advantage of the access to both the onshore and offshore markets and the transferability of the Renminbi
and Hong Kong dollar and serves as a linkage between the Group’s onshore business and offshore
funding and investment opportunities.

China Securities International provide a range of corporate financing products and services to
various enterprises, institutions and high-end customers by carrying out corporate financing, asset
management, securities brokerage, investment research and other businesses. The subsidiaries of China
Securities International engage in businesses including securities brokerage, asset management,
corporate finance, investment consulting, futures trading, proprietary investment and insurance
brokerage. Three subsidiaries of China Securities International are licensed by the Securities and
Futures Commission of Hong Kong for Type 1 (dealing in securities), Type 2 (dealing in futures
contracts), Type 4 (advising on securities), Type 5 (advising on futures contracts), Type 6 (advising on
corporate finance) and Type 9 (asset management) regulated activities. A subsidiary of China Securities
International holds an Insurance Broker Company Licence issued by the Insurance Authority of Hong
Kong.

For the years ended 31 December 2021, 2022 and 2023, the revenue of China Securities
International were HK$260.7 million, HK$290.4 million (before and after restatements) and HK$276.8
million (US$35.4 million), respectively. Operating profit was HK$231.2 million, HK$200.5 million
(before and after restatements) and HK$827.8 million (US$106.0 million) for the years ended 31
December 2021, 2022 and 2023, respectively, while net profit was recorded at HK$112.1 million for the
year ended 31 December 2021 and HKS$215.8 million (US$27.6 million) for the year ended 31
December 2023, and net loss was recorded at HK$117.0 million (before restatements) for the year ended
31 December 2022 and HK$117.1 million (after restatements) for the year ended 31 December 2022. As
of 31 December 2021, 2022 and 2023, the total assets of China Securities International were
HK$15,500.2 million, HK$21,550.5 million (before restatements), HK$21,543.9 million (after
restatements) and HK$26,205.1 million (US$3,354.9 million), while its total liabilities were
HK$11,383.9 million, HK$17,756.5 million (before restatements), HK$17,748.7 million (after
restatements) and HK$22,104.4 million (US$2,829.9 million), respectively.

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 Luna Tower, Waterfront Drive, Road Town, Tortola, VG1110, British Virgin Islands, and its
registration number is 1881683. The Issuer is wholly owned by the Company. 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.




OFFER STRUCTURE

The following is a description of the structure of the offering of the Notes, which should be read in
conjunction with the sections entitled “Risk Factors”, “Terms and Conditions of the Notes” and
“Description of the Keepwell Deed”.

THE NOTES AND THE GUARANTEES OF THE NOTES

The Notes will be issued by the Issuer. Subject to the Terms and Conditions of the Notes, the
Notes and the Receipts and Coupons (each as defined in Terms and Conditions of the Notes) 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 shall 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 will, 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.

With respect to the Guaranteed Notes, the Company will unconditionally and irrevocably guarantee
the due payment of all sums expressed to be payable by the Issuer under the Trust Deed, the Guaranteed
Notes and, if applicable, the Receipts and the Coupons. With respect to the KW Notes, CSIF Holding
will unconditionally and irrevocably guarantee the due payment of all sums expressed to be payable by
the Issuer under the Trust Deed, the KW Notes and, if applicable, the Receipts and Coupons. The KW
Notes will also have the benefit of the Keepwell Deed. The payment obligations of the relevant
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 such Guarantor. With
respect to the KW Notes only, the obligations of the Company under “The Keepwell Deed” described
below will apply.

The Issuer was incorporated in the British Virgin Islands and is an indirect wholly-owned
subsidiary of CSIF Holding as well as an indirect wholly-owned subsidiary of the Company.

THE KEEPWELL DEED

The Issuer, CSIF Holding, the Company and the Trustee has entered into a Keepwell Deed (as
further described in the section entitled “Description of the Keepwell Deed”), which is only applicable
to the KW Notes and not to the Guaranteed Notes. Defined terms used in this section shall have the
meanings given to them in the Keepwell Deed.

Under the Keepwell Deed, the Company undertakes with the Issuer, CSIF Holding and the Trustee
that: for so long as any KW Note or Receipt or Coupon relating to a KW Note remains outstanding, it
shall cause (i) CSIF Holding to have a Consolidated Net Worth of at least HKD1.00 at all times; (ii)
each of the Issuer and CSIF Holding to have sufficient liquidity to ensure timely payment by each of the
Issuer and CSIF Holding of any amounts due and payable under or in respect of any of its indebtedness
(including in respect of the KW Notes and the Guarantee of the KW Notes in accordance with the Trust
Deed and the Conditions and payments due under the Trust Deed and the Agency Agreement); and (iii)
each of the Issuer and CSIF Holding to remain solvent and a going concern at all times under the laws
of their respective jurisdictions of incorporation or applicable accounting standards. See “Risk Factors —
Risks Relating to the Keepwell Deed — The Keepwell Deed is not a guarantee of the payment obligations
under the KW Notes and may not give rise to a debt claim in the event of any insolvency proceedings in
relation to the Company” .




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 this 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 .

Guarantor. . . ..............

Risk Factors . . .............

Arrangers and Dealers. .. ... ..

Certain

Restrictions . . . .. ... ..

CSCIF Hong Kong Limited (Legal entity identifier (LEI):
25490018 Y7QOBV4WS5W20).

In the case of an issue of KW Notes, China Securities
(International) Finance Holding Company Limited (H{5E$5 (]
) e RlERE A R /A F]) and in the case of an issue of Guaranteed
Notes, CSC Financial Co., Ltd. (A {E & GEHR D B IRAE]).

In the case of an issue of KW Notes only, CSC Financial Co.,

Lid. (EEHEEFRG ARAR)
Guaranteed Medium Term Note Programme.

Up to U.S.$4,000,000,000 (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 relevant
Guarantor may increase the aggregate nominal amount of the
Programme in accordance with the terms of the Dealer
Agreement.

Investing in Notes issued under the Programme involves certain
risks. The principal risk factors that may affect the abilities of the
Issuer, CSIF Holding or the Company (as applicable) to fulfil
their respective obligations in respect of the Notes, the
Guarantees and the Keepwell Deed are discussed under “Risk
Factors™.

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

The Issuer and the relevant 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.

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.

The Hongkong and Shanghai Banking Corporation Limited.




Issuing and Paying Agent, Paying The Hongkong and Shanghai Banking Corporation Limited.
Agent, Registrar, Transfer
Agent and (where appointed)
Calculation Agent. . ........

CMU Lodging and Paying Agent. The Hongkong and Shanghai Banking Corporation Limited.

Method of Issue. . ... ........ 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 in the case of an issue of
Guaranteed Notes only) will be completed in the Pricing
Supplement.

Issue Price. . . . ............. 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.

Form of Notes . . . ... ........ 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.

Clearing Systems . . . ......... Clearstream, Euroclear, the CMU and, in relation to any Tranche,
such other clearing system as may be selected by the Issuer and
the relevant 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 relevant 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 relevant 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
relevant 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 relevant 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 relevant Guarantor and the relevant Dealer(s).




Floating Rate Notes . . . . ... ... 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 relevant Guarantor and the relevant Dealer(s).

Interest periods will be specified in the relevant Pricing
Supplement.

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

Dual Currency Notes . . .. ... .. 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 relevant Guarantor and the relevant Dealer(s) may
agree and as may be specified in the relevant Pricing Supplement.

Index Linked Notes . . ........ 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 relevant Guarantor and the relevant
Dealer(s) may agree and as may be specified in the relevant
Pricing Supplement.

Interest Periods and Interest The length of the interest periods for the Notes and the applicable
Rates. .................. 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.




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 Change of Following the occurrence of a Change of Control, any Noteholder
Control . ................ 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. 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.

Redemption for Non-Registration In the case of the Guaranteed Notes, 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 100 per cent.
of their nominal amount, together in each case with accrued
interest, as further described in Condition 6(g) 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 . . . . . . .

Negative Pledge . . . . . ... ... ..

Cross-Acceleration. . . ... ... ..

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

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

Governing Law and Jurisdiction .

The payment obligations of the relevant Guarantor under the
relevant 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 such Guarantor.

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

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 relevant 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, Hong Kong, 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 relevant 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 “BBB+” by S&P
and a rating of “BBB+" by Fitch for the issuances of Guaranteed
Notes and KW Notes and a rating of Baal by Moody’s for the
issuance of Guaranteed Notes. 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.
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Listing and Admission to Trading 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).

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)(A)(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)(1)(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.

Keepwell Deed. . . .. ......... The Issuer, CSIF Holding, the Company and the Trustee has
entered into the Keepwell Deed, which is only applicable to the
KW Notes, as further described in “Description of the Keepwell
Deed” .
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SELECTED FINANCIAL INFORMATION OF THE GROUP

The summary audited consolidated financial information of the Group as at and for the year ended
31 December 2021 and the summary audited and before restatement consolidated financial information
of the Group as at and for the year ended 31 December 2022 as set forth below is extracted from the
Group’s consolidated financial statements as at and for the year ended 31 December 2022, which were
prepared by management of the Company in accordance with IFRS and have been audited by PwC in
accordance with International Standards on Auditing.

The summary consolidated financial information of the Group as at and for the year ended 31
December 2023 is derived from the 2023 Audited Consolidated Financial Statements of the Company,
which were prepared by management of the Company in accordance with IFRS and have been audited
by KPMG in accordance with International Standards on Auditing.

When preparing the 2023 Audited Consolidated Financial Statements of the Company, the Group
adopted certain accounting policy changes and made retrospective adjustments, including adjustments
to comparable period financial information. Accordingly, the Group restated the corresponding figures
as at and for the year ended 31 December 2022 in the 2023 Audited Consolidated Financial Statements
of the Company (the “2022 Restated Consolidated Financial Information of the Company”). The 2022
Restated Consolidated Financial Information of the Company has not been audited or reviewed and may
differ from the 2022 Audited Consolidated Financial Statements of the Company, which are presented
before restatement. The summary unaudited and restated consolidated financial information of the
Group as at and for the year ended 31 December 2022 as set forth below is extracted from the 2023
Audited Consolidated Financial Statements of the Company.

Potential investors must exercise caution when referring to the 2022 Restated Consolidated
Financial Information of the Company and the 2022 Audited Consolidated Financial Statements of the
Company to evaluate the Group’s financial condition and results of operations. Please see ‘“‘Risk
Factors — Risks Relating to The Group’s Business and Industry — Our historical financial information
may not be directly comparable and we may face risks related to changes in accounting standards”.

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 Company and the notes thereto included elsewhere in this Offering Circular. The
Group’s historical consolidated financial information should not be taken as an indication of its future
financial performance.
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CONSOLIDATED INCOME STATEMENT

Fee and commission income . . . .. ..
Interest income . . .. ............
Net investment gains . . . ... ......

Other income . . ...............
Total revenue and other income . . .

Fee and commission expenses. . . . . .
Interest expenses. . . ............
Staff costs . ........... ... ...
Tax and surcharges . ............
Other operating expenses and costs . .
Credit impairment reversals/(losses) . .
Impairment losses on other assets . . .
Total expenses. . . . ............
Operating profit. . . ... .........
Share of profits of associates. . . . . ..
Profit before income tax. . ... .. ..
Income tax expense . . ...........

Profit for the year . . ... ........

Attributable to:
Equity holders of the Company . . . ..
Non-controlling interests . ........

Earnings per share attributable to
ordinary equity holders of the
Company (expressed in RMB yuan
per share) — Basic and diluted . . . .

Note:

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

For the year ended 31 December

2021 2022 2023
RMB RMB RMB US$
(audited and
before (unaudited
(audited) restatement) and restated) (audited) (unaudited)
(in thousands)

15,357,591 15,542,955 15,542,955 14,402,652 2,028,571
8,984,511 9,532,551 9,532,551 10,117,898 1,425,076
8,024,083 4,532,155 4,532,155 6,841,744 963,639

32,366,185 29,607,661 29,607,661 31,362,294 4,417,287
6,666,772 6,863,120 6,863,120 2,617,138 368,616

39,032,957 36,470,781 36,470,781 33,979,432 4,785,903

(1,920,970) (1,773,490) (1,773,490) (2,332,552) (328,533)

(7,234,074) (7,141,940) (7,141,940) (8,406,078) (1,183,971)

(7,851,617) (7,891,647) (7,891,647) (7,972,590) (1,122,916)

(167,801) (155,984) (155,984) (130,308) (18,353)

(9,106,393) (9,738,227) (9,738,227) (6,895,434) (971,202)

297,871 (284,803) (284,803) 130,343 18,358
(31,291) (25,980) (25,980) (8,417) (1,186)
(26,014,275) (27,012,071) (27,012,071) (25,615,036) (3,607,802)
13,018,682 9,458,710 9,458,710 8,364,396 1,178,101
2,144 13,516 13,516 7,373 1,038

13,020,826 9,472,226 9,472,226 8,371,769 1,179,139

(2,785,762) (1,954,768) (1,942,644) (1,324,423) (186,541)

10,235,064 7,517,458 7,529,582 7,047,346 992,598

10,238,704 7,507,304 7,519,428 7,034,486 990,787

(3,640) 10,154 10,154 12,860 1,811

10,235,064 7,517,458 7,529,582 7,047,346 992,598

1.25 0.86 0.86 0.78
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

Profit for the year . . ... ........
Other comprehensive income
Items that may be reclassified to
profit or loss in subsequent years
Net gains/(losses) on investments in
debt instruments measured at fair
value through other comprehensive
INCOME. . . oo v e
Net gains/(losses) on investments in
debt instruments measured at fair
value through other comprehensive
income reclassified to profit or loss
ondisposal. . ...............
Income tax relating to these items . . .

Share of other comprehensive income
of associates. . .. ............

Foreign currency translation
differences . . . ..............

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

Income tax relating to these items . . .

Other comprehensive income/(loss)
for the year, net of tax. .. ... ..

Total comprehensive income for the
year . ... ...

Attributable to:
Equity holders of the Company . . . ..
Non-controlling interests . ........

For the year ended 31 December

2021 2022 2023
RMB RMB RMB US$
(audited and
before (unaudited
(audited) restatement) and restated) (audited) (unaudited)
(in thousands)

10,235,064 7,517,458 7,529,582 7,047,346 992,598
644,576 (299,156) (299,156) 268,925 37,877
13,358 (197,193) (197,193) 29,746 4,190
(163,450) 107,029 107,029 (64,085) (9,026)
494,484 (389,320) (389,320) 234,586 33,041
25 (50) (50) 34 5
(58,698) 301,472 301,472 61,428 8,652
(105,282) (15,772) (15,772) (25,636) (3,611)
37,536 — — — —
(67,746) (15,772) (15,772) (25,636) (3,611)
368,065 (103,670) (103,670) 270,412 38,087
10,603,129 7,413,788 7,425,912 7,317,758 1,030,685
10,606,769 7,403,634 7,415,758 7,304,898 1,028,873
(3,640) 10,154 10,154 12,860 1,811
10,603,129 7,413,788 7,425,912 7,317,758 1,030,685
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Non-current assets
Property, plant and equipment. . . . . .
Right-of-use assets. . . .. .........
Investment properties. . . . ........
Intangible assets . .. ............
Investments in associates . ........
Financial assets at fair value through
profitorloss. .. .............
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. . . ... .. ... ..
Financial assets at fair value through
profitorloss. . ..............
Financial assets at fair value through
other comprehensive income . . . . .
Derivative financial assets . .......
Financial assets held under resale

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 . .

As at 31 December

2021 2022 2023
RMB RMB RMB US$
(audited and
before (unaudited
(audited) restatement) and restated) (audited) (unaudited)
(in thousands)
701,008 670,051 670,051 799,929 112,668
1,822,761 1,855,388 1,855,388 1,477,583 208,113
49,146 38,142 38,142 43,823 6,172
519,133 670,381 670,381 827,251 116,516
111,002 107,524 107,524 114,656 16,149
7,576,009 9,161,354 9,161,354 10,034,677 1,413,355
_ — 1,400 197
9,906 4,868 4,868 29,887 4,209
10,395,629 10,881,160 10,881,160 12,741,491 1,794,601
1,967,844 1,892,937 1,143,449 428,316 60,327
94,082 92,558 92,558 361,708 50,946
23,246,520 25,374,363 24,624,875 26,860,721 3,783,253
57,808,146 52,870,595 52,870,595 56,392,572 7,942,728
23,075,172 10,825,581 10,825,581 9,680,222 1,363,431
153,971,907 178,149,786 178,149,786 204,157,742 28,755,017
48,358,146 70,719,979 70,719,979 75,801,856 10,676,468
2,517,942 2,863,416 2,863,416 4,185,151 589,466
19,011,848 25,546,432 25,546,432 13,912,409 1,959,522
88,118,755 103,904,955 103,904,955 93,944,908 13,231,864
36,002,716 38,944,880 38,944,880 36,620,725 5,157,921
680,274 755,511 755,511 1,195,882 168,436
429,544,906 484,581,135 484,581,135 495,891,467 69,844,852
452,791,426 509,955,498 509,206,010 522,752,188 73,628,106
93,082,812 109,294,147 109,294,147 100,923,675 14,214,802
444,289 512,432 512,432 480,880 67,731
4,295,326 3,258,544 3,258,544 4,360,558 614,172
2,345,498 6,491,380 6,491,380 5,185,063 730,301
99,595,667 122,153,951 122,153,951 129,461,728 18,234,303
8,528,656 8,724,569 8,724,569 1,904,048 268,180
1,486,151 941,312 941,312 363,965 51,263
987,374 1,243,577 1,243,577 473,460 66,685
18,290,179 19,541,248 19,541,248 37,701,659 5,310,168
75,365,016 74,037,483 74,037,483 57,531,977 8,103,209
304,420,968 346,198,643 346,198,643 338,387,013 47,660,814
125,123,938 138,382,492 138,382,492 157,504,454 22,184,038
148,370,458 163,756,855 163,007,367 184,365,175 25,967,292
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As at 31 December

2021 2022 2023
RMB RMB RMB US$
(audited and
before (unaudited
(audited) restatement) and restated) (audited) (unaudited)
(in thousands)

Non-current liabilities
Financial liabilities at fair value

through profit or loss. .. ... .... 5,454,391 5,815,574 5,815,574 4,959,247 698,495
Bonds inissue ................ 60,020,192 62,210,438 62,210,438 80,643,971 11,358,466
Lease liabilities. . . ... .......... 1,359,022 1,371,584 1,371,584 1,065,204 150,031
Deferred tax liabilities . . . ... ... .. 1,525,316 1,068,210 311,861 166,832 23,498
Other non-current liabilities . ... ... 5,253 2,368 2,368 3,514 495
Total non-current liabilities . . . . .. 68,364,174 70,468,174 69,711,825 86,838,768 12,230,985
Netassets .. ................. 80,006,284 93,288,681 93,295,542 97,526,407 13,736,307
Equity
Share capital. . .. .............. 7,756,695 7,756,695 7,756,695 7,756,695 1,092,508
Other equity instruments. . . .. ... .. 14,937,500 24,906,528 24,906,528 24,906,528 3,508,011
Reserves . ................... 31,323,286 33,396,344 33,398,108 35,665,798 5,023,423
Retained earnings . .. ........... 25,800,975 27,184,779 27,189,876 29,149,026 4,105,554
Equity attributable to equity holders of

the Company . .............. 79,818,456 93,244,346 93,251,207 97,478,047 13,729,496
Non-controlling interests . ........ 187,828 44,335 44,335 48,360 6,811
Total equity. . .. .............. 80,006,284 93,288,681 93,295,542 97,526,407 13,736,307

According to the regulations regarding the engagement and management of intermediary
institutions stipulated by regulatory authorities such as the Ministry of Finance of the People’s Republic
of China, the continuous engagement of the same accounting firm by the Company shall be subject to a
limited tenure. After the completion of the audit work and issuance of the auditor’s report for the 2022
Audited Consolidated Financial Statements of the Company, the continuous engagement of PwC has
reached the stipulated tenure. As a result, PwC retired as the auditor of the Company, effective from the
conclusion of the 2022 annual general meeting of the Company convened in June 2023.

The Board of Directors of the Company has resolved to recommend the appointment of KPMG as
the Company’s external auditors for the year 2023, responsible for providing related annual audit
services in accordance with International Standards on Auditing and interim review services in
accordance with International Standard on Review Engagements 2410, respectively. The above proposed
change of auditors has been approved by the shareholders of the Company at the 2022 annual general
meeting of the Company convened in June 2023.
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SELECTED FINANCIAL INFORMATION OF CSIF HOLDING

The summary audited consolidated financial information of CSIF Holding Group as at and for the
year ended 31 December 2021 and the summary audited and before restatement consolidated financial
information of CSIF Holding Group as at and for the year ended 31 December 2022 as set forth below
is extracted from consolidated financial statements of CSIF Holding Group as at and for the year ended
31 December 2022, which were prepared by management of CSIF Holding in accordance with HKFRS
and have been audited by PwC in accordance with Hong Kong Standards on Auditing.

The summary consolidated financial information of CSIF Holding Group as at and for the year
ended 31 December 2023 is derived from the 2023 Audited Consolidated Financial Statements of CSIF
Holding, which were prepared by management of CSIF Holding in accordance with HKFRSs and have
been audited by KPMG in accordance with Hong Kong Standards on Auditing.

When preparing the 2023 Audited Consolidated Financial Statements of CSIF Holding, CSIF
Holding Group applied certain accounting policy changes and made retrospective adjustments,
including adjustments to comparable period financial information. Accordingly, CSIF Holding Group
restated the corresponding figures as at and for the year ended 31 December 2022 in the 2023 Audited
Consolidated Financial Statements of CSIF Holding (the “2022 Restated Consolidated Financial
Information of CSIF Holding’’). The 2022 Restated Consolidated Financial Information of CSIF
Holding has not been audited or reviewed and may differ from the 2022 Audited Consolidated Financial
Statements of CSIF Holding, which are presented before restatement. The summary unaudited and
restated consolidated financial information of CSIF Holding Group as at and for the year ended 31
December 2022 as set forth below is extracted from the 2023 Audited Consolidated Financial
Statements of CSIF Holding.

Potential investors must exercise caution when referring to the 2022 Restated Consolidated
Financial Information of CSIF Holding and the 2022 Audited Consolidated Financial Statements of
CSIF Holding to evaluate the financial condition and results of operations of CSIF Holding Group.
Please see “Risk Factors — Risks Relating to the Business of CSIF Holding — The historical financial
information of China Securities International may not be directly comparable and China Securities
International may face risks related to changes in accounting standards.”

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 CSIF Holding and the notes thereto included elsewhere in this Offering Circular. CSIF
Holding’s historical consolidated financial information should not be taken as an indication of its future
financial performance.
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CONSOLIDATED INCOME STATEMENT

For the year ended 31 December

2021

2022 2023

HKS$

HK$ HK$

US$

(audited)

Revenue .. .................. 260,749
Other income . .. .............. 282,174
Other (loss)/gain, net. .. ......... 55,793
Administrative and other operating

EXPENSES . ...t (367,268)
(Provision for)/Reversal of provision

for credit impairment losses on

financial assets . .. ........... (244)

(audited and
before (unaudited
restatement) and restated) (audited)
(in thousands)
290,382 290,382 276,799
528,930 535,642 755,612
(201,173) (207,885) 222,308

(409,979) (409,979) (430,033)

(7,671) (7,671) 3,091

(unaudited)
35,438
96,738
28,461

(55,055)

396

Operating Profit . ... .......... 231,204
Finance costs .. ............... (120,368)
Share of profit of investment in an

associate . .. ............... 2,370
Gain on disposal of investment in an

associate . .. ............... 20,887

200,489 200,489 827,777
(275,990) (275,990) (607,673)

105,977
(77,798)

(Loss)/profit before tax. . . ....... 134,093
Incometax................... (21,957)

(75,501) (75,500) 220,104
(41,539) (41,595) (4,350)

28,179
(557)

(Loss)/profit for the year . ....... 112,136

(117,040) (117,095) 215,754

27,622

OTHER COMPREHENSIVE

INCOME
Other comprehensive income for the

year
Items that are or may be reclassified

subsequently to profit or loss:
Changes in fair value of debt

instruments designated as at fair

value through other comprehensive

income. .. ................. (5,864)
Net gains/(losses) on investments in

debt instruments measured at fair

value through other comprehensive

income reclassified to profit or loss

ondisposal. . ...............
Impact of deferred tax . .......... 967
Currency translation differences. . . . . 107
Items that will not be reclassified

subsequently to profit or loss
Changes in fair value of investment in

equity instrument designated as at

fair value through other

comprehensive income . . ... .. .. 54,095
OTHER COMPREHENSIVE

(LOSS)/INCOME FOR THE

YEAR, NET OF TAX. .. ... ... 49,305

(223,569) (215,851) 67,686

(7,718) 73,920
36,889 36,889 (23,365)
(216) (216) 314

(18,280) (18,280) (28,726)

(205,176) (205,177) 89,829

8,666

9,464
(2,991)
40

(3,678)

11,500

TOTAL COMPREHENSIVE
(LOSS)/INCOME FOR THE
YEAR. ........ ... ... .. ... 161,441

(322,216) (322,272) 305,583

39,123

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 FINANCIAL POSITION

As at 31 December

2021 2022 2023
HKS$ HK$ HKS$ US$
(audited and
before (unaudited
(audited) restatement) and restated) (audited) (unaudited)
(in thousands)

Non-current assets
Property, plant and equipment. . . . . . 19,659 19,742 19,742 18,632 2,385
Right-of-use assets. . . ........... 160,186 78,123 78,123 47,882 6,130
Other long-term assets . . . ........ 23,077 25,887 25,887 23,629 3,025
Intangible asset. . .............. 1,000 1,000 1,000 1,000 128
Deferred tax assets . ............ 78,841 99,388 92,750 60,162 7,702
Prepayments, deposits and other

receivables . . .. ............. 15,027 12,233 12,233 13,342 1,708
Total non-current assets. . . . ... .. 297,790 236,373 229,735 164,647 21,079
Current assets
Financial assets at fair value through

other comprehensive income . . . . . 2,686,279 7,015,603 7,015,603 9,630,056 1,232,900
Accounts receivable. . ... ... ... .. 777,582 980,030 980,030 1,559,854 199,702
Prepayments, deposits and other

receivables . . . . ........ ... .. 84,663 124,952 124,952 137,743 17,635
Financial assets at fair value through

profitorloss. . .............. 7,982,269 10,330,659 10,330,659 11,479,760 1,469,710
Amount due from immediate holding

COMPANY .« v v voe e e e e e 191,703 786,603 786,603 707,386 90,564
Amount due from a fellow subsidiary. 80,789 73,945 73,945 72,850 9,327
Bank trust account balances . ... ... 1,929,585 1,323,129 1,323,129 975,437 124,882
Cash and cash equivalents . ... .... 1,469,493 679,247 679,247 1,477,390 189,145
Total current assets . . .. ........ 15,202,363 21,314,168 21,314,170 26,040,475 3,333,864
Current liabilities
Accounts payable ... ........... 2,016,932 2,422,984 2,422,984 2,129,008 272,569
Other payables and accruals . ... ... 146,279 227,936 227,936 306,789 39,277
Lease liabilities. . .. ............ 44,492 31,726 31,726 33,104 4,238
Financial liabilities at fair value

through profit or loss. .. ....... 47,133 375,400 375,400 332,347 42,549
Bank borrowings. . .. ........... 1,207,649 6,727,443 6,727,443 5,105,357 653,620
Notes payable. . . .............. — 113,049 113,049 855,759 109,560
Bonds payable .. .............. — 3,903,934 499,806
Tax payable . . ................ 232 11,799 11,799 6,539 837
Total current liabilities. . . . ... ... 3,462,717 9,910,337 9,910,337 12,672,837 1,622,455
Net current assets . ............ 11,739,646 11,403,831 11,403,832 13,367,637 1,711,408
Non-current liabilities
Deferred tax liabilities . . . ... ... .. 5,644 19,279 11,539 - -
Lease liabilities. . .. ... ......... 122,712 53,075 53,075 19,971 2,557
Bonds payable .. .............. 7,792,787 7,773,772 7,773,772 9,411,550 1,204,925
Total non-current liabilities . . . . .. 7,921,143 7,846,126 7,838,387 9,431,521 1,207,482
Netassets . .................. 4,116,293 3,794,078 3,795,180 4,100,764 525,005
Equity
Equity attributable to the owner of the

Company
Share capital. . .. .............. 4,000,000 4,000,000 4,000,000 4,000,000 512,105
(Accumulated loss)/retained earnings . 77,282 (39,757) (38,655) 177,099 22,673
Reserves . ................... 39,013 (166,164) (166,164) (76,335) (9,773)
Total equity. . .. .............. 4,116,295 3,794,078 3,795,180 4,100,764 525,005
Note:

(1) The gray area in the above table means the line item is not applicable for the specified year.
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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, CSIF Holding, the Company, the Group and the value of the Notes. Some risks may be
unknown to the Issuer, CSIF Holding, the Company 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, CSIF Holding, the Company 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, CSIF Holding, the Company 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
Company 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 CSIF Holding, 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 CSIF Holding’s and the Group’s businesses, financial
condition and results of operations. If any of the possible events described below occur, CSIF Holding’s
and Group’s businesses, financial condition and results of operations could be materially and adversely
affected. In such case, CSIF Holding or 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 THE GROUP’S 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.
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.

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
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.

21



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.

We were rated “Class A Grade AA” by the CSRC, the highest rating ever received by PRC
securities firms in the past several years. 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.

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
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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 (&5 257\ &) 5 122 il i 22
B H¥F#E)) 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
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.
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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 4.51x, 4.30x (before restatements), 4.29x (after restatements) and
4.33x as at 31 December 2021, 2022 and 2023, 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
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

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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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. 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 2023, we had 278 securities business
departments 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 (“IPQOs”) 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
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.
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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 IPOs 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
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.
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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 ({7877 G &S ML S & E S HEFEFEHEETHE)) 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
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.
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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;

. subjecting us to the risk of being forced to refinance for our debts at higher interest rates;
and
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. 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
our information processing or communications systems would limit our ability to process transactions.
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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
addition, the structure of certain types of these third-party financial products (such as trust schemes and
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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:

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

o 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
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
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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. 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.

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.

33



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
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
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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 decreased from RMB1,967.8 million as at 31 December 2021 to RMB428.3
million as at 31 December 2023. 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 2023, we had RMB228,472.5 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,
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.
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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 2026. 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.

Our historical financial information may not be directly comparable and we may face risks related
to changes in accounting standards.

The historical financial information of the Group may be from time to time adjusted or restated to
address subsequent changes in the accounting standards and policies adopted by the Group and/or
applicable laws and regulations with retrospective impact on the Group’s financial reporting. Such
adjustment or restatement may cause discrepancies among the Group’s historical financial information or
discrepancies between the financial information with respect to a particular period or date contained in
the Group’s historical financial statements and/or that contained in its future financial statements. For
example, the Group has adjusted the presentation of its financial statements and made corresponding
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retrospective adjustments to certain line items as at and for the year ended 31 December 2022 shown as
corresponding figures in the 2023 Audited Consolidated Financial Statements of the Company, due to
application of certain new reporting standards adopted in 2023. For details of the changes for accounting
standards in 2023, see “Presentation of Financial Information” and Note 2 of the 2023 Audited
Consolidated Financial Statements of the Company which are included elsewhere in this Offering
Circular. As such, the 2022 Audited Consolidated Financial Statements of the Company as disclosed in
this Offering Circular are presented before making such restatements and may not be directly
comparable with the 2023 Audited Consolidated Financial Statements of the Company. Meanwhile, the
adjusted and restated financial information of the Group as at and for the year ended 31 December 2022
shown as corresponding figures in the 2023 Audited Consolidated Financial Statements of the Company
has not been audited or reviewed. As such, the financial information set out in the 2022 Restated
Consolidated Financial Information of the Company included in this Offering Circular should not be
referred to or relied upon by potential investors to provide the same quality of information associated
with any audited information. Potential investors must exercise caution when referring to the 2022
Restated Consolidated Financial Information of the Company and the 2022 Audited Consolidated
Financial Statements of the Company to evaluate the Group’s financial condition and results of
operations. There could be no assurance that the Group or its subsidiaries will not adopt other new
accounting standards which may affect the presentation of the Group’s financial statements.

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.
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In addition, with the release of Guiding Opinions on Regulating Asset Management Business of
Financial Institutions ({BRRE SRMEEEEEHEFBWIEERER)) 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 net cash outflow from operating activities.

In 2021 and 2023, we recorded RMB6,654.8 million and RMB10,126.9 million net cash outflow
from operating activities, respectively. We recorded RMB24,279.4 million (before and after
restatements) net cash inflow from operating activities in 2022. We cannot assure you that we will not
have net cash outflow from operating activities in the future. If we incur significant net cash outflow
from operating activities, our working capital may be subject to constraints, and 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 further 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;
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. 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;

. 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.

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.

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 COVID-19 pandemic.
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Severe communicable disease outbreaks can result in a widespread health crisis that can materially
and adversely affect economic systems and financial markets. For example, the COVID-19 pandemic
affected China and many countries worldwide, with increasing initial infection and fatality rates. On 11
March 2020, the World Health Organization declared the COVID-19 outbreak a pandemic. Several cities
in China where we operate were placed under 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.
Additionally, various variants of COVID-19 spread globally, causing an increase in cases in many
places. Although the World Health Organization has declared the end to COVID-19 as a global health
emergency in May 2023, there are uncertainties as to how COVID-19 and related policies will evolve
and there can be no assurance that other similar outbreaks or epidemics will not occur in China or other
regions of the world. Any such event could have a material adverse effect on the Group’s business,
financial condition and results of operations.

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 BUSINESS OF CSIF HOLDING

The main businesses of China Securities International are highly regulated in Hong Kong.

China Securities International’s business operations are subject to various applicable laws,
regulations and codes of relevant regulatory authorities in Hong Kong. From time to time, the Hong
Kong regulatory regime for the financial services industry has implemented changes in such rules and
regulations, some of which have resulted in additional costs to or restrictions on China Securities
International’s business activities. If China Securities International fails to comply with the applicable
rules and regulations, it may become subject to enquiries and/or investigations by the relevant regulatory
bodies and if the results of any investigations or enquiries are severe or proved to involve serious
misconduct, China Securities International may be subject to penalties including fines and/or restrictions
on its business activities. In extreme cases, it may be hampered or prevented from conducting business
in a normal manner and some or all of China Securities International’s operation licences may become
suspended or revoked. Where penalties are substantial or protracted litigation is involved, the Issuer’s
reputation and financial position may be jeopardised. In such cases, there may be material and adverse
impact on its business, financial condition, results of operations and prospects.
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China Securities International faces increasing competition in the financial services industry in
Hong Kong.

The financial services industry in Hong Kong houses a large number of participants and is highly
competitive. China Securities International faces increasing competition from Chinese securities
institutions with similar background, multinational financial institutions including banks and investment
banks with global networks and local securities institutions in the financial services industry in Hong
Kong. There can be no assurance that China Securities International can compete effectively against its
current and future competitors. Moreover, China Securities International’s business objectives may
become impractical and/or impossible due to the competitive forces of the market. Under those
circumstances, China Securities International’s core business and financial performance would be
adversely affected.

China Securities International incurred a net loss for the year ended 31 December 2022 and may
experience net losses in the future.

China Securities International incurred a net loss of HK$117.0 million (before restatements) for the
year ended 31 December 2022 and HK$117.1 million (after restatements) for the year ended 31
December 2022, which is primarily attributable to market fluctuations and the business development of
China Securities International. The proprietary investment business was particularly affected by market
fluctuations, as well as a decline in overall trading volumes in the stock market. China Securities
International may not be able to generate sufficient revenues to achieve profitable operations in the
future. Notwithstanding that China Securities International recorded a net profit of HK$112.1 million
and HKS$215.8 million for the years ended 31 December 2021 and 2023, respectively, there is no
guarantee that China Securities International may be able to be successful in achieving profitability in
future periods. Any failure to achieve positive earnings may, among other things, impair China
Securities International’s ability to complete future financings and increase the cost of obtaining
financing.

China Securities International has recorded net operating cash outflows for the year ended 31
December 2021.

For the years ended 31 December 2021 and 2023, China Securities International recorded net cash
used in operating activities of approximately HK$402.6 million and HK$762.0 million, respectively. The
net operating cash outflows experienced by China Securities International were largely due to the nature
of its main business. As China Securities International is a financing platform and may continue to
expand its portfolio size, there can be no assurance that China Securities International will continue to
generate sufficient cash inflow from its operating activities in the future. In addition, if China Securities
International experiences a protracted period of net operating cash outflows, China Securities
International’s financial condition, cash flow position and business prospects may be materially and
adversely affected.

The historical financial information of China Securities International may not be directly
comparable and China Securities International may face risks related to changes in accounting
standards.

The historical financial information of CSIF Holding Group may be from time to time adjusted or
restated to address subsequent changes in the accounting standards and policies adopted by CSIF
Holding Group and/or applicable laws and regulations with retrospective impact on the financial
reporting of CSIF Holding Group. Such adjustment or restatement may cause discrepancies among the
historical financial information of CSIF Holding Group or discrepancies between the financial
information with respect to a particular period or date contained in the historical financial statements of
CSIF Holding Group and/or that contained in its future financial statements. For example, CSIF Holding
Group has adjusted the presentation of its financial statements and made corresponding retrospective
adjustments to certain line items as at and for the year ended 31 December 2022 shown as
corresponding figures in the 2023 Audited Consolidated Financial Statements of CSIF Holding, due to
application of certain new reporting standards adopted in 2023. For details of the changes for accounting
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standards in 2023, see ‘“Changes in accounting policies” and Note 2(c) of the 2023 Audited
Consolidated Financial Statements of CSIF Holding which are included elsewhere in this Offering
Circular. As such, the 2022 Audited Consolidated Financial Statements of CSIF Holding as disclosed in
this Offering Circular are presented before making such restatements and may not be directly
comparable with the 2023 Audited Consolidated Financial Statements of CSIF Holding. Meanwhile, the
adjusted and restated financial information of CSIF Holding Group as at and for the year ended 31
December 2022 shown as corresponding figures in the 2023 Audited Consolidated Financial Statements
of CSIF Holding has not been audited or reviewed. As such, the financial information set out in the
2022 Restated Consolidated Financial Information of CSIF Holding included in this Offering Circular
should not be referred to or relied upon by potential investors to provide the same quality of information
associated with any audited information. Potential investors must exercise caution when referring to the
2022 Restated Consolidated Financial Information of CSIF Holding and the 2022 Audited Consolidated
Financial Statements of CSIF Holding to evaluate CSIF Holding Group’s financial condition and results
of operations. There could be no assurance that CSIF Holding Group or its subsidiaries will not adopt
other new accounting standards which may affect the presentation of the financial statements of CSIF
Holding Group.

China Securities International businesses and prospects may be materially and adversely affected
if its efforts to maintain its risk management and internal control systems prove to be ineffective
or inadequate.

China Securities International has established risk management and internal control systems. China
Securities International’s businesses and prospects may be materially and adversely affected if its efforts
to maintain these systems are proved to be ineffective or inadequate. However, China Securities
International’s risk management and internal control systems may require constant monitoring,
maintenance and continual improvements by its senior management and staff. Deficiencies in China
Securities International’s risk management and internal control systems may adversely affect its ability
to record, process, summarise and report financial and other data in an accurate and timely manner, as
well as adversely impact on its ability to identify any reporting errors and non-compliance with rules
and regulations.

There is no assurance that China Securities International’s employees will not in the performance
of their duties commit offences under the SFO due to the nature of China Securities International’s
business. These offences may include but not be limited to market manipulation, false trading and price
rigging. Accordingly, commission of offences by China Securities International’s employees resulting
from such activities or any allegation of such activities could have an adverse effect on China Securities
International’s reputation and goodwill.

As such, there is no assurance that its risk management and internal control systems are sufficient
or effective notwithstanding the above-mentioned efforts. China Securities International’s internal
control system, no matter how sophisticated in design, still contains inherent limitations caused by
misjudgement or fault. Therefore, any failure to address any internal control matters and other
deficiencies could result in investigations and/or disciplinary actions or even prosecution being taken
against China Securities International and/or its employees, disruption to its risk management system,
and material and adverse effects on the Issuer’s financial condition and results of operations.

RISKS RELATING TO DOING BUSINESS IN THE PRC AND HONG KONG

The PRC’s economic, government policies and social conditions, as well as the global economy
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, social and regulatory environment in China.
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

42



exercises significant regulation over the economic growth of the PRC through allocating resources,
supervising 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 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. The
uncertainties relating to the global economy as well as the political environment in various regions of
the world will continue to impact PRC’s economic growth. There have been concerns on the relationship
between the PRC and other countries, including the United States and the surrounding Asian countries,
which may potentially have adverse economic effects. There have also been concerns on the trade war
initiated by the United States against the PRC and other countries. If the economic growth of China is
adversely affected by all such factors, 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 laws and regulations are subject to promulgation and interpretations 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 of China otherwise provides. Since
the late 1970s, China has promulgated laws and regulations dealing with economic matters, such as the
issuance and trading of securities, shareholder rights, foreign investment, corporate organisation and
governance, commerce, taxation and trade.
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In particular, the PRC financial service industry is highly regulated and many of these laws and
regulations are relatively new and evolving, are subject to further interpretations. Many aspects of our
business depend upon the receipt of the relevant government authorities’ approvals and permits. As the
PRC legal system and financial service industry develop, changes in such laws and regulations, or in
their interpretation, could materially adversely affect our business, financial condition and results of
operations.

Investors may experience difficulties in effecting service of legal process and enforcing judgements
against us and our directors, supervisors and management.

We are a company incorporated under the laws of the PRC and a substantial majority of our assets
and subsidiaries are located in China. In addition, most of our directors, supervisors and executive
officers reside within China and the assets of our directors, supervisors and management are likely to be
located within China. As a result, it may not be possible to effect service of process within the United
States or elsewhere outside China upon our directors, supervisors and management including with
respect to matters arising under the U.S. federal securities laws or applicable state securities laws.
Moreover, the PRC does not have treaties providing for the reciprocal enforcement of court judgements
with the United States, the United Kingdom, Japan or most other western countries. In addition, Hong
Kong has no arrangement for the reciprocal enforcement of court judgements with the United States. As
a result, recognition and enforcement in the PRC or Hong Kong of judgements of a court in the United
States, the United Kingdom, Japan or most other western countries in relation to any matter that is not
subject to a binding arbitration provision may be difficult or impossible.

On July 14, 2006, Hong Kong and the Supreme People’s Court entered into the Arrangement on
Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial Matters by the Courts
of the Mainland and of the Hong Kong Special Administrative Region Pursuant to Choice of Court
Agreements Between Parties Concerned (72 /A th B 75 AR 45 BT B IR e AH B a8 rT BT & 55 A ek
BN R HEZHHA T ZHE)) (the “Arrangement”). The Arrangement was replaced by the
Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial
Matters by the Courts of the Mainland and of the Hong Kong Special Administrative Region ({BfR A
B F BRI BIAT B A B BLRE nI AT R R A B ZHE)) (the “New Arrangement”) on 29
January 2024, which was entered into by Hong Kong and the Supreme People’s Court on 18 January
2019. With some exceptions, the New Arrangement applies to the reciprocal recognition and
enforcement of effective judgments in civil and commercial cases between courts of the Mainland and
Hong Kong, and also applies to the reciprocal recognition and enforcement of effective judgments on
civil compensation in criminal cases.

Government supervision of currency conversion may adversely affect the value of your investments
and limit our foreign exchange transactions.

Substantially all of our revenue and expenses are denominated in Renminbi. A portion of our cash
may be required to be converted into U.S. dollars in order to meet our foreign currency needs, including
cash payments on the Notes. The PRC’s foreign exchange regulations allow payments of current account
items, including profit distributions, interest payments and expenditures from trade, to be made in
foreign currencies without prior approval, subject to certain procedural requirements.

However, access to foreign currencies for current account transactions may be subject to
government supervision. If this were to occur, we might not be able to pay dividends to the holders of
the Notes in foreign currencies. On the other hand, capital account transactions must be approved by or
registered with the SAFE or its local branch. If the foreign exchange supervision system prevents us
from obtaining sufficient foreign currency to satisfy its currency demands, our capital expenditure plans,
business operations and consequently its results of operations and financial condition could be materially
and adversely affected.
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Future fluctuations in the exchange rate of the Renminbi could have a material adverse effect on
our financial condition and results of operations.

While we generate most of our revenue in China, we also offer securities products and services in
Hong Kong to overseas clients. A portion of our revenue, expenses and bank borrowings is denominated
in Hong Kong dollars and U.S. dollars, although our functional currency is the Renminbi.

As a result, fluctuations in exchange rates, particularly between the Renminbi, Hong Kong dollar
and U.S. dollar could affect our profitability and may result in foreign currency exchange losses of our
foreign currency-denominated assets and liabilities.

The exchange rate of the Renminbi against the U.S. dollar and other currencies fluctuates and is
affected by, among other things, changes in the PRC’s and international political and economic
conditions and the PRC government’s fiscal and currency policies. Since 1994, the conversion of the
Renminbi into foreign currencies, including the Hong Kong dollar and U.S. dollar, has been based on
rates set daily by the PBOC based on the previous business day’s inter-bank foreign exchange market
rates and exchange rates in global financial markets. From 1994 to 20 July 2005, the official exchange
rate for the conversion of the Renminbi to U.S. dollars was generally stable. On 21 July 2005, the PRC
government adopted a more flexible managed floating exchange rate system to allow the value of the
Renminbi to fluctuate within a regulated band that is based on market supply and demand with reference
to a basket of currencies. From 21 July 2005 to 30 September 2011, the value of the Renminbi
appreciated by approximately 30.2 per cent. against the U.S. dollar. On 19 June 2010, the PBOC
announced that the PRC government would reform the Renminbi exchange rate regime and increase the
flexibility of the exchange rate by allowing greater flexibility in the Renminbi exchange rate and on 16
April 2012 the band was expanded to 1.0 per cent. On 17 March 2014, the PBOC announced that
effective on the same day, the floating band for the trading prices in the inter-bank spot exchange
market of Renminbi against the U.S. dollar would be further increased from 1.0 per cent. to 2.0 per cent.
around the central parity rate, which allows the Renminbi to fluctuate against the U.S. dollar by up to
1.0 per cent. above or below the central parity rate published by the PBOC.

The PBOC surprised markets in August 2015 by devaluing the Renminbi, lowering its daily mid-
point trading price significantly against the U.S. dollar for three times. The currency devaluation of the
Renminbi was intended to bring it more in line with the market by taking market signals into account.
Renminbi depreciated significantly against the U.S. dollar following this August 2015 announcement by
the PBOC. In January and February 2016, Renminbi experienced further fluctuation in value against the
U.S. dollar. The International Monetary Fund announced on 30 September 2016 that, effective 1 October
2016, the Renminbi has been added to its Special Drawing Rights currency basket. The PRC
government has since made and in the future may make further adjustments to the exchange rate system.
Following the gradual appreciation of Renminbi in 2017, Renminbi experienced a recent depreciation in
value against U.S. dollar following a fluctuation in the first half of 2018. In August 2019, the PBOC on
5 August 2019 set the Renminbi’s daily reference rate above 7 per U.S. dollar for the first time in over a
decade amidst an uncertain trade and global economic climate. Since June 2020, Renminbi has been
experiencing another round of appreciation against U.S. dollar. However, as at 31 August 2023, the
Renminbi was around 4.2 per cent. weaker against the U.S. dollar than it was a year ago. With an
increased floating range of the Renminbi’s value against foreign currencies and a more market-oriented
mechanism for determining the mid-point exchange rates, the Renminbi may further appreciate or
depreciate significantly in value against the U.S. dollar or other foreign currencies in the long-term.
There remains significant international pressure on the PRC government to adopt a more flexible
currency policy, which could result in further and more significant appreciation of the Renminbi against
the U.S. dollar. We cannot provide any assurance that the Renminbi will not experience significant
appreciation against the U.S. dollar in the future. Any significant decrease in the value of the Renminbi
against foreign currencies could increase the value of our foreign currency-denominated expenses and
liabilities.
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RISKS RELATING TO THE NOTES AND THE GUARANTEES

The Notes and the Guarantees are unsecured obligations.

The Notes and the Guarantees are unsecured obligations of the Issuer, CSIF Holding and the
Company, respectively. The repayment of the Notes and payment under the Guarantees may be
adversely affected if:

. the Issuer, CSIF Holding or the Company enters into bankruptcy, liquidation, reorganisation
or other winding-up proceedings;

. there is a default in payment under the Issuer’s, CSIF Holding’s or the Company’s future
secured indebtedness or other unsecured indebtedness; or

. there is an acceleration of any of the Issuer’s, CSIF Holding’s or the Company’s
indebtedness.

If any of these events were to occur, the Issuer’s, CSIF Holding’s or the Company’s assets may not
be sufficient to pay amounts due on the Notes.

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

The Notes and the Guarantees will be structurally subordinated to any debt and other liabilities and
commitments, including trade payables and lease obligations, of the Issuer’s, and the Guarantors existing
and future subsidiaries, other than the Issuer, whether or not secured. The Notes will not be guaranteed
by any of the Issuer’s or the Guarantors’ subsidiaries, and the Issuer and the Guarantors may not have
direct access to the assets of such subsidiaries unless these assets are transferred by dividend or
otherwise to the Issuer or the Guarantors. The ability of such subsidiaries to pay dividends or otherwise
transfer assets to the Issuer or the Guarantors is subject to various restrictions under applicable laws.

Each of the Issuer’s, CSIF Holding’s and the Company’s subsidiaries are separate legal entities that
have no obligation to pay any amounts due under the Notes or the Guarantees or make any funds
available therefore, whether by dividends, loans or other payments. The Issuer’s, CSIF Holding’s and the
Company’s right to receive assets of any of the Issuer’s, CSIF Holding’s and the Company’s subsidiaries,
respectively, upon that subsidiary’s liquidation or reorganisation will be effectively subordinated to the
claim of that subsidiary’s creditors (except to the extent that the Issuer, CSIF Holding or the Company
are creditors of that subsidiary). Consequently, the Notes and the Guarantees will be effectively
subordinated to all liabilities, including trade payables and lease obligations, of any of the Issuer’s, CSIF
Holding’s and the Company’s subsidiaries, other than the Issuer, and any subsidiaries that the Issuer,
CSIF Holding or the Company may in the future acquire or establish.

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

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

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

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

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

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

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

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

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

Any failure to complete the relevant registrations or filings with the NDRC relating to the issue of
the Notes may have adverse consequences for the Company, the Issuer and/or the investors of the
Notes.

According to Order 56 effective from 10 February 2023, PRC enterprises and their overseas
controlled entities shall procure the registration of any debt securities with a maturity of more than one
year or medium to long term loans issued or incurred outside the PRC with the NDRC and notify the
particulars of the relevant issues or drawings within 10 working days after the date of issuance or
drawing. Thus, the Company shall file the requisite information relating to the issue of the Notes with
the NDRC within the prescribed timeframe after the relevant issue date (the “NDRC Post-Issue
Filing”) where applicable. In the worst case scenario, failure to complete the NDRC Post-Issue Filing
may result in it being unlawful for the Company or the Issuer to perform or comply with any of its
obligations under the Notes. Potential investors of the Notes are advised to exercise due caution when
making their investment decisions.
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Each of the Issuer and the Company will undertake under the Terms and Conditions of the Notes
to perform the filing as required by laws and regulations as applicable to it from time to time. A failure
to complete any applicable registration and filing procedure will not only constitute a breach of the
relevant laws and regulations (which may carry administrative penalties), but will also constitute an
event of default pursuant to which the Notes could be accelerated.

In the case of Guaranteed Notes, if the Company fails to submit the relevant Deed of Guarantee
for registration with SAFE or complete such registration with SAFE within the time period
prescribed by SAFE, there may be logistical hurdles for cross-border payment under the relevant
Guarantee.

In the case of Guaranteed Notes, if the Company fails to submit the relevant Deed of Guarantee for
registration with SAFE or complete such registration with SAFE within the time period prescribed by
SAFE, there may be logistical hurdles for cross-border payment under the relevant Guarantee. The
Company will enter into a Deed of Guarantee in respect of each Tranche of the Guaranteed Notes issued
under the Programme. Pursuant to such Deed of Guarantee, the Company will unconditionally and
irrevocably guarantee the due payment of all sums expressed to be payable by the Issuer under such
Tranche of the Guaranteed Notes and the Trust Deed. The Company is required to submit for
registration the relevant Deed of Guarantee and other documents to the Beijing Branch of SAFE for
registration in accordance with the Foreign Exchange Administration Rules on Cross-border Security (5
SRAE(RYNE S FEER € ) within the prescribed timeframe after the execution of such Deed of Guarantee.
Although the non-registration does not render the relevant Guarantee of the Guaranteed Notes ineffective
or invalid under PRC law, SAFE may impose penalties on the Company. The Company intends to use
its all reasonable endeavours to complete the registration of the relevant Deed of Guarantee on or before
the Registration Deadline (as defined in the Terms and Conditions of the Notes).

Following the occurrence of a Non-Registration Event (as defined in the Terms and Conditions of
the Notes), the holder of any Guaranteed Notes of the relevant Tranche will have the right, at such
holder’s option, to require the Issuer to redeem all but not some only of that holder’s Notes on the Non-
Registration Event Redemption Date at their Early Redemption Amount (as defined in the Terms and
Conditions of the Notes), together with accrued interest to such Non-Registration Event Redemption
Date.

The administration of the Foreign Exchange Administration Rules on Cross-border Security (F55%
W RAMEE TR E ) may be subject to a certain degree of executive and policy discretion by SAFE.
There is no assurance that the registration of the relevant Deed of Guarantee with SAFE can be
completed by the Company or that future changes in PRC laws and regulations will not have a negative
impact on the validity and enforceability of the relevant Deed of Guarantee in the PRC.

The Notes may be represented by Global Notes or Global Certificates and holders of a beneficial
interest in a Global Note or Global Certificate must rely on the procedures of the relevant
Clearing System(s).

Notes issued under the Programme may be represented by one or more Global Notes (in the case
of Bearer Notes) or Global Certificates (in the case of Registered Notes). Such Global Notes and Global
Certificates will be deposited with a common depositary for Euroclear and Clearstream or lodged with
the CMU (each of Euroclear, Clearstream and the CMU, a “Clearing System”). Except in the
circumstances described in the relevant Global Note or Global Certificate, investors will not be entitled
to receive definitive Notes. The relevant Clearing System(s) will maintain records of the beneficial
interests in the Global Notes or Global Certificates. While the Notes are represented by one or more
Global Notes or Global Certificates, investors will be able to trade their beneficial interests only through
the Clearing System(s).
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While the Notes are represented by one or more Global Notes or Global Certificates, the Issuer, or
failing which, the relevant Guarantor will discharge its payment obligations under the Notes by making
payments to the relevant Clearing System(s) for distribution to their account holders or in the case of the
CMU, to the persons for whose account(s) interests in such Global Note or Global Certificate are
credited as being held in the CMU in accordance with the CMU Rules.

A holder of a beneficial interest in a Global Note or Global Certificate must rely on the procedures
of the relevant Clearing System(s) to receive payments under the relevant Notes. None of the Issuer,
CSIF Holding or the Company has any responsibility or liability for the records relating to, or payments
made in respect of, beneficial interests in the Global Notes or Global Certificates.

Holders of beneficial interests in the Global Notes or Global Certificates will not have a direct
right to vote in respect of the relevant Notes. Instead, such holders will be permitted to act only to the
extent that they are enabled by the relevant Clearing System(s) to appoint appropriate proxies. Similarly,
holders of beneficial interests in the Global Notes or Global Certificates will not have a direct right
under the respective Global Notes or Global Certificates to take enforcement action against the Issuer,
CSIF Holding or the Company in the event of a default under the relevant Notes but will have to rely
upon their rights under the Trust Deed.

Noteholders should be aware that definitive Notes which have a denomination that is not an
integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade.

In relation to any issue of Notes which have a denomination consisting of a minimum Specified
Denomination plus a higher integral multiple of another smaller amount, it is possible that the Notes
may be traded in amounts in excess of the minimum Specified Denomination that are not integral
multiples of such minimum Specified Denomination. In such a case a Noteholder who, as a result of
trading such amounts, holds a nominal amount of less than the minimum Specified Denomination will
not receive a definitive Note in respect of such holding (should definitive Notes be printed) and would
need to purchase a nominal amount of Notes such that it holds an amount equal to one or more
Specified Denominations. If definitive Notes are issued, holders should be aware that definitive Notes
which have a denomination that is not an integral multiple of the minimum Specified Denomination may
be illiquid and difficult to trade.

The Issuer may not be able to redeem the Notes upon the due date for redemption thereof.

If specified in the relevant Pricing Supplement, the Issuer may, at its option, at maturity, at
Noteholders’ option or following the occurrence of a Change of Control (as defined in the Terms and
Conditions of the Notes) or a Non-Registration Event (as defined in the Terms and Conditions of the
Notes), be required to redeem all or some of the Notes. If such an event were to occur, the Issuer may
not have sufficient cash in hand and may not be able to arrange financing to redeem the Notes in time,
or on acceptable terms, or at all. The ability to redeem the Notes in such event may also be limited by
the terms of other debt instruments. The Issuer’s failure to repay, repurchase or redeem tendered Notes
could constitute an event of default under the Notes, which may also constitute a default under the terms
of the Issuer’s or the Group’s other indebtedness.

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

An optional redemption feature is likely to limit the market value of Notes. During any period
when the Issuer may elect to redeem Notes, the market value of those Notes generally will not rise
substantially above the price at which they can be redeemed. This also may be true prior to any
redemption period. The Issuer may be expected to redeem Notes when its cost of borrowing is lower
than the interest rate on the Notes. At such times, an investor generally would not be able to reinvest the
redemption proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed
and may only be able to do so at a significantly lower rate. Potential investors should consider
reinvestment risk in light of other investments available at that time.
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If the Issuer, CSIF Holding or the Company is unable to comply with the restrictions and
covenants in their respective debt agreements (if any), or the Notes, there could be a default under
the terms of these agreements, or the Notes, which could cause repayment of the debt of the Issuer,
CSIF Holding or the Company to be accelerated.

If the Issuer, CSIF Holding or the Company is unable to comply with the restrictions and
covenants in the Notes, or current or future debt obligations and other agreements (if any), there could
be a default under the terms of these agreements. In the event of a default under these agreements, the
holders of the debt could terminate their commitments to lend to the Issuer, CSIF Holding or the
Company, accelerate repayment of the debt, declare all amounts borrowed due and payable or terminate
the agreements, as the case may be. Furthermore, those debt agreements may contain cross-acceleration
or cross-default provisions. As a result, the default by the Issuer, CSIF Holding or the Company under
one debt agreement may cause the acceleration of repayment of debt or result in a default under its other
debt agreements, including the Notes. If any of these events occur, there can be no assurance that there
would be sufficient assets and cash flows to repay in full all the indebtedness of the Issuer, CSIF
Holding or the Company, or that it would be able to find alternative financing. Even if the Issuer, CSIF
Holding or the Company could obtain alternative financing, there can be no assurance that it would be
on terms that are favourable or acceptable to the Issuer, CSIF Holding or the Company.

The ratings of the Programme may be downgraded or withdrawn.

The Programme has been assigned a rating of “BBB+” by S&P and a rating of “BBB+” by Fitch
for the issuances of Guaranteed Notes and KW Notes and a rating of Baal by Moody’s for the issuance
of Guaranteed Notes. The ratings represent the opinions of the rating agencies and their assessment of
the ability of the Issuer, CSIF Holding and the Company to perform their respective obligations under
the Notes and the Guarantee and credit risks in determining the likelihood that payments will be made
when due under the Notes. A rating is not a recommendation to buy, sell or hold the Notes and may be
subject to suspension, reduction or withdrawal at any time. A reduction or withdrawal of the ratings may
adversely affect the market price of the Notes and the Issuer’s, CSIF Holding’s or the Company’s ability
to access the debt capital markets.

Any downgrading of either Guarantor’s corporate ratings, or those of its subsidiaries, by rating
agencies could adversely affect the Group’s business and the Group’s liquidity.

Any adverse revision to either Guarantor’s corporate ratings, or those of its subsidiaries, for
domestic and international debt by rating agencies such as Fitch, Moody’s and S&P may adversely affect
the Group’s business, its financial performance and the trading price of the Notes. Further, the Group’s
ability to obtain financing or to access to capital markets may also be limited, thereby lowering its
liquidity.

The Issuer may be treated as a PRC resident enterprise for PRC tax purposes and certain
withholding taxes may be applicable.

Under the PRC Enterprise Income Tax Law (“EIT law”) and its implementation rules, enterprises
established outside the PRC whose ‘“de facto management bodies” are located in China are considered
“resident enterprises” for PRC tax purposes.

The implementation rules define the term “de facto management body” as a management body that
exercises full and substantial control and management over the business, personnel, accounts and
properties of an enterprise. In April 2009, the State Administration of Taxation specified certain criteria
for the determination of the “de facto management bodies™ for foreign enterprises that are controlled by
PRC enterprises.

At the date of this Offering Circular, the Issuer has not been notified or informed by the PRC tax
authorities that it is considered a PRC tax resident enterprise for the purpose of EIT Law. However,
there is no assurance that the Issuer will not be treated as a PRC tax resident enterprise under the EIT
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Law and related implementation regulations in the future. If the Issuer is deemed to be a PRC resident
enterprise for EIT purposes, the Issuer generally would be subject to the PRC enterprise income tax at
the rate of 25.0 per cent. on its worldwide income.

Furthermore, if the Issuer is deemed to be a PRC resident enterprise, the Issuer would be obligated
to withhold PRC income tax on payments of interest or redemption premium (if any) at a rate of 10 per
cent. for non-PRC resident enterprises, or at a rate of 20 per cent. for non-PRC resident individuals. In
addition, any gain realised by such investors from the transfer of the Notes may be regarded as being
derived from sources within the PRC and may accordingly be subject to a 10.0 per cent. PRC income
tax for non-PRC resident enterprises, or a 20.0 per cent. PRC income tax for non-PRC resident
individuals. Furthermore, because the Company is a PRC tax resident, the Company will be required to
withhold PRC tax on payments under the Guarantee with respect to interest or any redemption premium
at the above rates regardless of whether the Issuer is treated as a PRC tax resident. The PRC income tax
liability may be reduced under applicable income tax treaties, such as the arrangement for avoidance of
double taxation with Hong Kong. However, it is unclear whether in practice non-resident Noteholders
would be able to obtain the benefit of income tax treaties entered into between PRC and their countries.

On 23 March 2016, the Ministry of Finance (“MOF”) and State Administration of Taxation
(“SAT?”) issued the Circular of Full Implementation of Replacing Business Tax with Value-Added Tax
Reform (Caishui [2016] No. 36) (KRR 2 kB 2 SE AR s ER ARG AU RT)) (“Circular 367),
which introduced a new value-added tax (“VAT”) from 1 May 2016. According to Circular 36, which
was amended on 11 July 2017 and 20 March 2019, VAT is applicable where the entities or individuals
provide financial services such as providing the loans within the PRC. The services are treated as being
sold within the PRC where either the service provider or the service recipient is located in the PRC. It is
further clarified under Circular 36 that the loans refers to the activity of lending capital for another’s use
and receiving the interest income thereon. Based on the definition of loans under Circular 36, the
issuance of Notes may be treated as the Noteholders providing the loans to the Issuer, which thus shall
be regarded as the financial services for VAT purposes. In the event the Issuer is deemed to be a PRC
resident enterprise in the PRC by the PRC tax authorities, the Noteholders may be regarded as providing
financial services within the PRC and consequently, the amount of interest payable by the Issuer to any
non-resident Noteholders may be subject to withholding VAT at the rate of 6%. In addition, in that case
the holders of the Notes shall also be subject to the local levies at approximately 12% of the VAT
payment. Circular 36 and laws and regulations pertaining to VAT are relatively new, the interpretation
and enforcement of such laws and regulations involve uncertainties.

Subject to certain exceptions, if the Issuer or, as the case may be, the relevant Guarantor is
required to pay additional amounts with respect to any such PRC withholding taxes, the request to pay
additional amounts will increase the cost of servicing the Notes and will adversely impact the cash flows
of the Issuer and Company. In addition, if any PRC tax is imposed on the disposition of the Notes, an
investor’s investment return would be materially and adversely affected.

The insolvency laws of the British Virgin Islands, Hong Kong, the PRC and other local insolvency
laws may differ from those of another jurisdiction with which the holders of the Notes are
familiar.

As the Issuer, CSIF Holding and the Company are incorporated under the laws of the British
Virgin Islands, Hong Kong and the PRC, respectively, any insolvency proceeding relating to the Issuer,
CSIF Holding or the Company would likely involve British Virgin Islands, Hong Kong or PRC
insolvency laws, respectively, the procedural and substantive provisions of which may differ from
comparable provisions of the local insolvency laws of jurisdictions with which the holders of the Notes
are familiar.
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The Trustee may request the Noteholders to provide an indemnity, security and/or prefunding to
its satisfaction.

In certain circumstances, including, without limitation, giving of notice to the Issuer and the
relevant Guarantor pursuant to Condition 10 of the Terms and Conditions of the Notes and taking any
steps and/or actions and/or instituting any proceedings pursuant to Condition 12 of the Terms and
Conditions of the Notes, the Trustee may, at its sole discretion, request the Noteholders to provide an
indemnity, security and/or prefunding to its satisfaction before it takes any steps and/or actions and/or
institutes any proceedings on behalf of the Noteholders. The Trustee shall not be obliged to take any
such steps and/or actions and/or to institute any such proceedings if not indemnified, secured and/or
prefunded to its satisfaction. Negotiating and agreeing to an indemnity, security and/or prefunding can
be a lengthy process and may impact on when such actions can be taken. The Trustee may not be able
to take actions, notwithstanding the provision of an indemnity, security or prefunding to it, in breach of
the terms of the Trust Deed or the Terms and Conditions of the Notes and, in circumstances where there
is uncertainty or dispute as to the applicable laws or regulations and, to the extent permitted by the
agreements and the applicable law, it will be for the holders of the Notes to take such actions directly.

Decisions that may be made on behalf of all holders of the Notes may be adverse to the interests of
individual holders of the Notes.

The Terms and Conditions of the Notes contain provisions for calling meetings of holders of the
Notes to consider matters affecting their general interests. These provisions permit defined majorities to
bind all holders of the Notes, including holders who did not attend and vote at the relevant meeting and
holders who voted in a manner contrary to the majority. Furthermore, there is a risk that the decision of
the majority of holders of the Notes may be adverse to the interests of the individual Noteholders. The
Terms and Conditions of the Notes also provide that the Trustee may (but shall not be obliged to),
without the consent of Noteholders, agree to any modification (other than with respect to certain
reserved matters) of the Terms and Conditions of the Notes or any of the provisions of the Trust Deed,
the relevant Deed of Guarantee, the Keepwell Deed or the Agency Agreement which in the opinion of
the Trustee will not be materially prejudicial to the interests of Noteholders and to any modification of
the Trust Deed, the Terms and Conditions of the Notes, the relevant Deed of Guarantee, the Keepwell
Deed or the Agency Agreement which in the opinion of the Trustee is of a formal, minor or technical
nature or is made to correct a manifest error or is to comply with any mandatory provision of applicable
law. In addition, the Trustee may (but shall not be obliged to), without the consent of the Noteholders,
authorise or waive any proposed breach or breach (other than a proposed breach or breach relating to the
subject of certain reserved matters) of the Terms and Conditions of the Notes or any of the provisions of
the Trust Deed, the relevant Deed of Guarantee, the Keepwell Deed or the Agency Agreement. The
Terms and Conditions of the Notes also provide that the Trustee may, without the consent of the
Noteholders, agree to the substitution of the Issuer’s, CSIF Holding’s or the Company’s successor in
business or certain subsidiary of the Issuer, CSIF Holding or the Company in place of the Issuer, CSIF
Holding or the Company as principal debtor or guarantor under the Notes.

The PRC government has no obligations under the Notes.

The PRC government is not an obligor and shall under no circumstances have any obligation
arising out of or in connection with the Notes in lieu of the Issuer or (as the case may be) the Company.
This position has been reinforced by the Circular of the National Development and Reform Commission
and the Ministry of Finance on Improvement of Market Regulatory Regime and Strict Prevention of
Foreign Debt Risks and Local Government Indebtedness Risks (53 %5 & ok 55 Z A BUES A R 52 2 T 549
TR Il B (77 A A ME L B A b 7 (& 75 L 9 48 1) (the ““Joint Circular™) promulgated on 11 May 2018
which took effect on the same day, and the Guiding Opinion on Strengthening the Asset and Liability
Constraints of State-Owned Enterprises (1A S/ EE « BB BEaf /A BERA TR IR B A e E E AE
HHRWFEEE R) promulgated on 13 September 2018 which took effect on the same day.
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The majority shareholders of the Company are state-owned enterprises, which only have limited
liability in the form of its equity contribution in the Company. The PRC government’s holding of the
shares of such shareholders does not necessarily correlate to, or provide any assurance as to, the
Issuer’s, CSIF Holding’s or the Company’s financial condition. As such, the PRC government does not
have any payment obligations under the Notes issued under the Programme. Such Notes are solely to be
repaid by the Issuer (or the relevant Guarantor) as an independent legal person.

RISKS RELATING TO THE STRUCTURE OF A PARTICULAR ISSUE OF NOTES UNDER
THE PROGRAMME

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

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

The Issuer may issue Notes with principal or interest payable in one or more currencies which may
be different from the currency in which the Notes are denominated. Potential investors should be aware
that:

. the market price of such Notes may be volatile;
. they may receive no interest;
. payment of principal or interest may occur at a different time or in a different currency than

expected; and

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

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

The Issuer may issue Notes where the issue price is payable in more than one instalment. Failure
to pay any subsequent instalments could result in an investor losing all of its investment.

The market price of variable rate Notes with a multiplier or other leverage factor may be volatile.

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

The regulation and reform of “benchmark” rates of interest and indices may adversely affect the
value of Notes linked to or referencing such “benchmarks”.

Reference rates and indices, including interest rate benchmarks, such as the Euro Interbank Offered
Rate (“EURIBOR”), which are used to determine the amounts payable under financial instruments or
the value of such financial instruments (“Benchmarks”), have, in recent years, been the subject of
political and regulatory scrutiny as to how they are created and operated. This has resulted in regulatory
reform and changes to existing Benchmarks, with further changes anticipated. These reforms and
changes may cause a Benchmark to perform differently than it has done in the past or to be
discontinued. Any change in the performance of a Benchmark or its discontinuation, could have a
material adverse effect on any Notes referencing or linked to such Benchmark.
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Investors should consult their own independent advisers and make their own assessment about the
potential risks imposed by any international reforms in making any investment decision with respect to
any Notes linked to or referencing a Benchmark.

The value of, and return on, Floating Rate Notes linked to or referencing EURIBOR or other
similar indices may be adversely affected in the event of a permanent discontinuation of EURIBOR
or other similar indices.

Where Screen Rate Determination is specified as the manner in which the Rate of Interest in
respect of Floating Rate Notes is to be determined, the Terms and Conditions of the Notes provide that
the Rate of Interest shall be determined by reference to the Relevant Screen Page (or its successor or
replacement). In circumstances where such Original Reference Rate is discontinued, neither the Relevant
Screen Page, nor any successor or replacement may be available.

Furthermore, if a Successor Rate or Alternative Rate for the Original Reference Rate is determined
by the Independent Adviser, the Terms and Conditions of the Notes provide that the Issuer may vary the
Terms and Conditions of the Notes, as necessary to ensure the proper operation of such Successor Rate
or Alternative Rate, without any requirement for consent or approval of the Noteholders.

If a Successor Rate or Alternative Rate is determined by the Independent Adviser, the Terms and
Conditions of the Notes also provide that an Adjustment Spread will be determined by the Independent
Adviser and applied to such Successor Rate or Alternative Rate.

The Adjustment Spread is (i) the spread, formula or methodology which is formally recommended
in relation to the replacement of the Original Reference Rate with the Successor Rate by any Relevant
Nominating Body (which may include a relevant central bank, supervisory authority or group of central
banks/supervisory authorities), (ii) if no such recommendation has been made, or in the case of an
Alternative Rate, the spread, formula or methodology which the Independent Adviser determines is
customarily applied to the relevant Successor Rate or the Alternative Rate (as the case may be) in
international debt capital markets transactions to produce an industry-accepted replacement rate for the
Original Reference Rate, or (iii) if the Independent Adviser determines that no such spread is
customarily applied, the spread, formula or methodology which the Independent Adviser determines and
which is recognised or acknowledged as being the industry standard for over-the-counter derivative
transactions which reference the Original Reference Rate, where such rate has been replaced by the
Successor Rate or the Alternative Rate, as the case may be.

Accordingly, the application of an Adjustment Spread may result in the Notes performing
differently (which may include payment of a lower Rate of Interest) than they would do if the Original
Reference Rate were to continue to apply in its current form.

The Issuer may be unable to appoint an Independent Adviser or the Independent Adviser may not
be able to determine a Successor Rate or Alternative Rate in accordance with the terms and conditions
of the Notes.

Where the Issuer is unable to appoint an Independent Adviser in a timely manner, or the
Independent Adviser is unable, to determine a Successor Rate or Alternative Rate before the next
Interest Determination Date, the Rate of Interest for the next succeeding Interest Period will be the Rate
of Interest applicable as at the last preceding Interest Determination Date before the occurrence of the
Benchmark Event, or, where the Benchmark Event occurs before the first Interest Determination Date,
the Rate of Interest will be the initial Rate of Interest.
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Where the Issuer has been unable to appoint an Independent Adviser or, the Independent Adviser
has failed, to determine a Successor Rate or Alternative Rate in respect of any given Interest Period, it
will continue to attempt to appoint an Independent Adviser in a timely manner before the next
succeeding Interest Determination Date and/or to determine a Successor Rate or Alternative Rate to
apply the next succeeding and any subsequent Interest Periods, as necessary.

Applying the initial Rate of Interest, or the Rate of Interest applicable as at the last preceding
Interest Determination Date before the occurrence of the Benchmark Event is likely to result in Notes
linked to or referencing the relevant benchmark performing differently (which may include payment of a
lower Rate of Interest) than they would do if the relevant benchmark were to continue to apply, or if a
Successor Rate or Alternative Rate could be determined.

If the Issuer is unable to appoint an Independent Adviser or, the Independent Adviser fails to
determine a Successor Rate or Alternative Rate for the life of the relevant Notes, the initial Rate of
Interest, or the Rate of Interest applicable as at the last preceding Interest Determination Date before the
occurrence of the Benchmark Event, will continue to apply to maturity. This will result in the floating
rate Notes, in effect, becoming fixed rate Notes.

Where ISDA Determination is specified as the manner in which the Rate of Interest in respect of
floating rate Notes is to be determined, the Terms and Conditions of the Notes provide that the Rate of
Interest in respect of the Notes shall be determined by reference to the relevant Floating Rate Option in
the 2006 ISDA Definitions (as amended and updated). Where the Floating Rate Option specified is an
“IBOR” Floating Rate Option, the Rate of Interest may be determined by reference to the relevant
screen rate or the rate determined on the basis of quotations from certain banks. If the relevant IBOR is
permanently discontinued and the relevant screen rate or quotations from banks (as applicable) are not
available, the operation of these provisions may lead to uncertainty as to the Rate of Interest that would
be applicable, and may, adversely affect the value of, and return on, the floating rate Notes.

The use of Secured Overnight Financing Rate (“SOFR”) as a reference rate is subject to important
limitations.

The rate of interest on the Floating Rate Notes may be calculated on the basis of SOFR (as further
described under Condition 5(b)(iii)(C) in the Terms and Conditions of the Notes).

In June 2017, the New York Federal Reserve’s Alternative Reference Rates Committee (the
“ARRC”) announced SOFR as its recommended alternative to U.S. dollar London interbank offered
rate (“LIBOR”). However, the composition and characteristics of SOFR are not the same as those of
LIBOR. SOFR is a broad U.S. Treasury repo-financing rate that represents overnight secured funding
transactions. This means that SOFR is fundamentally different from LIBOR for two key reasons. First,
SOFR is a secured rate, while LIBOR is an unsecured rate. Second, SOFR is an overnight rate, while
LIBOR represents interbank funding over different maturities. As a result, there can be no assurance that
SOFR will perform in the same way as LIBOR would have at any time, including, without limitation, as
a result of changes in interest and yield rates in the market, market volatility or global or regional
economic, financial, political, or regulatory events. For example, since publication of SOFR began in
April 2018, daily changes in SOFR have, on occasion, been more volatile than daily changes in
comparable benchmark or other market rates.

As SOFR is an overnight funding rate, interest on SOFR-based Notes with interest periods longer
than overnight will be calculated on the basis of either the arithmetic mean of SOFR over the relevant
interest period or compounding SOFR during the relevant interest period. As a consequence of this
calculation method, the amount of interest payable on each interest payment date will only be known a
short period of time prior to the relevant interest payment date. Noteholders therefore will not know in
advance the interest amount which will be payable on such Notes.
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Although the Federal Reserve Bank of New York has published historical indicative SOFR
information going back to 2014, such prepublication of historical data inherently involves assumptions,
estimates and approximations. Noteholders should not rely on any historical changes or trends in SOFR
as an indicator of future changes in SOFR.

The Federal Reserve Bank of New York notes on its publication page for SOFR that use of SOFR
is subject to important limitations and disclaimers, including that the Federal Reserve Bank of New
York may alter the methods of calculation, publication schedule, rate revision practices or availability of
SOFR at any time without notice. In addition, SOFR is published by the Federal Reserve Bank of New
York based on data received from other sources, and the Group has no control over its determination,
calculation or publication. There can be no guarantee that SOFR will not be discontinued or
fundamentally altered in a manner that is materially adverse to the interests of the Noteholders. If the
manner in which SOFR is calculated is changed or if SOFR is discontinued, that change or
discontinuance may result in a reduction or elimination of the amount of interest payable on the Notes
and a reduction in the trading prices of the Notes which would negatively impact the Noteholders who
could lose part of their investment.

The Terms and Conditions of the Notes provide for certain fallback arrangements in the event that
a SOFR Benchmark Event occurs, which is based on the ARRC recommended language. There is
however no guarantee that the fallback arrangements will operate as intended at the relevant time or
operate on terms commercially acceptable to all Noteholders. Any of the fallbacks may result in interest
payments that are lower than, or do not otherwise correlate over time with, the payments that would
have been made on the Notes if SOFR had been provided by the Federal Reserve Bank of New York in
its current form. Investors should consult their own independent advisers and make their own assessment
about the potential risks in making any investment decision with respect to any Notes linked to SOFR.

The market continues to develop in relation to SOFR as a reference rate for Floating Rate Notes.

Investors should be aware that the market continues to develop in relation to SOFR as a reference
rate in the capital markets and its adoption as an alternative to U.S. dollar LIBOR. Market participants
and relevant working groups are exploring alternative reference rates based on SOFR (which seek to
measure the market’s forward expectation of a SOFR rate over a designated term). The market or a
significant part thereof may adopt an application of SOFR that differs significantly from that set out in
the Terms and Conditions of the Notes. In addition, the manner of adoption or application of SOFR in
the bond markets may differ materially compared with the application and adoption of SOFR in other
markets, such as the derivatives and loan markets. Investors should carefully consider how any
mismatch between the adoption of SOFR in the bond, loan and derivatives markets may impact any
hedging or other financial arrangements which they may put in place in connection with any acquisition,
holding or disposal of Notes referencing SOFR. In addition, the development of SOFR as an interest
reference rate for the bond markets, as well as continued development of SOFR-based rates, indices and
averages for such markets and the market infrastructure for adopting such rates, could result in reduced
liquidity or increased volatility or could otherwise affect the market price of Notes referencing SOFR.
Similarly, if SOFR do not prove widely used in securities such as the Notes referencing SOFR, investors
may not be able to sell such Notes referencing SOFR at all or the trading price of the Notes referencing
SOFR may be lower than those of bonds linked to indices that are more widely used.

The use of SOFR as a reference rate for bonds is nascent, and may be subject to change and
development, both in terms of the substance of the calculation and in the development and adoption of
market infrastructure for the issuance and trading of bonds referencing such rates. Notes referencing
SOFR may have no established trading market when issued, and an established trading market may
never develop or may not be very liquid which, in turn, may reduce the trading price of such Notes or
mean that investors in such Notes may not be able to sell such Notes at all or may not be able to sell
such Notes at prices that will provide them with a yield comparable to similar investments that have a
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developed secondary market, and may consequently suffer from increased pricing volatility and market
risk. Investors should consider these matters when making their investment decision with respect to
Notes referencing SOFR.

Inverse Floating Rate Notes are typically more volatile than conventional floating rate debt.

Inverse Floating Rate Notes have an interest rate equal to a fixed rate minus a rate based upon a
reference rate such as EURIBOR. The market values of such Notes typically are more volatile than
market values of other conventional floating rate debt securities based on the same reference rate (and
with otherwise comparable terms). Inverse Floating Rate Notes are more volatile because an increase in
the reference rate not only decreases the interest rate of the Notes, but may also reflect an increase in
prevailing interest rates, which further adversely affects the market value of these Notes.

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

Fixed Rate Notes and Floating Rate Notes (as defined in the Terms and Conditions of the Notes)
may bear interest at a rate that the Issuer may elect to convert from a fixed rate to a floating rate, or
from a floating rate to a fixed rate. The Issuer’s ability to convert the interest rate will affect the
secondary market and the market value of such Notes since the Issuer may be expected to convert the
rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed
rate to a floating rate, the spread on the Fixed Rate Notes may be less favourable than then-prevailing
spreads on comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating
rate at any time may be lower than the rates on other Notes. If the Issuer converts from a floating rate to
a fixed rate, the fixed rate may be lower than then-prevailing rates on its Notes.

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

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

Investors may lose part or all of their investment in any Index-Linked Notes issued.

If, in the case of a particular Tranche of Notes, the relevant Pricing Supplement specifies that the
Notes are Index-Linked Notes or variable redemption amount Notes, there is a risk that the investor may
lose the value of its entire investment or part of it.

RISKS RELATING TO THE MARKET GENERALLY

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

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

Notes issued under the Programme will be new securities which may not be widely distributed and
for which there is currently no active trading market (unless in the case of any particular Tranche, such
Tranche is to be consolidated with and form a single series with a Tranche of Notes which is already
issued). If the Notes are traded after their initial issuance, they may trade at a discount to their initial
offering price, depending upon prevailing interest rates, the market for similar securities, general
economic conditions and the financial condition of the Issuer, CSIF Holding, the Company and the
Group. If the Notes are trading at a discount, investors may not be able to receive a favourable price for
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their Notes, and in some circumstances investors may not be able to sell their Notes at all or at their fair
market value. Although application has been made to the Hong Kong Stock Exchange for the listing of
the Programme, and for the permission to deal in, and for the listing of, Notes issued under the
Programme during the 12-month period after the date of this Offering Circular on the Hong Kong Stock
Exchange, there is no assurance that such application will be accepted, that any particular Tranche of
Notes will be so admitted or that an active trading market will develop. In addition, the market for
investment grade and crossover grade debt has been subject to disruptions that have caused volatility in
prices of securities similar to the Notes issued under the Programme. Accordingly, there is no assurance
as to the development or liquidity of any trading market, or that disruptions will not occur, for any
particular Tranche of Notes.

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

The price and trading volume of the Notes may be highly volatile. Factors such as variations in the
revenues, earnings and cash flows of the Group and proposals of new investments, strategic alliances
and/or acquisitions, interest rates and fluctuations in prices for comparable companies could cause the
price of the Notes to change. Any such developments may result in large and sudden changes in the
volume and price at which the Notes will trade. There can be no assurance that these developments will
not occur in the future.

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

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

Exchange rate risks and exchange controls may result in a Noteholder receiving less interest or
principal than expected.

The Issuer will pay principal and interest on the Notes in the Specified Currency. This presents
certain risks relating to currency conversions if a Noteholder’s financial activities are denominated
principally in a currency or currency unit (the “Investor’s Currency”) other than the Specified
Currency. These include the risk that exchange rates may significantly change (including changes due to
devaluation of the Specified Currency or revaluation of the Investor’s Currency) and the risk that
authorities with jurisdiction over the Investor’s Currency may impose or modify exchange controls. An
appreciation in the value of the Investor’s Currency relative to the Specified Currency would decrease (i)
the Investor’s Currency equivalent yield on the Notes; (ii) the Investor’s Currency equivalent value of
the principal payable on the Notes; and (iii) the Investor’s Currency equivalent market value of the
Notes.

Governments and monetary authorities may impose (as some have done in the past) exchange
controls that could adversely affect an applicable exchange rate. As a result, a Noteholder may receive
less interest or principal than expected, or no interest or principal.

Changes in market interest rates may adversely affect the value of Fixed Rate Notes.

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates
may adversely affect the value of Fixed Rate Notes.

58



The credit ratings assigned to the Notes may not reflect all risks.

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The
ratings represent the opinions of the rating agencies and their assessment of the ability of the Issuer to
perform their respective obligations under the Notes and the credit risks in determining the likelihood
that payments will be made when due under the Notes. Such ratings may not reflect the potential impact
of all risks related to structure, market, additional factors discussed above and other factors that may
affect the value of the Notes. A credit rating is not a recommendation to buy, sell or hold securities and
may be revised or withdrawn by the rating agency at any time. There can be no assurance that the
ratings assigned to any Notes will remain in effect for any given period or that the ratings will not be
lowered, suspended or withdrawn by the rating agencies in the future if, in their judgment, the
circumstances so warrant. None of the Issuer, CSIF Holding or the Company is obligated to inform
holders of the Notes of any such suspension, revision, downgrade or (where rating maintenance as set
out in Condition 4(d) of the Terms and Conditions of the Notes is not applicable) withdrawal. A
suspension, downgrade or withdrawal of the ratings of any Notes at any time may materially and
adversely affect the market price of the Notes and the Issuer’s, CSIF Holding’s and the Company’s
ability to access the debt capital markets.

RISKS RELATING TO RENMINBI-DENOMINATED NOTES

Notes denominated in Renminbi (“Renminbi Notes”) may be issued under the Programme.
Renminbi Notes contain particular risks for potential investors.

Renminbi is not freely convertible and there are significant restrictions on the remittance of
Renminbi into and out of the PRC which mat adversely affect the liquidity of Renminbi Notes.

Renminbi is not freely convertible at present. The government of the PRC (the *“PRC
Government”) continues to regulate conversion between Renminbi and foreign currencies, including
the Hong Kong dollar, despite significant reduction in control by it in recent years over trade
transactions involving import and export of goods and services as well as other frequent routine foreign
exchange transactions. These transactions are known as current account items.

However, remittance of Renminbi into and out of the PRC for settlement of capital account items,
such as capital contributions, debt financing and securities investment, is generally only permitted upon
obtaining specific approvals from, or completing specific registrations or filings with, the relevant
authorities on a case-by-case basis and is subject to a strict monitoring system. Regulations in the PRC
on the remittance of Renminbi into and out of the PRC for settlement of capital account items are being
adjusted from time to time to match the policies of the PRC Government.

Although the Renminbi was added to the Special Drawing Rights basket created by the
International Monetary Fund in 2016, and the People’s Bank of China (the “PBOC”) and the Ministry
of Commerce of the PRC have implemented policies for further improving accessibility to Renminbi to
settle cross-border transactions in foreign currencies, there is no assurance that the PRC Government
will continue to gradually liberalise control over cross-border remittance of Renminbi in the future, that
any pilot schemes for Renminbi cross-border utilisation will not be discontinued or that new regulations
in the PRC will not be promulgated in the future which have the effect of restricting or eliminating the
remittance of Renminbi into or outside the PRC. In the event that any regulatory restrictions inhibit the
ability of the Issuer or the Company to repatriate funds outside the PRC to meet its obligations under
the Renminbi Notes, the Issuer or the Company will need to source Renminbi offshore to finance such
obligations under the relevant Renminbi Notes, and its ability to do so will be subject to the overall
availability of Renminbi outside the PRC.

In addition, holders of beneficial interests in Renminbi Notes may be required to provide
certifications and other information (including Renminbi account information) in order to allow such
holder to receive payments in Renminbi in accordance with the Renminbi clearing and settlement system
for participating banks in Hong Kong.
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In respect of Renminbi foreign direct investments (“FDI’’), PBOC promulgated the Administrative
Measures on Renminbi Settlement of Foreign Direct Investment (4N B 1% & A\ R W45 B £ 755 F
%)) (the “PBOC FDI Measures”) on 13 October 2011, which was amended on 5 June 2015, as part of
PBOC’s detailed Renminbi FDI accounts administration system. The system covers almost all aspects in
relation to FDI, including capital injections, payments for the acquisition of PRC domestic enterprises,
repatriation of dividends and other distributions, as well as Renminbi denominated cross-border loans.
On 14 June 2012, PBOC issued a circular setting out the operational guidelines for FDI, which was
amended on 5 June 2015. Under the PBOC FDI Measures, special approval for FDI and shareholder
loans from PBOC, which was previously required, is no longer necessary. In some cases however, post-
event filing with PBOC is still necessary.

On 3 December 2013, the MOFCOM promulgated the Circular on Issues in relation to Cross-
border Renminbi Foreign Direct Investment ((EAREH NRBEERREAMMERN A E)) (the
“MOFCOM Circular”), which became effective on 1 January 2014, to further facilitate FDI by
simplifying and streamlining the applicable regulatory framework. Pursuant to the MOFCOM Circular,
the appropriate office of MOFCOM and/or its local counterparts will grant written approval for each FDI
and specify “Renminbi Foreign Direct Investment” and the amount of capital contribution in the
approval. Unlike previous MOFCOM regulations on FDI, the MOFCOM Circular removes the approval
requirement for foreign investors who intend to change the currency of its existing capital contribution
from a foreign currency to Renminbi. In addition, the MOFCOM Circular also clearly prohibits the FDI
funds from being used for any investment in securities and financial derivatives (except for investment
in the PRC listed companies as strategic investors) or for entrustment loans in the PRC.

On 13 February 2015, the SAFE promulgated the Notice on Further Simplifying and Improving
Foreign Exchange Administration Policies for Direct Investment ({555 B =) B A 4 — 2 f (L A0
WEEBREIEESHEESEZEA ))(“Circular 13”), which was amended on 30 December 2019, to
simplify foreign exchange rules for cross-border investments. According to Circular 13, foreign
exchange registration for foreign direct investment and outbound direct investment will be exempted
from the approval by the SAFE and the registration rights will be delegated from the SAFE to the
qualified banks from 1 June 2015. Under the Circular 13, foreign investors could open foreign exchange
accounts in qualified banks directly after providing the banks with registration documents, with no need
to obtain separate government approval. By Circular 13, such qualified banks will administer foreign
exchange transactions according to the registration information provided by the parties and the SAFE
will indirectly supervise foreign exchange registration by verifying and inspecting the qualified banks.

On 30 March 2015, the SAFE promulgated the Circular of the SAFE on Relevant Issues
Concerning the Reform of the Administrative Method of the Conversion of Foreign Exchange Funds by
Foreign-invested Enterprises (BRSNS B 5 B R IR 12 & (R E INE B A B 45 BB 77 Xava
H1)) (“Circular 19”), which was amended on 9 June 2016 and 30 December 2019 and relaxed the
capital account settlement for all foreign invested enterprises across the nation from 1 June 2015.

On 9 June 2016, the SAFE further promulgated the Circular of the SAFE on Relevant Issues
Concerning the Reform and Regulation of the Administrative Policies of the Conversion under Capital
Ttems (BRI Z2 5 MHE S P Ry B 17 A MR A 5 A I ) 435 A FELBCR B8 A1) ) (“Ciircular 167). According
to Circular 16, in case of any discrepancy between Circular 19 and Circular 16, Circular 16 shall
prevail. Circular 16 allows all foreign invested enterprises across the PRC to convert 100 per cent.
(subject to future adjustment at discretion of SAFE) of the foreign currency capital (which has been
processed through the SAFE’s equity interest confirmation procedure for capital contribution in cash or
registered by a bank on the SAFE’s system for account crediting for such capital contribution) into
Renminbi at their own discretion without providing various supporting documents. However, to use the
converted Renminbi, a foreign invested enterprise still needs to provide supporting documents and go
through the review process with the banks for each withdrawal. A negative list with respect to the usage
of the capital and the Renminbi proceeds through the aforementioned settlement procedure is set forth
under the Circular 16.
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In addition, pursuant to the Notice of SA FE on Improving the Check of Authenticity and
Compliance to Further Promote Foreign Exchange Control ({[BI5R4NHE & P = B A 28 — 25+ 4 S e i 7
MEEEZHE S HRMEFEZIEHA))(“Circular No. 3 [2017]”) promulgated on 26 January 2017, when
conducting outward remittance of a sum equivalent to more than U.S.$50,000 for a domestic institution,
the bank shall, under the principle of genuine transaction, check the profit distribution resolution made
by the board of directors (or profit distribution resolution made by partners), original of tax filing form
and audited financial statements, and stamp with the outward remittance sum and date on the original of
tax filing form. In addition, the domestic institution shall make up its losses of previous years under the
applicable laws. On 24 March 2017 and 27 April 2017, the SAFE respectively posted two series of
questions and answers on its official website, in order to further explain the Circular No. 3 [2017].

On 5 January 2018, the PBOC promulgated the Notice on Further Improving Policies of Cross-
Border Renminbi Business to Promote Trade and Investment Facilitation ({(HF B A\ RERITRANRE —0 5
ENREBEHEEBBOREEYE 2% EE AL ) (“Circular No. 3 [2018]”), which supports
enterprises to use Renminbi in cross-border settlement and for the investment income such as profits
and dividends legally obtained by overseas investors in the PRC, banks shall review relevant materials
as required before processing cross-border Renminbi settlement and ensure free remittance of profits of
foreign investors in accordance with the law.

On 4 December 2023, the SAFE promulgated the Notice on Further Deepening the Reform to
Facilitate Cross-border Trade and Investment ({BHAZE—DIFALBCE(E AR E 5 K& ER LAY
H1))(“Circular No. 28 [2023]”), which improved the administration of negative list for use of revenue
under the capital account and cancelled the approval for opening of foreign debt accounts at different
places. Circular No. 28 [2023] encouraged the banks to include more high-quality enterprises into the
scope of facilitation of payment of income under the capital account and provide more convenient and
efficient cross-border capital settlement services for authentic and compliant cross-border investment and
financing.

As these are relatively new circulars, they will be subject to interpretation and application by the
relevant authorities in the PRC.

There is no assurance that the PRC Government will continue to gradually liberalise control over
cross-border remittance of Renminbi in the future, that any pilot schemes for Renminbi cross-border
utilisation will not be discontinued or that new regulations in the PRC will not be promulgated in the
future which have the effect of restricting or eliminating the remittance of Renminbi into or outside the
PRC. In the event that funds cannot be repatriated outside the PRC in Renminbi, this may affect the
overall availability of Renminbi outside the PRC and the ability of the Issuer, CSIF Holding and the
Company to source Renminbi to finance their obligations under Notes denominated in Renminbi.

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of
Renminbi Notes and the Issuer’s, CSIF Holding’s or the Company’s ability to source Renminbi
outside the PRC to service such Renminbi Notes.

As a result of the restrictions by the PRC Government on cross-border Renminbi fund flows, the
availability of Renminbi outside of the PRC is limited. While the PBOC has entered into agreements on
the clearing of Renminbi business (the “Settlement Arrangements”) with financial institutions (each, a
“Renminbi Clearing Bank™) in a number of financial centres and cities, including but not limited to
Hong Kong, London, Frankfurt and Singapore, has established the Cross-Border Inter-Bank Payments
System (“CIPS”) to facilitate cross-border Renminbi settlement and is in the process of establishing
Renminbi clearing and settlement mechanisms in several other jurisdictions, the current size of
Renminbi-denominated financial assets outside the PRC remains limited.

There are restrictions imposed by PBOC on Renminbi business participating banks in respect of

cross-border Renminbi settlement, such as those relating to direct transactions with PRC enterprises.
Furthermore, Renminbi business participating banks do not have direct Renminbi liquidity support from
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PBOC, although the PBOC has gradually allowed participating banks to access the PRC’s onshore inter-
bank market for the purchase and sale of Renminbi. The Renminbi Clearing Banks only have limited
access to onshore liquidity support from PBOC for the purpose of squaring open positions of
participating banks for limited types of transactions and are not obliged to square for participating banks
any open positions resulting from other foreign exchange transactions or conversion services. In such
cases, where the participating banks cannot source sufficient Renminbi through the above channels, the
participating banks will need to source Renminbi from outside the PRC to square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size,
its growth is subject to many constraints as a result of PRC laws and regulations on foreign exchange.
There is no assurance that new PRC regulations will not be promulgated or the settlement arrangements
will not be terminated or amended in the future which will have the effect of restricting availability of
Renminbi outside the PRC. The limited availability of Renminbi outside the PRC may affect the
liquidity of the Renminbi Notes. To the extent the Issuer, CSIF Holding or the Company is required to
source Renminbi in the offshore market to service its Renminbi Notes, there is no assurance that either
the Issuer, CSIF Holding or the Company will be able to source such Renminbi on satisfactory terms, if
at all.

Remittance of proceeds into or outside of the PRC in Renminbi may be difficult.

In the event that the Issuer decides to remit some or all of the proceeds into the PRC in Renminbi,
its ability to do so will be subject to obtaining all necessary approvals from, and/or registration or filing
with, the relevant PRC government authorities. However, there can be no assurance that the necessary
approvals from, and/or registration or filing with, the relevant PRC government authorities will be
obtained at all or, if obtained, they will not be revoked or amended in the future.

In the event that the Issuer does remit some or all of the proceeds into the PRC in Renminbi and
the Issuer or the Company subsequently is not able to repatriate funds outside the PRC in Renminbi, the
Issuer or the Company will need to source Renminbi outside the PRC to finance its respective
obligations under the Renminbi Notes, and their abilities to do so will be subject to the overall
availability of Renminbi outside the PRC.

Investment in the Renminbi Notes is subject to exchange rate risks.

The value of Renminbi against the U.S. dollar and other foreign currencies fluctuates from time to
time and is affected by changes in the PRC and international political and economic conditions as well
as other factors. In August 2015, the PBOC changed the way it calculates the mid-point price of
Renminbi against the U.S. dollar, requiring the market-makers who submit for the PBOC’s reference
rates to consider the previous day’s closing spot rate, foreign-exchange demand and supply as well as
changes in major currency rates. This change, and other changes such as widening the trading band that
may be implemented, may increase volatility in the value of the Renminbi against foreign currencies. In
May 2017, the PBOC further decided to introduce counter-cyclical factors to offset the market pro-
cyclicality, so that the midpoint quotes could adequately reflect China’s actual economic performance.
However, the volatility in the value of the Renminbi against other currencies still exists. The Issuer,
CSIF Holding and the Company will make all payments of interest and principal with respect to the
Renminbi Notes in Renminbi unless otherwise specified. As a result, the value of these Renminbi
payments may vary with the changes in the prevailing exchange rates in the marketplace. If an investor
measures its investment returns by reference to a currency other than Renminbi, an investment in the
Renminbi Notes entails foreign exchange related risks, including possible significant changes in the
value of Renminbi relative to the currency by reference to which an investor measures its investment
returns. Depreciation of Renminbi against such currency could cause a decrease in the effective yield of
the Renminbi Notes below their stated coupon rates and could result in a loss when the return on the
Renminbi Notes is translated into such currency. Accordingly, the value of the investment made by a
holder of the Renminbi Notes in that foreign currency will decline.
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Payments in respect of the Renminbi Notes may be made only in the manner designated in such
Renminbi Notes.

All payments to investors in respect of the Renminbi Notes will be made solely (i) when Renminbi
Notes are represented by Global Notes or Global Certificates, by transfer to a Renminbi bank account
maintained in Hong Kong in accordance with prevailing CMU rules and procedures, or (ii) when
Renminbi Notes are in definitive form, by transfer to a Renminbi bank account maintained in Hong
Kong in accordance with prevailing rules and regulations. The Issuer, CSIF Holding or the Company (as
the case may be) cannot be required to make payment by any other means (including in any other
currency or in bank notes, by cheque or draft or by transfer to a bank account in the PRC).

There may be PRC tax consequences with respect to investment in the Renminbi Notes.

In considering whether to invest in the Renminbi Notes, investors should consult their individual
tax advisers with regard to the application of PRC tax laws to their particular situation as well as any
tax consequences arising under the laws of any other tax jurisdictions. The value of the holder’s
investment in the Renminbi Notes may be materially and adversely affected if the holder is required to
pay PRC tax with respect to acquiring, holding or disposing of and receiving payments under those
Renminbi Notes.

Investment in the Renminbi Notes is subject to interest rate risks.

The value of Renminbi payments under Renminbi Notes may be susceptible to interest rate
fluctuations occurring within and outside the PRC, including PRC Renminbi repo rates and/or the
Shanghai inter-bank offered rate. The PRC government has gradually liberalised its regulation of interest
rates in recent years. Further liberalisation may increase interest rate volatility. In addition, the interest
rate for Renminbi in markets outside the PRC may significantly deviate from the interest rate for
Renminbi in the PRC as a result of foreign exchange controls imposed by PRC law and regulations and
prevailing market conditions.

The Renminbi Notes may carry a fixed interest rate. Consequently, the trading price of such Notes
will vary with the fluctuations in the Renminbi interest rates. If holders of Renminbi Notes propose to
sell their Notes before their maturity, they may receive an offer lower than the amount they have
invested.

RISKS RELATING TO THE KEEPWELL DEED

The Keepwell Deed is not a guarantee of the payment obligations under the KW Notes and may
not give rise to a debt claim in the event of any insolvency proceedings in relation to the Company.

The KW Notes (and not the Guaranteed Notes) have the benefit of the Keepwell Deed. The
Company has entered into the Keepwell Deed in relation to the KW Notes. See “Description of the
Keepwell Deed”. Upon the occurrence of an event of default as set out in Condition 10 in the Terms and
Conditions of the Notes, the Trustee may take action against the Company to enforce the provisions of
the Keepwell Deed. However, none of the Keepwell Deed or any actions taken by the Company
thereunder can be deemed as a guarantee by the Company for the payment obligation of the Issuer under
the KW Notes or obligation of CSIF Holding under the relevant Guarantee given by CSIF Holding.
Accordingly, the Company will only be obliged to cause the Issuer or CSIF Holding, as the case may
be, to obtain, before the due date of the relevant payment obligations, funds sufficient by means as
permitted by applicable laws and regulations so as to enable the Issuer or CSIF Holding, as the case
may be, to pay such payment obligations in full as they fall due or perform certain other specified
actions under the Keepwell Deed, rather than assume the payment obligation as in the case of a
guarantee. The Company’s performance of its obligations under the Keepwell Deed is subject to, among
other things, its cash flow conditions, requirements of its articles and applicable laws, restrictions
contained in its debt instruments and claims by its creditors.
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Furthermore, the performance by the Company of its obligations under the Keepwell Deed may be
subject to regulatory approvals. Even if the Company intends to perform its obligations under the
Keepwell Deed in causing the Issuer or CSIF Holding to obtain, before the due date of the relevant
payment obligations, funds sufficient to meet its obligations under the KW Notes or the relevant
Guarantee given by CSIF Holding, depending on the manner in which the Company performs such
obligations, such performance may be subject to obtaining prior consent, approvals, registration and/or
filings from relevant governmental authorities securities exchanges and quasi-governmental or private
bodies.

In addition, under the Keepwell Deed, the Company undertakes to cause each of the Issuer and
CSIF Holding to have sufficient liquidity to ensure timely payment by the Issuer or CSIF Holding, as
the case may be, of any amounts due and payable under or in respect of any of its indebtedness
(including in respect of the KW Notes, the Guarantee of the KW Notes and payments due under the
Trust Deed and the Agency Agreement). However, any claim by the Issuer, CSIF Holding and/or the
Trustee against the Company in relation to the Keepwell Deed will be effectively subordinated to all
existing and future obligations of the Company’s subsidiaries (other than the Issuer or CSIF Holding),
particularly the onshore operating subsidiaries of the Company, and all claims by creditors of such
subsidiaries (other than the Issuer or CSIF Holding) will have priority to the assets of such subsidiaries
over the claims of the Issuer, CSIF Holding and the Trustee under the Keepwell Deed.

Furthermore, the Company in the Keepwell Deed undertakes to indirectly or directly hold all the
outstanding ordinary shares of the Issuer and CSIF Holding having the right to vote for election of
members of the board of directors of the Issuer and CSIF Holding. The Company may be required to
dispose of any or all of such shares pursuant to any applicable law or regulation or a court decree,
subject to the Keepwell Deed. Should the Company lose control of the Issuer and/or CSIF Holding, it
may not be able to perform or comply with its obligations under the Keepwell Deed.

It is also uncertain whether the obligations of a keepwell provider under a keepwell deed will be
recognised in bankruptcy procedures of the keepwell provider in the PRC. Recently, it was reported that
the bankruptcy administrator in the debt restructuring of a parent company, which had provided certain
support to certain outstanding offshore senior notes issued by one of its subsidiaries, has allegedly
refused to recognise such company’s obligations as the keepwell provider under such notes. As such,
whether a keepwell deed may be recognised in bankruptcy procedures of the keepwell provider remains
undecided as the judicial practice in the PRC evolves.

In addition, the obligations under the Keepwell Deed may not give rise to a debt claim in the event
of any insolvency proceedings in relation to the Company. As the parties to the Keepwell Deed have
submitted to the jurisdiction of Hong Kong courts, parties who have successfully obtained a judgment
from Hong Kong courts in relation to a claim under the Keepwell Deed and wish to enforce such a
judgment in the PRC may do so pursuant to the New Arrangement. However, it is currently uncertain as
to whether such a judgment will be recognised and enforced by PRC courts where it relates to
insolvency proceedings commenced in the PRC as the judicial practice in this area is still evolving.
Consequently, even if the Noteholders or the Trustee have successfully obtained judgment in Hong
Kong courts in relation to the Keepwell Deed, there can be no assurance that PRC courts will recognise
and enforce such a judgment in insolvency proceedings relating to the Company. Accordingly, the
investors of the KW Notes may have limited or no remedies against the Company in connection with
such insolvency proceedings.
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EXCHANGE RATE

PRC

The PBOC sets and publishes daily a base exchange rate with reference primarily to the supply and
demand of Renminbi against a basket of currencies in the markets during the prior day. The PBOC also
takes into account other factors such as the general conditions existing in the international foreign
exchange market. Since 1994, the exchange rate for the conversion of Renminbi into foreign currencies,
including Hong Kong dollars and U.S. dollars, has been set by the PBOC, which are set daily based on
the previous day’s inter-bank foreign exchange market rates and current exchange rates in the world
financial markets. From 1994 to 20 July 2005, the official exchange rate for the conversion of Renminbi
to U.S. dollars was generally stable. On 21 July 2005, the PRC government changed its decade-old
policy of pegging the value of the Renminbi to that of the U.S. dollar to allow the value of the
Renminbi to fluctuate within a narrow and managed band based on market supply and demand and by
reference to a basket of currencies. This change in policy has resulted in a significant appreciation of the
Renminbi against the U.S. dollar.

The PRC government has made further adjustments to the exchange rate system. The PBOC
authorised the China Foreign Exchange Trading Center, effective since 4 January 2006, to announce the
central parity exchange rate of certain foreign currencies against the Renminbi at 9:15 a.m. each
business day. This rate is set as the central parity for the trading against the Renminbi in the inter-bank
foreign exchange spot market and as the over-the-counter exchange rate for that business day. On 18
May 2007, the PBOC enlarged, effective from 21 May 2007, the floating band for the trading prices in
the interbank spot exchange market of the Renminbi against the U.S. dollar from 0.3 per cent. to 0.5 per
cent. around the central parity rate. This allows the Renminbi to fluctuate against the U.S. dollar by up
to 0.5 per cent. above or below the central parity rate published by the PBOC. On 19 June 2010, the
PBOC announced that in view of the recent economic situation and financial market developments in
China and abroad, and as the balance of payments situation in China, it has decided to proceed further
with the reform of the Renminbi exchange rate regime and to enhance the Renminbi exchange rate
flexibility. According to the announcement, the exchange rate floating bands will remain the same as
previously announced but the PBOC will place more emphasis on reflecting the market supply and
demand with reference to a basket of currencies. On 12 April 2012, the PBOC announced that effective
from 16 April 2012, the floating band for the trading prices in the inter-bank spot exchange market of
Renminbi against the U.S. dollar would be enlarged from 0.5 per cent. to 1.0 per cent. around the
central parity rate, which allows the Renminbi to fluctuate against the U.S. dollar by up to 1.0 per cent.
above or below the central parity rate published by the PBOC. The PRC government may in the future
make further adjustments to the exchange rate system. The PBOC announced on 15 March 2014 that
since 17 March 2014, the floating band for the trading prices in the inter-bank foreign exchange spot
market of Renminbi against the U.S. dollar was further expanded from 1 per cent. to 2 per cent. On each
business day, the spread between the Renminbi and U.S. dollar buying and selling prices offered by the
designated foreign exchange banks to their clients shall be within 3 per cent. of the published central
parity of the U.S. dollar on that day, instead of 2.0 per cent.

Although the PRC governmental policies have been introduced in 1996 to relax restrictions on the
convertibility of the Renminbi into foreign currency for current account items, conversion of the
Renminbi into foreign currency for capital items, such as foreign direct investment, loans or security,
still requires the approval of the SAFE and other relevant authorities. On 11 August 2015, the PBOC
adopted a more market-oriented approach and announced that the midpoint for the value of the
Renminbi against the U.S. dollar would be quoted by the market makers with reference to the closing
rate of the previous trading session. Following the announcement by PBOC on 11 August 2015,
Renminbi depreciated significantly against U.S. dollar. In January and February 2016, Renminbi
experienced further fluctuation in value against U.S. dollar. Following the gradual appreciation against
U.S. dollar in 2017, Renminbi experienced a recent depreciation in value against U.S. dollar followed by
a fluctuation in 2018 and early 2019. In August 2019, the People’s Bank of China on 5 August 2019 set
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the RMB’s daily reference rate above RMB7.0 per U.S. dollar for the first time in over a decade amidst
an uncertain trade and global economic climate. The PRC government may adopt further reforms of its
exchange rate system, including making Renminbi freely convertible in the future.

On 11 December 2015, the China Foreign Exchange Trade System, a sub-institutional organisation
of the PBOC, published the CFETS Renminbi exchange rate index for the first time which weighs the
Renminbi based on 13 currencies, to guide the market in order to measure the Renminbi exchange rate
from a new perspective. The PRC government may in the future make further adjustments to the
exchange rate system. In January and February 2016, Renminbi experienced further fluctuations in value
against the U.S. dollar. From 1 January 2017, according to the sampling rule of “CNY versus FX
currency pair listed on CFETS”, CFETS will add 11 currencies newly listed on CFETS in 2016 and the
number of basket currencies will increase from 13 to 24. Following the gradual appreciation against U.S.
dollar in 2017, Renminbi experienced a recent depreciation in value against U.S. dollar followed by a
fluctuation in 2018 and early 2019. On 5 August 2019, the PBOC set the Renminbi’s daily reference rate
above RMB7 per U.S. dollar for the first time in over a decade amidst an uncertain trade and global
economic climate. On 15 September 2022, the Renminbi’s daily reference rate again rose to above
RMB7.00 per U.S. dollar. The PRC Government may adopt further reforms of its exchange rate system,
including making the Renminbi freely convertible in the future.

The following table sets forth for the periods indicated, certain information concerning the
exchange rates between the Renminbi and U.S. dollars. The exchange rates reflect the noon buying rates
as set forth in the H.10 statistical release of the Federal Reserve Board for and as at the periods
indicated.

Noon buying rate

Period Period end Average! High Low
(RMB per U.S.$1.00)
2018 . 6.8755 6.6090 6.9737 6.2649
2019 .o 6.9618 6.9081 7.1786 6.6822
2020 . . 6.5250 6.8878 7.1681 6.5250
2021 . 6.3726 6.4508 6.5716 6.3435
2022 L 6.8972 6.7290 7.3048 6.3084
2023 7.0999 7.0896 7.3430 6.7010
2024
January ... ... 7.1673 7.1707 7.1961 7.1426
February . ......... ... .. .. ... .. ... ... 7.1977 7.1935 7.1982 7.1799
March . . ... .. . 7.2289 7.1950 7.2289 7.1804
April (through 22 April). .. ... ... . ..., 7.2403 7.2352 7.2403 7.2305
Note:

(1) Calculated by averaging the rates on the last business day of each month during the relevant year, except for monthly
average rates, which were calculated by averaging the daily rates for such month or part thereof.

Hong Kong

The Hong Kong dollar is freely convertible into the U.S. dollar. Since 1983, the Hong Kong dollar
has been linked to the U.S. dollar. Under existing Hong Kong law, there are no foreign exchange
controls or other laws, decrees or regulations that affect the remittance of payments to U.S. residents.
The Basic Law of the Hong Kong Special Administrative Region of the PRC, which came into effect on
1 July 1997, provides that no foreign exchange control policies may be applied in Hong Kong.

Although the market exchange rate of the Hong Kong dollar against the U.S. dollar was and
continues to be determined by forces of supply and demand in the foreign exchange market, between
1983 and May 2005 Hong Kong maintained a fixed rate system which fixed the rate of exchange to
HK$7.80 per U.S. dollar (the “Linked Exchange Rate System”). However, in May 2005, the Hong
Kong Monetary Authority broadened the 22-year trading band from the original rate of HK$7.80 per
U.S. dollar to a new range varying between HK$7.75 per U.S. dollar and HK$7.85 per U.S. dollar. The
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Hong Kong government has indicated its intention to maintain the Linked Exchange Rate System. The
Hong Kong government has also stated that it has no intention of imposing exchange controls and that
the Hong Kong dollar will remain freely convertible into other currencies, including the U.S. dollar.
However, no assurance can be given that the Hong Kong government will maintain the trading band at
HK$7.75 to HK$7.85 per U.S. dollar or at all. As a result of the Linked Exchange Rate System,
exchange rates between the Hong Kong dollar and other currencies are influenced by the value of the
U.S. dollar.

The following table sets forth the noon buying rates as set forth in the H.10 statistical release of
the Federal Reserve Board for and as at the periods indicated.

Noon buying rate

Period Period end Average” High Low
(HK$ per U.S.$1.00)
2018 .o 7.8305 7.8376 7.8499 7.8043
2019 . 7.7894 7.8335 7.8499 7.7850
2020 . . 7.7534 7.7562 7.7951 7.7498
2021 . 7.7996 7.7752 7.8034 7.7515
2022 L 7.8015 7.8324 7.8499 7.7693
2023 7.8109 7.8309 7.8499 7.7920
2024
January . ... 7.8175 7.8165 7.8263 7.8078
February . ........ ... .. .. .. . ... 7.8286 7.8236 7.8286 7.8185
March . . ... 7.8219 7.8222 7.8289 7.8198
April (though 22 April) . ..... ... ... ... .. 7.8334 7.8311 7.8368 7.8259
Note:

(1) Annual averages are calculated by using the average of the exchange rates on the last business day of each month during the
relevant year. Monthly averages or the average for a period are calculated by using the average of the daily rates during the
relevant month or period.
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USE OF PROCEEDS

The net proceeds from each issue of the Notes will be used for the Group’s working capital and
general corporate purposes or to refinance the Group’s existing indebtedness. If, in respect of any
particular issue, there is a particular identified use of proceeds, this will be stated in the applicable
Pricing Supplement.
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CAPITALISATION AND INDEBTEDNESS OF THE COMPANY

The following table sets out the consolidated capitalisation and indebtedness of the Group as at 31
December 2023. The table should be read in conjunction with the Group’s audited consolidated financial
statements as at and for 31 December 2023 and the notes thereto included in this Offering Circular.

As at 31 December 2023
Actual
RMB US$

(audited) (unaudited)
(in millions)

Current borrowings

Short-term DOITOWINGS . . . . o . o o e 473,460 66,685
Short-term financing instruments payable . ... ... ... .. .. .. L L o 37,701,659 5,310,168
Placements from banks and other financial institutions . . . . ... ... .. ... ... ........ 1,904,048 268,180
Bonds in issue with maturity within one year under other current liabilities. . . . ... ... .. 22,150,473 3,119,829
Non-current borrowings

Bonds in iSSUE . . . . oo 80,643,971 11,358,466
Total indebtedness . . . . . . . ... ... ... 142,873,611 20,123,327
Equity

Share capital. . . . . . .. 7,756,695 1,092,508
Other equity INSIIUMENTS. . . . . . ...t e et e e 24,906,528 3,508,011
ReESeIVeS . . . e 35,665,798 5,023,423
Retained earnings . . . ... .. .. 29,149,026 4,105,554
Equity attributable to equity holders of the Company . . .. ........ .. ... .......... 97,478,047 13,729,496
Non-controlling interests . . . .. .. ..t 48,360 6,811
Total equity. . . . . .. .. 97,526,407 13,736,307
Total capitalisation") . . . .. ... ... 240,400,018 33,859,634
Notes:

(1) Total capitalisation equals the sum of total indebtedness and total equity.

In March 2024, the Company privately issued a 30-month (914-day) fixed rate corporate bond
(“24 Xintou F2”) with a face value of RMB3 billion. The bond pays interest annually at 2.58% per
annum and is not guaranteed.

In March 2024, the Company publicly issued a 10-year fixed rate corporate bond (“24 Xintou
G4”) with a face value of RMBI1 billion. The bond pays interest annually at 2.78% per annum and is
not guaranteed.

In February 2024, the Company privately issued a 3-year fixed rate corporate bond (“24 Xintou
F1”) with a face value of RMB4 billion. The bond pays interest annually at 2.80% per annum and is not
guaranteed.

In January 2024, the Company publicly issued a 1-year fixed rate short-term corporate bond with a
face value of RMB1.5 billion (“24 Xintou S1°*) . The bond pays the principal and interest at 2.52% per
annum at maturity and is not guaranteed.

In January 2024, the Company publicly issued a perpetual subordinated bond with a face value of
RMBA4.5 billion (“24 Xintou Y1”). The bond is repriced every 5 interest-accruing years and at the end
of the repricing cycle, the Company has the option to extend the bond for another repricing cycle
(another five years) or redeem it in full. The bond accrues interest at floating rate with an initial fixed
annual interest rate of 3.15% in the first 5 interest-accruing years and will be repriced every 5 years
from the sixth year. The bond pays interest annually in case of the Company not exercising the option to
defer the interest payment and is not guaranteed.
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In January 2024, the Company publicly issued a corporate bond with a face value of RMB2.7
billion. The bond can be divided into two categories: (a) the “24 Xintou G1” has a face value of
RMBO0.7 billion, with a maturity of 3 years and a nominal rate of 2.72%; (b) the “24 Xintou G2” has a
face value of RMB2 billion, with a maturity of 10 years and a nominal rate of 2.99%. The bond accrues
interest at fixed rate per annum, pays interest annually and is not guaranteed.

Except as disclosed in this Offering Circular, there has been no material adverse change in the
Group’s capitalisation since 31 December 2023. The Group may from time to time issue commercial
papers, corporate bonds, subordinated bonds or other debt securities in compliance with applicable laws
and regulations to finance our operation in the ordinary course of business.
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CAPITALISATION AND INDEBTEDNESS OF CSIF HOLDING

The following table sets out the consolidated capitalisation and indebtedness of CSIF Holding as at
31 December 2023. The table should be read in conjunction with CSIF Holding’s audited consolidated
financial statements as at and for 31 December 2023 and the notes thereto included in this Offering

Circular.

Current borrowings

Accounts payable . . .. ...
Bank borrowings. . . . . ..
Notes payable . . . . ..o
Bonds payable . . .. ...

Non-current borrowings

Bonds payable . . . ...
Total indebtedness . . . . . . . . ... ...

Equity

Share capital. . . . .. ..
Retained arnings . . . .. ... o
RESEIVES . . o e

Total equity. . . . . . .. .
Total capitalisation . ... ... ... ... .. .. ...

Notes:

(1) Total capitalisation equals the sum of total indebtedness and total equity.

As at 31 December 2023

Actual

HK$ US$

(audited) (unaudited)
(in millions)

2,129,008 272,569
5,105,357 653,620
855,759 109,560
3,903,934 499,806
9,411,550 1,204,925
21,405,608 2,740,479
4,000,000 512,105
177,099 22,673
(76,335) (9,773)
4,100,764 525,005
25,506,372 3,265,484

Except otherwise stated, there has been no material change in the consolidated capitalisation and

indebtedness of CSIF Holding since 31 December 2023.
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FORM OF PRICING SUPPLEMENT

The Pricing Supplement that will be issued in respect of each Tranche will be substantially in the
following form, duly supplemented if (necessary), amended (if necessary) and completed to reflect the
particular terms of the relevant Notes and their issue.

[MiFID II product governance/Professional investors and ECPs only target market — Solely
for the purposes of [the/each] manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties and professional clients only, each as defined in Directive 2014/65/EU (as amended,
“MIiFID II”); and (ii) all channels for distribution of the Notes to eligible counterparties and
professional clients are appropriate. Any person subsequently offering, selling or recommending the
Notes (a “distributor’’) should take into consideration the manufacturer[’s/s’] target market assessment;
however, a distributor subject to MiFID II is responsible for undertaking its own target market
assessment in respect of the Notes (by either adopting or refining the manufacturer[’s/s’] target market
assessment) and determining appropriate distribution channels.]

[UK MiFIR product governance/Professional investors and ECPs only target market — Solely
for the purposes of [the/each] manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible
counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook (“COBS”), and
professional clients, as defined in Regulation (EU) No 600/2014 as it forms part of domestic law by
virtue of the European Union (Withdrawal) Act 2018 (“UK MiFIR”); and (ii) all channels for
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor””) should take into
consideration the manufacturer[’s/s’] target market assessment; however, a distributor subject to the
FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK MIiFIR Product
Governance Rules”) is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturer[’s/s’] target market assessment) and determining
appropriate distribution channels.]

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 European Economic Area (“EEA”). For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of Directive 2014/65/EU (as amended, “MIiFID 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 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 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”); (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
part of domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of
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Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the EUWA (the “UK
Prospectus Regulation”). Consequently no key information document required by Regulation (EU) No
1286/2014 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.

[Notification under Section 309B(1)(c) of the Securities and Futures Act 2001 of Singapore —
In connection with Section 309B of the Securities and Futures Act 2001 of Singapore (the “SFA”) and
the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the “CMP
Regulations 2018”), 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]/[capital markets
products other than prescribed capital markets products] (as defined in the CMP Regulations 2018) and
[are] [Excluded]/[Specified] Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the
Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendation on Investment
Products).]?

Paragraph 21 of the Hong Kong SFC Code of Conduct — As paragraph 21 of the Code of
Conduct for Persons Licensed by or Registered with the Securities and Futures Commission applies to
this offering of Notes, prospective investors should refer to the section on “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” appearing on pages iv to v of the Offering
Circular (as defined below), and CMIs (as defined in the Offering Circular) should refer to the section
on “Notice to capital market intermediaries and prospective investors pursuant to paragraph 21 of the
Hong Kong SFC Code of Conduct — Important Notice to CMIs (including private banks)” appearing on
pages 234 to 236 of the Offering Circular.?

[This document is for distribution to professional investors (as defined in Chapter 37 of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “HKSE”))
(“Professional Investors™) only.

Application will be made to the HKSE for the listing of, and permission to deal in the Notes by
way of debt issues to Professional Investors only.

Notice to Hong Kong Investors: Each of the Issuer, the Company and the Guarantor confirms that
the Notes are intended for purchase by Professional Investors only and will be listed on the HKSE 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 HKSE has not reviewed the contents of this document, other than to ensure that the
prescribed form disclaimer and responsibility statements, and a statement limiting distribution of
this document to Professional Investors only have been reproduced in this document. Listing of the
Programme and the Notes on the HKSE 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[, the Company]
or the Group or quality of disclosure in this document. Hong Kong Exchanges and Clearing Limited
and the HKSE take no responsibility for the contents of this document, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising
from or in reliance upon the whole or any part of the contents of this document.

For any Notes to be offered to Singapore investors, the Issuer to consider whether it needs to re-classify the Notes pursuant
to Section 309B of the SFA prior to the launch of the offer.

To include for an in-scope drawdown for the purposes of paragraph 21 of the Hong Kong SFC Code of Conduct.
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This document, together with the 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[, the Company] and the Group.
Each of the Issuer[,/and] the Guarantor[and the Company] accepts full responsibility for the accuracy of
the information contained in this document and confirms, having made all reasonable enquiries, that to
the best of its knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.]

[Date]

CSCIF Hong Kong Limited
Legal entity identifier (LEI): 254900I8Y7Q0BV4W5W20
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] (the “Notes”)
Guaranteed by [CSC Financial Co., Ltd. (R{EE&E5 K% BEPRAT)/China Securities
(International) Finance Holding Company Limited {512 (EIR) &RIER B R AT with the
benefit of a Keepwell Deed entered into by CSC Financial Co., Ltd. (RS2 EFRSBRAT)
under its U.S.$4,000,000,000
Guaranteed Medium Term Note Programme

This document constitutes the Pricing Supplement relating to the issue of Notes described herein.

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and
Conditions of the Notes (the “Conditions”) set forth in the Offering Circular dated 26 April 2024 (the
“Offering Circular”). This Pricing Supplement contains the final terms of the Notes and must be read
in conjunction with such Offering Circular [as so supplemented]. Full information on the Issuer, the
Guarantor[, the Company] and the offer of the Notes is only available on the basis of the combination of
the Offering Circular[, the Supplemental Offering Circular dated [*]] and this Pricing Supplement.

[N.B. If the Issuer, the Guarantor or the Company has prepared any unaudited, but reviewed,
condensed consolidated financial statements dated as at a date, or for a period ending, subsequent to
the financial statements appearing in the latest Offering Circular, ensure that such financial
statements are provided to potential investors of the relevant series of Notes as soon as practicable
upon announcement of the deal.]

[The following alternative language applies if the first tranche of an issue which is being
increased was issued under an Offering Circular with an earlier date.

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set
forth in the Offering Circular dated [original date]. This Pricing Supplement contains the final terms of
the Notes and must be read in conjunction with the Offering Circular dated [original date] [and the
Supplemental Offering Circular dated [¢]], save in respect of the Conditions which are extracted from
the Offering Circular dated [original date] and are attached hereto. Full information on the Issuer, the
Guarantor[, the Company] and the offer of the Notes is only available on the basis of the combination of
the Offering Circular[, the Supplemental Offering Circular dated [*]] and this Pricing Supplement]

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the
numbering should remain as set out below, even if “Not Applicable” is indicated for individual

paragraphs or sub-paragraphs. Italics denote directions for completing the Pricing Supplement.]

[If the Notes have a maturity of less than one year from the date of their issue, the minimum
denomination may need to be £100,000 or its equivalent in any other currency.]
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[ R N )

(i)  Issuer:

(i) Guarantor:

(iii) [Keepwell Provider (the
“Company”’):

(i)  Series Number:
(i) Tranche Number:
(iii) Date on which the Notes will be

consolidated and form a single
Series:

Specified Currency or Currencies:
Aggregate Nominal Amount:

(i)  Series:

(i) Tranche:

(i)  Issue Price:

(i1) [Net proceeds:

(i)  Specified Denominations:® 7
(i) Calculation Amount:

(i) Issue Date:

(i) Interest Commencement Date:

CSCIF Hong Kong Limited

[CSC Financial Co., Ltd. (HE2&FEFRM ARA
&1)1?/[China Securities (International) Finance
Holding Company Limited H /& (FIFR) 5 a5 A
AIRAFD

CSC Financial Co., Ltd. (FF{E @& 5B 0 A RA
AT

[*]

[*]

The Notes will be consolidated and form a single
Series with [identify earlier Tranches] on [the Issue
Date/exchange of the Temporary Global Note for
interests in the Permanent Global Note, as referred to
in paragraph 34 below, which is expected to occur on

or about [date]]/[Not Applicable]

[*]

[*]
[*]

[*] per cent. of the Aggregate Nominal Amount [plus
accrued interest from [insert date] (if applicable)]

[*1] [Delete for unlisted issuances.]

[specify/Issue Date/Not Applicable]

Applicable only in respect of an issue of Guaranteed Notes.

Applicable only in respect of an issue of KW Notes.
Applicable only in respect of an issue of KW Notes.

Notes (including Notes denominated in sterling) in respect of which the issue proceeds are to be accepted by the Issuer in
the United Kingdom or whose issue otherwise constitutes a contravention of section 19 of the FSMA and which have a
maturity of less than one year and must have a minimum redemption value of £100,000 (or its equivalent in other

currencies).

If the specified denomination is expressed to be €100,000 or its equivalent and multiples of a lower principal amount (for
example €1,000), insert the additional wording as follows: €100,000 and integral multiples of €1,000 in excess thereof up to
and including €199,000. No notes in definitive form will be issued with a denomination above €199,000. In relation to any
issue of Notes which are a “Global Note exchangeable to Definitive Notes” in circumstances other than in the limited
circumstances specified in the Global Note, such Notes may only be issued in denominations equal to, or greater than,

€100,000 (or equivalent) and multiples thereof.
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10

11

12

13

14

15

16

17

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis or
Redemption/Payment Basis:

Put/Call Options:

Rating Maintenance:

Date of [Board] approval for issuance
of Notes and Guarantee obtained:

Regulatory approval for issuance of
Notes obtained:

Listing:

Method of distribution:

[Fixed rate — specify date/Floating rate — Interest
Payment Date falling in or nearest to [specify month]]®

[[*] per cent. Fixed Rate]
[[EURIBOR/HIBOR/CNH HIBOR] +/- [*] per cent.
Floating Rate]

[Zero Coupon]

[Index Linked Interest]

[Dual Currency Interest]

[specify other]

(further particulars specified below)

[Redemption at par]

[Index Linked Redemption]
[Dual Currency Redemption]
[Partly Paid][Instalment]
[specify other]

[Specify details of any provision for change of Notes
into another Interest Basis or Redemption/Payment
Basis|

[Not Applicable]

Relevant Events Put Option
[Investor Put]9

[Issuer Call]

[(further particulars specified below)]

[Applicable/Not Applicable]

Issuer’s Board Resolutions dated [¢] [and Guarantor’s
Board Resolutions dated [e], respectively]

(N.B. Only relevant where Board (or similar)
authorisation is required for the particular tranche of
Notes or related Guarantee)

[[*]/None required]
[Date]

[The Stock Exchange of Hong Kong Limited/specify
other/None] (For Notes to be listed on the HKSE,

insert the expected effective listing date of the Notes)

[Syndicated/Non-syndicated]

Note that for Renminbi and Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are subject
to modification it will be necessary to use the second option here and the following words should be added: “provided that
if any Interest Payment Date falls on a day which is not a Business Day, the Interest Payment Date will be the next
succeeding Business Day unless it would thereby fall in the next calendar month in which event the Interest Payment Date
shall be brought forward to the immediately preceding Business Day.”

For as long as Bearer Notes issued in accordance with TEFRA D are represented by a Temporary Global Note, an Investor
Put shall not be available unless the certification required under TEFRA D with respect to non-U.S. beneficial ownership

has been received by the Issuer or the Agent.

If pre-Issue registration with the NDRC is required, the date of the Registration Certificate of Enterprise Foreign Debt

should be included.

76



Provisions Relating to Interest (if any) Payable

18

19

Fixed Rate Note Provisions:

(i) Rate[(s)] of Interest:

(i1)) Interest Payment Date(s):

(iii) Fixed Coupon Amount(s):
(Applicable to Notes in
definitive form)

(iv) Broken Amount(s):
(Applicable to Notes in

definitive form)

(v) Day Count Fraction:

(vi) Determination Date(s):

(vii) Other terms relating to the
method of calculating interest for
Fixed Rate Notes:

Floating Rate Note Provisions:

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs
of this paragraph)

[¢] per cent. per annum [payable [annually/semi-
annually/quarterly/other (specify)] in arrear]

[*] in each year [adjusted in accordance with [specify
Business Day Convention and any applicable Business
Centre(s) for the definition of “Business Day”]/not
adjusted]

(N.B.: This will need to be amended in the case of
long or short coupons)

[¢] per Calculation Amount'!

[¢] per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [¢]

[30/360 or Actual/Actual (ICMA/ISDA) or Actual/365
(Fixed)12 or [specify other]]

[¢] in each year

[Insert regular interest payment dates, ignoring issue
date or maturity date in the case of a long or short
first or last coupon]

(N.B.: This will need to be amended in the case of
regular interest payment dates which are not of equal
duration)

(N.B.: Only relevant where Day Count Fraction is
Actual/Actual (ICMA))

[None/Give details]

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

For Renminbi or Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are subject to
modification the following alternative wording is appropriate: “Each Fixed Coupon Amount shall be calculated by
multiplying the product of the Rate of Interest and the Calculation Amount by the Day Count Fraction and rounding the
resultant figure to the nearest CNY0.01, CNY0.005 being rounded upwards in the case of Renminbi denominated Fixed Rate
Notes and to the nearest HK$0.01, HK$0.005 for the case of Hong Kong dollar denominated Fixed Rate Notes, being

rounded upwards.”

Applicable to Hong Kong dollar denominated Fixed Rate Notes and Renminbi denominated Fixed Rate Notes.
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(i)  Interest Period(s):

(i1) Specified Interest Payment
Dates:

(iii) Interest Period Date:

(iv) First Interest Payment Date:

(v) Business Day Convention:

(vi) Additional Business Centre(s):

(vii) Manner in which the Rate of
Interest and Interest Amount is
to be determined:

(viii) Party responsible for calculating
the Rate of Interest and Interest
Amount (if not the Issuing and
Paying Agent):

(ix) Screen Rate Determination
(other than SOFR):

— Reference Rate:

- Interest Determination
Date(s):

[*] [[, subject to adjustment in accordance with the
Business Day Convention set out in (v) below] [, not
subject to any adjustment [, as the Business Day
Convention in (v) below is specified to be Not
Applicable]]]

[*] in each year [[, subject to adjustment in accordance
with the Business Day Convention set out in (V)
below] [, not subject to any adjustment [, as the
Business Day Convention in (v) below is specified to
be Not Applicable]]]

[Not Applicable]/[] [in each year [, subject to
adjustment in accordance with the Business Day
Convention set out in (v) below] [, not subject to any
adjustment[, as the Business Day Convention in (v)
below is specified to be Not Applicable]]]

(Not applicable unless different from Interest Payment
Date)

[*]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
[specify other]]

[*]

[Screen Rate Determination/ISDA Determination/
specify other]

[*]

[*]

(Either EURIBOR, HIBOR, CNH HIBOR or other,
although additional information is required if other —
including fallback provisions in the Agency
Agreement)

[*]

(The second Hong Kong business day prior to the start
of each Interest period if CNH HIBOR, first day of
each Interest Period if HIBOR and the second day on
which the T2 (or any successor or replacement for
that system) is open prior to the start of each Interest
Period if EURIBOR)
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- Relevant Screen Page:

(x) Screen Rate Determination
(SOFR):

- Reference Rate:

- Interest Determination
Date(s):

- SOFR Observation Shift
Days:

- SOFR Indexg:

SOFR Indexgpgq:

(xi) ISDA Determination:
- Floating Rate Option:
- Designated Maturity:
- Reset Date:

(xii) Linear Interpolation:

(xiii) Margin(s):
(xiv) Minimum Rate of Interest:
(xv) Maximum Rate of Interest:

(xvi) Day Count Fraction:

(xvii)Fallback provisions, rounding
provisions and any other terms
relating to the method of
calculating interest on Floating
Rate Notes, if different from

those set out in the Conditions:

[]

(In the case of EURIBOR, if not Reuters EURIBOROI
ensure it is a page which shows a composite rate or
amend the fallback provisions appropriately)

SOFR Compounded Index

The [¢] U.S. Government Securities Business Day
prior to the last day of each Interest Accrual Period

[] U.S. Government Securities Business Day

[] U.S. Government Securities Business Day

[*] U.S. Government Securities Business Day

[*]
[*]
[*]

[Note Applicable/Applicable — the Rate of Interest for
the [long/short] [first/last] Interest Accrual Period shall
be calculated using Linear Interpolation (specify for
each short or long interest period)]

[+/-] [*] per cent. per annum
[*] per cent. per annum
[*] per cent. per annum

[Actual/Actual or Actual/Actual (ISDA)
Actual/365(Fixed)

Actual/365(Sterling)

Actual/360

30/360, 360/360 or Bond Basis
30E/360 or Eurobond Basis

30E/360 (ISDA)

Other]

(See Condition 5 for alternatives)

[Benchmark Event (Condition 5(iii)(E))/Benchmark
Event (SOFR) (Condition 5(iii)(F))/specify if fallback
provisions different from those set out in the
Conditions]
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20

21

Zero Coupon Note Provisions:

(i) Amortisation Yield:

(ii) Day Count Fraction in relation
to Early Redemption Amounts:

(iii) Any other formula/basis of
determining amount payable:

Index Linked Interest Note Provisions:

(i) Index/Formula:

(i1)) Party responsible for calculating
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Calculation Agent):

(iii) Provisions for determining
Coupon where calculated by
reference to Index and/or
Formula and/or other variable:

(iv) Determination Date(s):

(v) Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula and/or other variable is
impossible or impracticable or
otherwise disrupted:

(vi) Interest or calculation period(s):

(vii) Specified Interest Payment
Dates:

(viii) Business Day Convention:

(ix) Business Centre(s):

(x) Minimum Rate/Amount of
Interest:

(xi) Maximum Rate/Amount of
Interest:

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[*] per cent. per annum

[*]

[*]

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[give or annex details]

[*]

[*]
[need to include a description of market disruption or

settlement disruption events and adjustment
provisions]

[*]

[*]

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention/
specify other]

[*]

[¢] [per cent.] per annum

[¢] [per cent.] per annum
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(xii) Day Count Fraction:

22 Dual Currency Note Provisions:

@)

(ii)

(iii)

@iv)

Rate of Exchange/method of
calculating Rate of Exchange:

Party, if any, responsible for
calculating the principal and/or
interest due (if not the Issuing
and Paying Agent):

Provisions applicable where
calculation by reference to Rate
of Exchange impossible or
impracticable:

Person at whose option Specified
Currency(ies) is/are payable:

Provisions Relating to Redemption

23 Issuer Call:

(i1)

(iii)

(iv)

Optional Redemption Date(s):
Optional Redemption Amount
and method, if any, of

calculation of such amount(s):

If redeemable in part:

(a) Minimum Redemption
Amount:

(b) Maximum Redemption
Amount:

Notice period (if other than as
set out in the Conditions):

24 Investor Put:

[*]

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[give or annex details]

[*]

[need to include a description of market disruption or
settlement disruption events and adjustment
provisions]

[*]

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[*]

[[¢] per Calculation Amount/specify other/see
Appendix]

[*]
[*]

[*]

(N.B. If setting notice periods which are different to
those provided in the Conditions, the Issuer is advised
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems and custodians, as well as any other
notice requirements which may apply, for example, as
between the Issuer and the Issuing and Paying Agent
or the Trustee)

[Applicable/Not Applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)
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(i) Optional Redemption Date(s):

(i1) Optional Redemption Amount
and method, if any, of
calculation of such amount(s):

(iii) Notice period (if other than as
set out in the Conditions):

25 Relevant Events Put:

26 Final Redemption Amount:

27 Early Redemption Amount payable on
redemption for taxation reasons or on
event of default and/or the method of
calculating the same (if required or if
different from that set out in the
Conditions):

General Provisions Applicable to the Notes

28 Form of Notes:

29 Additional Financial Centre(s) or
other special provisions relating to
Payment Dates:

[*]

[[*] per Calculation Amount/specify other/see
Appendix]

[*]

(N.B. If setting notice periods which are different to
those provided in the Conditions, the Issuer is advised
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems and custodians, as well as any other
notice requirements which may apply, for example, as
between the Issuer and the Issuing and Paying Agent
or the Trustee)

Condition 6(d) applies

[[*] per Calculation Amount/specify other/see
Appendix]

[[¢] per Calculation Amount/specify other/see
Appendix]

[Bearer Notes:

[Temporary Global Note exchangeable for a Permanent
Global Note which is exchangeable for Definitive
Notes in the limited circumstances specified in the
Permanent Global Note]

[Temporary Global Note exchangeable for Definitive
Notes on [¢] days’ noticew]

[Permanent Global Note exchangeable for Definitive
Notes in the limited circumstances specified in the
Permanent Global Note]]

[Registered Notes:

Global Certificate exchangeable for Individual Note
Certificates in the limited circumstances described in
the Global Certificate]

[Not Applicable/give details]

(Note that this paragraph relates to the place of
payment and not Interest Period end dates to which
sub-paragraphs 18(ii), 19(vi) relate and 21(ix))

If the Specified Denominations of the Notes in paragraph 6 includes language substantially to the following effect:

“€100,000 and integral multiples of €1,000 in excess thereof up to and including €199,000”, the Temporary Global Note

shall not be exchangeable on [¢] days’ notice.
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30

31 Details relating to Partly Paid Notes: [Not Applicable/give details. N.B.: a new form of
amount of each payment comprising Temporary Global Note and/or Permanent Global
the Issue Price and date on which Note may be required for Partly Paid issues)
each payment is to be made and
consequences of failure to pay,
including any right of the Issuer to
forfeit the Notes and interest due on
late payment:

32 Details relating to Instalment Notes:

(i) Instalment Amount(s): [Not Applicable/give details]
(i) Instalment Date(s): [Not Applicable/give details]
33 Redenomination applicable: Redenomination [not] applicable
[(If Redenomination is applicable, specify the
applicable Day Count Fraction and any provisions
necessary to deal with floating rate interest
calculation (including alternative reference rates))]
34 Consolidation provisions: [Not Applicable]/[The provisions annexed to this
Pricing Supplement apply]

35 Other terms or special conditions: [Not Applicable/give details]

Distribution

36 (i) If syndicated, names and [Not Applicable/give names and addresses and

addresses of Managers and commitments|
commitments:
(i) Date of Subscription Agreement: [e]
(iii) Stabilisation Manager(s) (if any): [Not Applicable/give name]
37 If non-syndicated, name of relevant [Not Applicable/give name and address]
Dealer:
38 Total commission and concession: [¢] per cent. of the Aggregate Nominal Amount
39 U.S. Selling Restrictions: [Reg. S Category 1/Category 2; TEFRA D/TEFRA C/
TEFRA not applicable'*]
40 Additional selling restrictions: [Not Applicable/give details]

14

Talons for future Coupons or Receipts

to be attached to Definitive Bearer
Notes (and dates on which such
Talons mature):

[Yes/No. If yes, give details]

“TEFRA not applicable” is only available for Bearer Notes with a with a term of 365 days or less (taking into account any
unilateral extensions and rollovers) or Registered Notes.
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41 Singapore Sales to Institutional
Investors and Accredited Investors
only:

Operational Information

42 Any clearing system(s) other than
Euroclear and Clearstream and the
CMU and the relevant identification
number(s):

43 Delivery:

44 Additional Paying Agent(s) (if any):
45 (i) ISIN:

(ii) Common Code:

(iii) CMU Instrument Number:

(insert here any other relevant codes
such as a CMU instrument number):

46 The aggregate principal amount of
Notes issued has been translated into
U.S. dollars at the rate of [e],
producing a sum of (for Notes not
denominated in U.S. dollars):

47 Ratings:

Hong Kong SFC Code of Conduct

47 (i) Rebates:

[Applicable/Not Applicable]

[Not Applicable/give name(s) and number(s)]

Delivery [against/free of] payment

[*]

[Not applicable/U.S.$[*]]

The Notes to be issued have been rated:

[[*]: [*]]

[[e]: [*]]

[[*]: []]

(The above disclosure should reflect the rating
allocated to Notes of the type being issued under the
Programme generally or, where the issue has been
specifically rated, that rating)

[A rebate of [*] bps is being offered by the Issuer to
all private banks for orders they place (other than in
relation to 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 this 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.]/[Not Applicable]
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(i) Contact email addresses of the [Include relevant contact email addresses of the

Overall Coordinators where Overall Coordinators where the underlying investor
underlying investor information information should be sent — OCs to provide]/[Not
in relation to omnibus orders Applicable]

should be sent:

(iii) [Marketing and Investor [Give details if different from the Offering Circular]]
Targeting Strategy:

[USE OF PROCEEDS
Give details if different from the “Use of Proceeds” section in the Offering Circular.]
[STABILISATION

In connection with the issue of any Tranche of Notes, one or more of the Dealers named as
Stabilisation Manager(s) (or persons acting on behalf of any Stabilisation Manager(s)) in this Pricing
Supplement [provided that [+] shall not be appointed or acting as the Stabilisation Manager]'> 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.]

[LISTING APPLICATION

This Pricing Supplement comprises the final terms required for the issue of Notes described herein
pursuant to the U.S.$4,000,000,000 Guaranteed Medium Term Note Programme of CSCIF Hong Kong
Limited.]

RESPONSIBILITY

The Issuer and the Guarantor accept responsibility for the information contained in this Pricing
Supplement.

Signed on behalf of CSCIF Hong Kong Limited: Signed on behalf of [CSC Financial Co., Ltd. (Ff
(SR 77 ) A BR /A F])/China Securities
(International) Finance Holding Company Limited

e (BIPR) SRR A R A A

By: By:
Duly authorised Duly authorised

13 Include if requested by relevant Manager.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions that, save for the words in italics and subject to
completion and amendment and as supplemented or varied in accordance with the provisions of the
relevant Pricing Supplement, shall be applicable to the Notes in definitive form (if any) issued in
exchange for the Global Note(s) or the Global Certificate(s) representing each Series. Either (i) the full
text of these terms and conditions together with the relevant provisions of the Pricing Supplement or (ii)
these terms and conditions as so completed, amended, supplemented or varied (and subject to
simplification by the deletion of non-applicable provisions), shall be endorsed on such Bearer Notes or
on the Certificates relating to such Registered Notes. All capitalised terms that are not defined in these
Conditions will have the meanings given to them in the relevant Pricing Supplement or the Trust Deed.
Those definitions will be endorsed on the Bearer Notes or on the Certificates relating to the Registered
Notes, as the case may be. References in these Conditions to “Notes” are to the Notes of one Series
only, not to all Notes that may be issued under the Programme.

The Notes are issued by CSCIF Hong Kong Limited (the “Issuer’) pursuant to the Trust Deed (as
defined below). Issues of the Notes by the Issuer are guaranteed either by China Securities
(International) Finance Holding Company Limited H{5E# (B SRR AR/ART (“CSIF
Holding”) (the “KW Notes”) or CSC Financial Co., Ltd. (F{EE&KFEERG AR/AT) (the
“Company”’) (the “Guaranteed Notes”) as specified hereon. References to the “Guarantor” means
either CSIF Holding or the Company as specified hereon, as the case may be. The KW Notes will have
the benefit of a keepwell deed dated 26 April 2024 (as amended, restated and/or supplemented from
time to time, the “Keepwell Deed”) between the Issuer, CSIF Holding, the Company (in its capacity as
keepwell provider) and the Trustee (as defined below).

The Notes are constituted by a trust deed dated 26 April 2024 (as amended, restated and/or
supplemented from time to time, the “Trust Deed”) between the Issuer, CSIF Holding, the Company
and The Hongkong and Shanghai Banking Corporation Limited (the “Trustee”, which expression shall,
where the context so permits, include any successor and all persons for the time being the trustee or
trustees under the Trust Deed) as trustee for the Noteholders (as defined below). An agency agreement
dated 26 April 2024 (as amended, restated and/or supplemented from time to time, the “Agency
Agreement”) has been entered into in relation to the Notes between the Issuer, CSIF Holding, the
Company, the Trustee, The Hongkong and Shanghai Banking Corporation Limited as initial issuing and
paying agent for Notes other than the Notes held in the CMU (as defined below), the CMU lodging and
paying agent for Notes to be held in the Central Moneymarkets Unit Service operated by the Hong Kong
Monetary Authority (the “CMU”) and other agents named therein. The issuing and paying agent, the
CMU lodging and paying agent, any other paying agents, the registrar, the transfer agent(s) and the
calculation agent(s) for the time being are referred to below respectively as the “Issuing and Paying
Agent”, the “CMU Lodging and Paying Agent”, the “Paying Agents” (which expression shall
include the Issuing and Paying Agent and the CMU Lodging and the Paying Agent), the “Registrar”,
the “Transfer Agents” (which expression shall include the Registrar) and the “Calculation Agent(s)”
and collectively, the “Agents”. For the purposes of these terms and conditions (these “Conditions”),
all references to the Issuing and Paying Agent shall, with respect to a Series of Notes to be held in the
CMU, be deemed to be a reference to the CMU Lodging and Paying Agent and all such references shall
be construed accordingly. Each Tranche (as defined below) of Notes will have the benefit of a deed of
guarantee dated on or about the relevant date of issue of the Notes (the “Issue Date”) (as amended,
restated and/or supplemented from time to time, each a “Deed of Guarantee”) to be entered into
between the relevant Guarantor and the Trustee.

Copies of the Trust Deed, the relevant Deed of Guarantee (if entered into), the Agency Agreement and
the Keepwell Deed (in the case of the KW Notes only) are available for inspection by the Noteholders
(1) during usual business hours (being between 10:00 a.m. and 3:00 p.m., Hong Kong time) upon prior
written request and proof of holding and identity to the satisfaction of the Trustee, or as the case may
be, the Issuing and Paying Agent at the principal office of the Trustee (presently at Level 26, HSBC
Main Building, 1 Queen’s Road, Central, Hong Kong) and at the specified office of the Issuing and
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Paying Agent or (ii) via e-mail upon prior written e-mail request to hkcorporate.trust.queries @hsbc.com.hk
and upon proof of holding and identity to the satisfaction of the Trustee, or as the case may be, the
Issuing and Paying Agent.

The Noteholders, the holders of the interest coupons (the “Coupons”) relating to interest bearing Notes
in bearer form and, where applicable in the case of such Notes, talons for further Coupons (the
“Talons”) (the “Couponholders”) and the holders of the receipts for the payment of instalments of
principal (the “Receipts”) relating to Notes in bearer form of which the principal is payable in
instalments (the “Receiptholders”) are entitled to the benefit of, are bound by, and are deemed to have
notice of, all the provisions of the Trust Deed, the relevant Deed of Guarantee and the Keepwell Deed
(in the case of the KW Notes only) and are deemed to have notice of those provisions applicable to
them of the Agency Agreement. The statements in these Conditions include summaries of, and are
subject to, the detailed provisions of the Trust Deed, the relevant Deed of Guarantee, the Agency
Agreement and the Keepwell Deed (in the case of the KW Notes only).

As used in these Conditions, “Tranche” means Notes which are identical in all respects, and “Series”
means a Tranche of Notes together with any further Tranche or Tranches of Notes which are (a)
expressed to be consolidated and form a single series with such Tranche of Notes and (b) identical in all
respects (or in all respects except for the Issue Date, the issue price, the first payment of interest on
them, the timing for submission of the NDRC Post-Issue Filing (if applicable) and the timing for
completion of the Cross-border Security Registration).

All capitalised terms that are not defined in these Conditions will have the meanings given to them in
the relevant Pricing Supplement or the Trust Deed.

1 Form, Denomination and Title

The Notes are issued in bearer form (“Bearer Notes™) or in registered form (“Registered Notes™)
in each case in the Specified Denomination(s) shown hereon.

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked
Interest Note, an Index Linked Redemption Note, an Instalment Note, a Dual Currency Note or a
Partly Paid Note, a combination of any of the foregoing or any other kind of Note, depending upon
the Interest and Redemption/Payment Basis shown hereon.

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

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

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the
Registered Notes shall pass by registration in the register that the Issuer shall procure to be kept by
the Registrar in accordance with the provisions of the Agency Agreement (the “Register”). Except
as ordered by a court of competent jurisdiction or as required by law, the holder (as defined below)
of any Note, Receipt, Coupon or Talon shall be deemed to be and may be treated as its absolute
owner for all purposes whether or not it is overdue and regardless of any notice of ownership, trust
or an interest in it, any writing on it (or on the Certificate representing it) or its theft or loss (or
that of the relevant Certificate) and no person shall be liable for so treating the holder.
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In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts relating
to it or the person in whose name a Registered Note is registered (as the case may be), “holder”
(in relation to a Note, Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt,
Coupon or Talon or the person in whose name a Registered Note is registered (as the case may be)
and capitalised terms have the meanings given to them hereon, the absence of any such meaning
indicating that such term is not applicable to the Notes.

No Exchange of Notes, Transfers of Registered Notes and Certificates

(@)

(b)

(©)

(d)

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

Transfer of Registered Notes: One or more Registered Notes may, subject to Conditions
2(b) and 2(f) and the provisions of the Agency Agreement, be transferred upon the surrender
(at the specified office of the Registrar or any other Transfer Agent) of the Certificate
representing such Registered Notes to be transferred, together with the form of transfer
endorsed on such Certificate (or another form of transfer substantially in the same form and
containing the same representations and certifications (if any), unless otherwise agreed by the
Issuer), duly completed and executed and any other evidence as the Registrar or such
Transfer Agent may require. In the case of a transfer of part only of a holding of Registered
Notes represented by one Certificate, a new Certificate shall be issued to the transferee in
respect of the part transferred (which shall be in a Specified Denomination) and a further new
Certificate in respect of the balance of the holding not transferred (which shall be in a
Specified Denomination) shall be issued to the transferor. All transfers of Notes and entries
on the Register will be made in accordance with the detailed regulations concerning transfers
of Notes scheduled to the Agency Agreement (the “Regulations”). The Regulations may be
changed by the Issuer, with the prior written approval of the Registrar and the Trustee, or by
the Registrar, with the prior written approval of the Trustee. A copy of the current
Regulations will be made available by the Registrar to any Noteholder upon written request
and proof of holding and identity satisfactory to the Registrar.

Transfer of interests in the Notes evidenced by the Global Certificate will be affected in
accordance with the rule of relevant clearing systems.

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

Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 2(b)
or 2(c) shall be available for delivery within seven business days of receipt of a duly
completed form of transfer or Put Exercise Notice (as defined in Condition 6(d)) or Exercise
Notice (as defined in Condition 6(f)) or (in the case of Guaranteed Notes) the Non-
Registration Event Put Exercise Notice (as defined in Condition 6(g)) and surrender of the
Certificate for exchange. Delivery of the new Certificate(s) shall be made at the specified
office of any Transfer Agent or of the Registrar (as the case may be) to whom delivery or

88



(e

®

surrender of such form of transfer, Put Exercise Notice, Exercise Notice, the Non-
Registration Event Put Exercise Notice (as defined in Condition 6(g)) or Certificate shall
have been made or, at the option of the holder making such delivery or surrender as aforesaid
and as specified in the relevant form of transfer, Put Exercise Notice, Exercise Notice, the
Non-Registration Event Put Exercise Notice (as defined in Condition 6(g)) or otherwise in
writing, be mailed by uninsured post at the risk of the holder entitled to the new Certificate
(but free of charge to the holder and at the Issuer’s expense) to such address as may be so
specified, unless such holder requests otherwise and pays in advance to the relevant Transfer
Agent or the Registrar (as the case may be) the costs of such other method of delivery and/or
such insurance as it may specify. In this Condition 2(d), “business day” means a day, other
than a Saturday, Sunday or public holiday, on which banks are open for business in the place
of the specified office of the relevant Transfer Agent or the Registrar (as the case may be).

Transfers Free of Charge: Transfers of Registered Notes and Certificates on registration,
transfer, exercise of an option or partial redemption shall be effected without charge by or on
behalf of the Issuer, the Registrar or any other Transfer Agent, but upon (i) payment by the
relevant Noteholder of any tax, duties or other governmental charges that may be imposed in
relation to it (or the giving of such indemnity and/or security and/or prefunding as the
Registrar or the relevant Transfer Agent may require); (ii) the Registrar or the relevant
Transfer Agent being satisfied in its absolute discretion with the documents of title or
identity of the person making the application; and (iii) the Registrar or the relevant Agent
being satisfied that the Regulations have been complied with.

Closed Periods: No Noteholder may require the transfer of a Registered Note to be
registered (i) during the period of 15 days ending on (and including) the due date for
redemption of, or payment of any Instalment Amount in respect of, that Note, (ii) after the
exercise of the put option in Condition 6(d), (iii) after the exercise of the put option in
Condition 6(f), (iv) during the period of 15 days prior to any date on which Notes may called
for redemption in part by the Issuer at its option pursuant to Condition 6(e), (v) after any
such Note has been called for redemption, or (vi) during the period of seven days ending on
(and including) any Record Date (as defined in Condition 7(c)(ii)).

Notes which are represented by a Global Certificate will be transferable only in accordance
with the rules and procedures for the time being of Euroclear Bank SA/NV (“Euroclear’)
and Clearstream Banking S.A. (“Cleasrstream’) and the CMU, as the case may be.
References to Euroclear and/or Clearstream and/or the CMU shall, whenever the context so
permits, be deemed to include a reference to any additional or alternative clearing system
specified in the applicable Pricing Supplement or as may otherwise be selected by the Issuer
and/or the relevant Guarantor and approved by the Principal Paying Agent and the Trustee.

3 Guarantee and Status

(@)

(b)

Status of Notes: The Notes and any Receipts and Coupons relating to them constitute direct,
unsubordinated, unconditional and (subject to Condition 4(a)) unsecured obligations of the
Issuer and shall 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), at all times rank at least equally with all other present and future
unsecured and unsubordinated obligations of the Issuer.

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

4 Negative Pledge and Other Covenants

(a) Negative Pledge:

©)

(i1)

In the case of the KW Notes only, so long as any KW Note or related Coupon remains
outstanding (as defined in the Trust Deed), none of the Issuer, CSIF Holding or the
Company shall, and each of the Issuer, CSIF Holding and the Company shall ensure
that none of the Principal Subsidiaries (as defined below) (other than any Principal
Subsidiary, the common shares of which are listed for trading on any recognised stock
exchange) will, create or, have outstanding, any mortgage, charge, lien, pledge or other
security interest upon the whole or any part of its present or future undertaking, assets
or revenues (including any uncalled capital) at any time, with a book value exceeding
7.5 per cent. of the Consolidated Total Assets of the Company in the aggregate, now
owned or hereafter acquired, to secure any Relevant Indebtedness or to secure any
guarantee or indemnity in respect of any Relevant Indebtedness, without at the same
time or prior thereto according to the relevant Notes and the Coupons the same security
as is created or subsisting to secure any such Relevant Indebtedness, guarantee or
indemnity or such other security as (A) the Trustee shall in its absolute discretion deem
not materially less beneficial to the interest of the Noteholders or (B) shall be approved
by an Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders; and

In the case of the Guaranteed Notes only, so long as any Guaranteed Note or related
Coupon remains outstanding, none of the Issuer or the Company shall, and each of the
Issuer and the Company shall ensure that none of the Principal Subsidiaries (other than
any Principal Subsidiary, the common shares of which are listed for trading on any
recognised stock exchange) will, create or, have outstanding, any mortgage, charge,
lien, pledge or other security interest upon the whole or any part of its present or future
undertaking, assets or revenues (including any uncalled capital) at any time, with a
book value exceeding 7.5 per cent. of the Consolidated Total Assets of the Company in
the aggregate, now owned or hereafter acquired, to secure any Relevant Indebtedness or
to secure any guarantee or indemnity in respect of any Relevant Indebtedness, without
at the same time or prior thereto according to the relevant Notes and the Coupons the
same security as is created or subsisting to secure any such Relevant Indebtedness,
guarantee or indemnity or such other security as (A) the Trustee shall in its absolute
discretion deem not materially less beneficial to the interest of the Noteholders or (B)
shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) of the
Noteholders.

(b) Undertakings in relation to the Guarantee:

@)

(i1)

For the benefit of each Tranche of the Notes to be issued in accordance with these
Conditions and the Trust Deed, the relevant Guarantor shall execute a Deed of
Guarantee in connection with such Tranche substantially in the form attached to the
Trust Deed on the relevant Issue Date;

In the case of each Tranche of the Guaranteed Notes only, the Company shall:
(A) register or cause to be registered with 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 (535% & (RSN & HHH
7€) of the PRC (the “Cross-border Security Registration”);
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(B) use all reasonable endeavours to complete the Cross-border Security Registration
on or before the relevant Registration Deadline and obtain the relevant SAFE
registration certificate relating to such Cross-border Security Registration (or any
other document evidencing completion of the Cross-border Security Registration);

(C) deliver to the Trustee on or before the relevant Registration Deadline (x) a
certificate in English substantially in the form set out in the Trust Deed signed by
an Authorised Signatory (as defined in the Trust Deed) of the Company
confirming the completion of the Cross-border Security Registration in connection
with the relevant Deed of Guarantee, and (y) a copy of the relevant SAFE
registration certificate relating to the Cross-border Security Registration (or any
other document evidencing completion of the Cross-border Security Registration),
each certified in English as a true and complete copy of the original by an
Authorised Signatory of the Company (the items specified in (x) and (y) together,
the “SAFE Registration Documents”);

(D) comply with all applicable PRC laws and regulations in relation to the relevant
Guarantee; and

(E) procure the giving of notice to Noteholders by the Issuer in accordance with
Condition 16, within 14 calendar days after the SAFE Registration Documents are
delivered to the Trustee, confirming the completion of the Cross-border Security
Registration.

Financial Information:

@)

(i1)

For so long as any Note or Receipt or Coupon remains outstanding, the Company will
furnish the Trustee with: (A) a Compliance Certificate of the Company (on which the
Trustee may rely conclusively as to such compliance and shall not be liable to any
Noteholder or any other person for such reliance) and a copy of the Company Audited
Financial Reports; and (B) a copy of the Company Unaudited Financial Reports, in each
case, as soon as they are available but in any event not more than 14 calendar days
after such financial reports of the Company are filed with the exchange on which the
Company’s ordinary shares are at such time listed for trading;

For so long as any KW Note or the related Receipt or Coupon remains outstanding,
CSIF Holding will furnish the Trustee with:

(A) a Compliance Certificate of CSIF Holding (on which the Trustee may rely
conclusively as to such compliance and shall not be liable to any Noteholder or
any other person for such reliance) and copy of the CSIF Holding Audited
Financial Reports within 180 days of the end of each Relevant Period prepared in
accordance with Hong Kong Financial Reporting Standards (audited by an
internationally recognised firm of independent accountants) of CSIF Holding and
its Subsidiaries and if such statements shall be in the Chinese language, together
with an English translation of the same translated by (aa) an internationally
recognised firm of independent accountants or (bb) a professional translation
service provider and checked by an internationally recognised firm of independent
accountants, together with a certificate in English signed by an Authorised
Signatory of CSIF Holding certifying that such translation is complete and
accurate.

(B) a copy of the unaudited and unreviewed balance sheet and income statement (the

“CSIF Holding Unaudited Financial Statements”) of CSIF Holding within 180
days of the end of each Relevant Period prepared on a basis substantially
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consistent with the audited consolidated financial statements of CSIF Holding and
its Subsidiaries (in which case does not include any statements, reports (including
any directors’ and auditors’ reports) and notes) and if such CSIF Holding
Unaudited Financial Statements shall be in the Chinese language, together with an
English translation of the same and translated by (aa) an internationally recognised
firm of independent accountants or (bb) a professional translation service provider
and checked by an internationally recognised firm of independent accountants,
together with a certificate in English signed by an Authorised Signatory of CSIF
Holding certifying that such translation is complete and accurate;

(iii) For so long as any Note or Receipt or Coupon remains outstanding, the Issuer will
furnish the Trustee with a Compliance Certificate of the Issuer (on which the Trustee
may rely conclusively as to such compliance and shall not be liable to any Noteholder,
Receiptholder and/or Couponholder or any other person for such reliance) within 120
days of the last day of the Company’s financial year (being 31 December of that
financial year); and

(iv) For so long as any Note or Receipt or Coupon remains outstanding, each of the Issuer
and the Company, and, for so long as any KW Note or the related Receipt or Coupon
remains outstanding, CSIF Holding shall furnish the Trustee with a Compliance
Certificate within 14 days of any request therefor from the Trustee, and the Trustee may
rely conclusively on any Compliance Certificate provided as contemplated in this
paragraph and shall not be liable to any Noteholder, Receiptholder and/or Couponholder
or any other person for doing so.

Rating Maintenance: Where Rating Maintenance is specified hereon, so long as any Note
remains outstanding (as defined in the Trust Deed), save with the approval of an
Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders, the Issuer, CSIF
Holding (in the case of the KW Notes only) and the Company undertake that they will
maintain a rating on the Notes by a Rating Agency.

Issuer Activities: The Issuer shall not, and CSIF Holding (in the case of the KW Notes only)
and the Company will procure that the Issuer will not, carry on any business activity
whatsoever other than in connection with the Notes, the Receipts and the Coupons (such
activities in connection with the Notes, the Receipts and the Coupons shall, for the avoidance
of doubt, include (i) establishment and maintenance of the Programme, (ii) the offering, sale
or issuance of the Notes, the Receipts and the Coupons under the Programme or other bonds
or notes which are, or are capable of being listed, quoted or traded on any stock exchange or
in any securities market (including, without limitation, any over-the-counter market) outside
the PRC, the on-lending of the proceeds therefrom to CSIF Holding, the Company or any of
the Company’s other Subsidiaries and any other activities reasonably incidental thereto; and
(iii) the activities directly related to the establishment and/or maintenance of the Issuer’s
corporate existence).

NDRC: In relation to each Tranche of Notes where Order 56 is applicable, the Company
undertakes that, it will submit the NDRC Post-Issue Filing and, as soon as reasonably
practicable after such submission, provide the Trustee with (i) a certificate in English
substantially in the form set out in the Trust Deed signed by an Authorised Signatory of the
Company confirming the submission of the NDRC Post-Issue Filing; and (ii) a copy of the
NDRC Post-Issue Filing setting out the particulars of filing (or any other document
evidencing the submission of the NDRC Post-Issue Filing), in each case certified in English
as a true and complete copy of the original by an Authorised Signatory of the Company.
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(h)

Undertakings under the Keepwell Deed: For so long as any KW Note or Receipt or
Coupon relating to a KW Note remains outstanding, the Company has undertaken in the
Keepwell Deed that it shall, among others: (i) directly or indirectly own and hold all the
outstanding shares of each of the Issuer and CSIF Holding having the right to vote for
election of members of the board of directors of the Issuer and CSIF Holding and shall not
directly or indirectly pledge, grant a security interest, or in any way encumber or otherwise
dispose of any such shares unless required to dispose of any or all such shares pursuant to
any applicable law or regulation or a court decree, a verdict of the court of final appeal or
order of any government authority which, in the opinion of a legal adviser to the Company,
may not be successfully challenged; and (ii) cause CSIF Holding to remain the primary
overseas platform of the Company for investment and offshore financing.

Trustee Reliance: The Trustee shall be entitled to conclusively rely on or act in reliance on
any certificate, notice or document received by it as contemplated in this Condition 4 as
sufficient evidence of the facts and/or matters stated therein and shall not be liable to any
Noteholder and/or Couponholder or any other person for so doing.

The Trustee shall have no obligation or duty to monitor or ensure or to assist with the filing
or registration of the Notes or the relevant Deed of Guarantee with SAFE on or before the
Registration Deadline or the NDRC Post-Issue Filing within the timeframe specified in
Condition 4(f) or to verify the accuracy, completeness, validity and/or genuineness of any
documents in relation to or in connection with the Cross-border Security Registration and/or
the NDRC Post-Issue Filing and/or the SAFE Registration Documents and/or the information
and documents filed with the NDRC in the course of the NDRC Post-Issue Filing and/or the
documents evidencing the NDRC Post-Issue Filing (if any) or to procure that any SAFE
Registration Document or any other certificate, confirmation, information or document filed
with the NDRC in the course of the NDRC Post-Issue Filing not in English is translated into
English or, if any English translation of any document is provided or retained, to verify the
accuracy of any English translation of any SAFE Registration Document or any other
certificate, confirmation or document or to give notice to the Noteholders confirming the
completion of the Cross-border Security Registration and/or the NDRC Post-Issue Filing, and
shall not be liable to Noteholders or any other person for not doing so.

In these Conditions:

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

“Company Unaudited Financial Reports” means semi-annual (or any other interim
reporting period required by applicable law or regulations) unaudited and unreviewed
consolidated balance sheet, income statement, statement of cash flows and statements of
changes in owners’ equity of the Company together with any statements, reports (including
any directors’ and auditors’ reports) and notes attached to or intended to be read with any of
them;

“Compliance Certificate” means a certificate in English and substantially in the form set
out in the Trust Deed of each of the Issuer, CSIF Holding (in the case of KW Notes only)
and the Company (as the case may be) signed by any one of their respective Authorised
Signatories that, having made all reasonable enquiries, to the best of the knowledge,
information and belief of the Issuer, CSIF Holding (in the case of KW Notes only) or the
Company (as the case may be) as at a date (the “Certification Date”) not more than five
days before the date of the certificate:
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(i) no Event of Default or Potential Event of Default (as applicable) had occurred since the
Certification Date of the last such certificate or (if none) the date of the Trust Deed or,
if such an event had occurred, giving details of it; and

(i1) each of the Issuer, CSIF Holding (in the case of KW Notes only) and the Company (as
the case may be) has complied with all its obligations under the Trust Deed, the
relevant Deed of Guarantee, and as the case may be, the Keepwell Deed and the Notes
or, if non-compliance had occurred, giving details of it;

“Consolidated Total Assets” means, as of any date, the consolidated total assets less the
sum of (i) cash held on behalf of customers and (ii) customers’ refundable deposits of the
Company, each measured in accordance with IFRS as of the balance sheet date of the most
recent Company Audited Financial Reports published or furnished by the Company under
Condition 4(c)(i) or, if later, the most recent Company Unaudited Financial Reports
published or furnished by the Company under Condition 4(c)(i);

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

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

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

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

“NDRC Post-Issue Filing” means the filing of the requisite information and documents with
the NDRC within the prescribed timeframe after the relevant Issue Date of the Notes in
accordance with Order 56;

“Order 56” means the Administrative Measures for the Review and Registration of Medium-
and Long-Term Foreign Debt of Enterprises ({3 H & HA/ME #2550 & FE (B R ¥ 2
MM FZB G S5E5659%) issued by the NDRC and which came into effect on 10 February
2023 and any implementation rules, reports, certificates or guidelines as may be issued by the
NDRC prior to the submission of such filing, as supplemented and amended from time to
time;

“Potential Event of Default” means an event or circumstance which could with the giving
of notice, lapse of time, issue of a certificate and/or fulfilment of any other requirement

provided for in Condition 10 become an Event of Default;

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

“Rating Agency” means (i) S&P Global Ratings, (ii) Moody’s Investors Service, Inc., or (iii)
Fitch Ratings Ltd., and their respective successors.

“Registration Business Day” means a day, other than a Saturday, Sunday or a day on which
SAFE is authorised or obligated by law or executive order to remain closed;
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“Registration Deadline” means the day falling 150 Registration Business Days after the
relevant Issue Date of the Notes;

“Relevant Indebtedness” means any present or future indebtedness incurred outside the
PRC which is in the form of or represented by any bond, note, debenture, debenture stock,
loan stock, or other securities which is, or is capable of being, listed, quoted or traded on any
stock exchange or in any securities market (including, without limitation, any over-the-
counter market) and has a final maturity of one year or more from its date of incurrence or
issuance (which, for the avoidance of doubt, does not include bilateral loans, syndicated
loans or club deal loans) and shall not include any structured product which is issued in the
ordinary course of business and is not issued for capital raising purposes (in the event of a
dispute, the Trustee may rely without inquiry on a certificate signed in good faith by any
Authorised Signatory of the Issuer, CSIF Holding (in the case of KW Notes only) or the
Company, as the case may be, stating whether any structured product is or is not issued in
the ordinary course of business and/or for capital raising purposes);

“Relevant Period” means (i) in relation to each of the Company Audited Financial Reports
and the CSIF Holding Audited Financial Reports, each period of twelve months ending on
the last day of their respective financial year (being 31 December of that financial year); and
(i1) in relation to each of the Company Unaudited Financial Reports and the CSIF Holding
Unaudited Financial Statements, each period of six months ending on the last day of its first
half financial year (being 30 June of that financial year);

“SAFE” means the Beijing Branch of the State Administration of Foreign Exchange of the
PRC; and

a “Subsidiary” of any person means (a) any company or other business entity of which that
person owns or controls (either directly or through one or more other Subsidiaries) more than
50 per cent. of the issued share capital or other ownership interest having ordinary voting
power to elect directors, managers or trustees of such company or other business entity, or
(b) any company or other business entity which at any time has its accounts consolidated
with those of that person or which, under the laws, regulations or generally accepted
accounting principles of the jurisdiction of incorporation of such person from time to time,
should have its accounts consolidated with those of that person.

5 Interest and other Calculations

(@)

(b)

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

Interest on Floating Rate Notes and Index Linked Interest Notes:

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

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

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

(A) ISDA Determination for Floating Rate Notes

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

(x) the Floating Rate Option is as specified hereon;
(y) the Designated Maturity is a period specified hereon; and

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

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

(B) Screen Rate Determination for Floating Rate Notes (other than Notes where the
Reference Rate is specified as SOFR Benchmark)

(x) Where Screen Rate Determination is specified hereon as the manner in which
the Rate of Interest is to be determined where the Reference Rate is not
SOFR Benchmark, the Rate of Interest for each Interest Accrual Period will,
subject as provided below, be either:

(1) the offered quotation; or

(2) the arithmetic mean of the offered quotations,
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(expressed as a percentage rate per annum) for the Reference Rate which appears
or appear, as the case may be, on the Relevant Screen Page as at either 11.00 a.m.
(Brussels time in the case of EURIBOR or Hong Kong time in the case of
HIBOR) or 11.15 a.m. (Hong Kong time) or if, at or around that time it is notified
that the fixing will be published at 2.30 p.m. (Hong Kong time), then as of 2.30
p-m. (in the case of CNH HIBOR) on the Interest Determination Date in question
as determined by the Calculation Agent. If five or more of such offered quotations
are available on the Relevant Screen Page, the highest (or, if there is more than
one such highest quotation, one only of such quotations) and the lowest (or, if
there is more than one such lowest quotation, one only of such quotations) shall
be disregarded by the Calculation Agent for the purpose of determining the
arithmetic mean of such offered quotations.

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

(y) if the Relevant Screen Page is not available or if, sub-paragraph (x)(1) above
applies and no such offered quotation appears on the Relevant Screen Page
or if sub-paragraph (x)(2) above applies and fewer than three such offered
quotations appear on the Relevant Screen Page in each case as at the time
specified above, subject as provided below, the Issuer shall request, if the
Reference Rate is EURIBOR, the principal Euro-zone office of each of the
Reference Banks or, if the Reference Rate is HIBOR or CNH HIBOR, the
principal Hong Kong office of each of the Reference Banks, to provide the
Issuer with its offered quotation (expressed as a percentage rate per annum)
for the Reference Rate if the Reference Rate is EURIBOR, at approximately
11.00 a.m. (Brussels time) or, if the Reference Rate is HIBOR or CNH
HIBOR, at approximately 11.00 a.m. (Hong Kong time) on the Interest
Determination Date in question, and such offered quotations shall be notified
by the Issuer to the Calculation Agent (with a copy to the Trustee) by a
certificate substantially in the form set out in Schedule 7 of the Trust Deed
no later than five Business Days prior to the interest due date. If two or
more of the Reference Banks provide the Issuer with such offered
quotations, the Rate of Interest for such Interest Accrual Period shall be the
arithmetic mean of such offered quotations as determined by the Calculation
Agent; and

(z) if paragraph (y) above applies and the Issuer determines that fewer than two
Reference Banks are providing offered quotations, subject as provided
below, the Rate of Interest shall be the arithmetic mean of the rates per
annum (expressed as a percentage) as communicated to (and at the request
of) the Issuer by the Reference Banks or any two or more of them, at which
such banks were offered, if the Reference Rate is EURIBOR, at
approximately 11.00 a.m. (Brussels time) or, if the Reference Rate is
HIBOR or CNH HIBOR, at approximately 11.00 a.m. (Hong Kong time) on
the relevant Interest Determination Date, deposits in the Specified Currency
for a period equal to that which would have been used for the Reference
Rate by leading banks in, if the Reference Rate is EURIBOR, the Euro-zone
inter-bank market, or, if the Reference Rate is HIBOR or CNH HIBOR, the
Hong Kong inter-bank market, as the case may be, or, if fewer than two of
the Reference Banks provide the Issuer with such offered rates, the offered
rate for deposits in the Specified Currency for a period equal to that which
would have been used for the Reference Rate, or the arithmetic mean of the
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offered rates for deposits in the Specified Currency for a period equal to that
which would have been used for the Reference Rate, at which, if the
Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time),
or, if the Reference Rate is HIBOR or CNH HIBOR, at approximately 11.00
a.m. (Hong Kong time) on the relevant Interest Determination Date, any one
or more banks (which bank or banks is or are in the opinion of the Issuer
suitable for such purpose) informs the Issuer it is quoting to leading banks
in, if the Reference Rate is EURIBOR, the Euro-zone inter-bank market, or,
if the Reference Rate is HIBOR or CNH HIBOR, the Hong Kong inter-bank
market, as the case may be, and such offered rates shall be notified by the
Issuer to the Calculation Agent (with a copy to the Trustee) by a certificate
substantially in the form set out in Schedule 7 of the Trust Deed no later
than five Business Days prior to the interest due date, provided that, if the
Rate of Interest cannot be determined in accordance with the foregoing
provisions of this paragraph, the Rate of Interest shall be determined as at
the last preceding Interest Determination Date (though substituting, where a
different Margin or Maximum Rate of Interest or Minimum Rate of Interest
is to be applied to the relevant Interest Accrual Period from that which
applied to the last preceding Interest Accrual Period, the Margin or
Maximum Rate of Interest or Minimum Rate of Interest relating to the
relevant Interest Accrual Period, in place of the Margin or Maximum Rate of
Interest or Minimum Rate of Interest relating to that last preceding Interest
Accrual Period).

(C) Screen Rate Determination for Floating Rate Notes where the Reference Rate is
specified as SOFR Benchmark

If Screen Rate Determination is specified hereon as the manner in which the Rate
of Interest(s) is/are to be determined where the Reference Rate is SOFR
Benchmark, the Rate of Interest applicable to the Notes for each Interest Accrual
Period will, subject as provided below, be equal to the sum of the SOFR
Benchmark plus or minus (as specified hereon) the Margin (if any), all as
calculated by the Calculation Agent on the relevant Interest Determination Date.

The “SOFR Benchmark” will be determined based on SOFR Compounded Index
(as specified hereon), as follows (subject to Condition 5(b)(iii)(F)):

If SOFR Compounded Index (“SOFR Compounded Index”) is specified hereon
as applicable, the SOFR Benchmark with respect to an Interest Accrual Period
shall be equal to the compounded average of daily SOFR reference rates for each
day during the relevant SOFR Observation Period as calculated by the Calculation
Agent as follows:

(SOFR Indexgpq 1) 8 (360)
SOFR Indexsiare d.

with the resulting percentage being rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point, with 0.000005 per cent. being rounded
upwards (e.g., 9.876541 per cent. (or 0.09876541) being rounded down to 9.87654
per cent. (or 0.0987654) and 9.876545 per cent. (or 0.09876545) being rounded
up to 9.87655 per cent. (or 0.0987655)) and where:

“d.” means the number of calendar days in the relevant SOFR Observation
Period;
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“SOFR Indexg,q” means, in respect of an Interest Accrual Period, the SOFR
Index value on the date which is the number of U.S. Government Securities
Business Days specified hereon preceding the Interest Payment Date on which
such Interest Accrual Period ends (or in the final Interest Accrual Period, the
Maturity Date); and

“SOFR Indexg,..” means, in respect of an Interest Accrual Period, the SOFR
Index value on the date which is the number of U.S. Government Securities
Business Days specified hereon preceding the first day of such Interest Accrual
Period;

“SOFR Administrator” means the Federal Reserve Bank of New York or any
successor administrator of the SOFR Index value and Secured Overnight
Financing Rate.

“SOFR Administrator’s Website” means the website of the SOFR Administrator
(currently being, https://apps.newyorkfed.org/markets/autorates/sofr-avg-ind), or
any successor source; and

“SOFR Index”, with respect to any U.S. Government Securities Business Day,
means:

(x) the SOFR Index value as published on the SOFR Administrator’s Website at
or about 3.00 p.m. (New York time) on such U.S. Government Securities
Business Day (the “SOFR Index Determination Time’); provided that in
the event that the value originally published by the SOFR Administrator at
or about 3.00 p.m. (New York time) on any U.S. Government Securities
Business Day is subsequently corrected and such corrected value is
published by the SOFR Administrator on the original date of publication,
then such corrected value, instead of the value that was originally published,
shall be deemed the SOFR Index value as of the SOFR Index Determination
Time in relation to such U.S. Government Securities Business Day; and

(y) if a SOFR Index value does not so appear as specified in (a) above of this
definition, then;

(1) if a Benchmark Event (as defined in Condition 5(b)(iii)(F)) and its
related Benchmark Replacement Date (as defined in Condition
5(b)(iii)(F)) have not occurred with respect to SOFR, then SOFR
Compounded Index shall be the rate determined pursuant to Condition
5(b)(ii)(C); or

(2) if a Benchmark Event and its related Benchmark Replacement Date
have occurred with respect to SOFR, then SOFR Compounded Index
shall be the rate determined pursuant to Condition 5(b)(iii)(F)),

“SOFR Observation Shift Days” means the number of U.S. Government
Securities Business Days as specified hereon; and

“SOFR Observation Period” means, in respect of an Interest Accrual Period, the
period from (and including) the date which is the number of SOFR Observation
Shift Days preceding the first date of such Interest Accrual Period (and in respect
of the first Interest Accrual Period, the number of SOFR Observation Shift Days
preceding the Issue Date) to, but excluding, the date which is the number of
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(D)

SOFR Observation Shift Days preceding the Interest Payment Date on which such
Interest Accrual Period ends (or in the final Interest Accrual Period, the Maturity
Date); and

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

SOFR Index Unavailable

If a SOFR Index value is not published on the relevant Interest Determination
Date and a Benchmark Event (as defined in Condition 5(b)(iii)(F)) and its related
Benchmark Replacement Date (as defined in Condition 5(b)(iii)(F)) has not
occurred with respect to SOFR, then the SOFR Index shall be calculated in
accordance with the Compounded SOFR formula and the related definitions as set
out below in this Condition 5(b)(iii)(C):

“Compounded SOFR” means, for the applicable Interest Accrual Period for
which the SOFR Index is not available, the rate of return on a daily compounded
interest investment during the relevant SOFR Observation Period (with the daily
SOFR reference rate as the reference rate for the calculation of interest) and
calculated by the Calculation Agent in accordance with the following formula, and
the resulting percentage will be rounded, if necessary, to the nearest one hundred-
thousandth of a percentage point, 0.000005 per cent. being rounded upwards (e.g.,
9.876541 per cent. (or 0.09876541) being rounded down to 9.87654 per cent. (or
0.0987654) and 9.876545 per cent. (or 0.09876545) being rounded up to 9.87655
per cent. (or 0.0987655)):

d

1—°[(1 SOFRani) . (360)
*—am ) )\

i=1

Where:

“d.” means the number of calendar days in the relevant SOFR Observation
Period;

“d,” means the number of U.S. Government Securities Business Days in the
relevant SOFR Observation Period;

TR

i” means a series of whole numbers ascending from one to do, each representing
the relevant U.S. Government Securities Business Days in chronological order
from (and including) the first U.S. Government Securities Business Day in the
relevant SOFR Observation Period (each a “U.S. Government Securities
Business Day (i)”);

“n;” for any U.S. Government Securities Business Day (i) in the relevant SOFR
Observation Period, means the number of calendar days from (and including) such
U.S. Government Securities Business Day (i) up to (but excluding) the following
U.S. Government Securities Business Day (i); and
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“SOFR;” for any U.S. Government Securities Business Day (i) in the relevant
SOFR Observation Period, is equal to SOFR in respect of that U.S. Government
Securities Business Day (i).

“Bloomberg Screen SOFRRATE Page” means the Bloomberg screen designated
SOFRRATE or any successor page or service;

“Reuters Page USDSOFR=" means the Reuters page designated
“USDSOFR=""0or any successor page or service;

“SOFR” means, with respect to any U.S. Government Securities Business Day:

(x) the Secured Overnight Financing Rate published at the SOFR Determination
Time, as such rate is reported on the Bloomberg Screen SOFRRATE Page,
the Secured Overnight Financing Rate published at the SOFR Determination
Time, as such rate is reported on the Reuters Page USDSOFR=, or the
Secured Overnight Financing Rate that appears at the SOFR Determination
Time on the SOFR Administrator’s Website; or

(y) if the rate specified in (a) above does not appear, the SOFR published on the
SOFR Administrator’s Website for the first preceding U.S. Government
Securities Business Day for which SOFR was published on the SOFR
Administrator’s Website;

“SOFR Administrator” means the Federal Reserve Bank of New York or any
successor administrator of the SOFR Index value and Secured Overnight
Financing Rate;

“SOFR Administrator’s Website” means the website of the SOFR Administrator
(currently being, https://apps.newyorkfed.org/markets/autorates/sofr-avg-ind), or
any successor source;

“SOFR Determination Time” means on or about 3.00 p.m. (New York time) on
the SOFR Administrator’s Website on the immediately following U.S. Government
Securities Business Day;

“SOFR Observation Period” means, in respect of each Interest Accrual Period,
the period from (and including) the date falling a number of U.S. Government
Securities Business Days equal to the SOFR Observation Shift Days preceding the
first date in such Interest Accrual Period to (but excluding) the date falling a
number of U.S. Government Securities Business Days equal to the number of
SOFR Observation Shift Days preceding the Interest Payment Date on which such
Interest Accrual Period ends;

“SOFR Observation Shift Days” means the number of U.S. Government
Securities Business Days as specified hereon; and

“U.S. Government Securities Business Day” means any day except for a
Saturday, a Sunday or a day on which the Securities Industry and Financial
Markets Association recommends that the fixed income departments of its
members be closed for the entire day for purposes of trading in U.S. government
securities.
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(E) Benchmark Discontinuation (other than Notes where the Reference Rate is
specified as being SOFR Benchmark)

(x)

(y)

Independent Adviser

If a Benchmark Event occurs in relation to an Original Reference Rate when
any Rate of Interest (or any component part thereof) remains to be
determined by reference to such Original Reference Rate the Issuer shall use
its reasonable endeavours to appoint an Independent Adviser, as soon as
reasonably practicable, to determine a Successor Rate, failing which an
Alternative Rate (in accordance with Condition 5(b)(iii)(E)(y)) and, in either
case, an Adjustment Spread and any Benchmark Amendments (in accordance
with Condition 5(b)(iii)(E)(aa)). In making such determination, the
Independent Adviser appointed pursuant to this Condition 5(b)(iii)(E) shall
act in good faith and in a commercially reasonable manner as an expert. In
the absence of bad faith or fraud, the Independent Adviser shall have no
liability whatsoever to the Issuer, the relevant Guarantor, the Trustee, the
Paying Agents, the Noteholders, the Receiptholders or the Couponholders for
any determination made by it, pursuant to this Condition 5(b)(iii)(E).

If (1) the Issuer is unable to appoint an Independent Adviser; or (2) the
Independent Adviser appointed by it fails to determine a Successor Rate or,
failing which, an Alternative Rate in accordance with this Condition
5(b)(iii)(E)(x) prior to the date which is 10 business days prior to the
relevant Interest Determination Date, the Rate of Interest applicable to the
next succeeding Interest Accrual Period shall be equal to the Rate of Interest
last determined in relation to the Notes in respect of the immediately
preceding Interest Accrual Period. If there has not been a first Interest
Payment Date, the Rate of Interest shall be the initial Rate of Interest. Where
a different Margin or Maximum Rate of Interest or Minimum Rate of Interest
is to be applied to the relevant Interest Accrual Period from that which
applied to the last preceding Interest Accrual Period, the Margin or
Maximum or Minimum Rate of Interest relating to the relevant Interest
Accrual Period shall be substituted in place of the Margin or Maximum or
Minimum Rate of Interest relating to that last preceding Interest Accrual
Period. For the avoidance of doubt, this paragraph shall apply to the relevant
next succeeding Interest Accrual Period only and any subsequent Interest
Accrual Periods are subject to the subsequent operation of, and to adjustment
as provided in, the first paragraph of this Condition 5(b)(iii)(E)(x).

Successor Rate or Alternative Rate
If the Independent Adviser, determines that:

(1) there is a Successor Rate, then such Successor Rate and the applicable
Adjustment Spread shall subsequently be used in place of the Original
Reference Rate to determine the Rate of Interest (or the relevant
component part thereof) for all future payments of interest on the Notes
(subject to the operation of this Condition 5(b)(iii)(E)); or

(2) there is no Successor Rate but that there is an Alternative Rate, then

such Alternative Rate and the applicable Adjustment Spread shall
subsequently be used in place of the Original Reference Rate to
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(2)

(aa)

determine the Rate of Interest (or the relevant component part thereof)
for all future payments of interest on the Notes (subject to the
operation of this Condition 5(b)(iii)(E)).

Adjustment Spread

The Adjustment Spread (or the formula or methodology for determining the
Adjustment Spread) shall be applied to the Successor Rate or the Alternative
Rate (as the case may be). If the Independent Adviser is unable to determine
the quantum of, or a formula or methodology for determining, such
Adjustment Spread, then the Successor Rate or Alternative Rate (as
applicable) will apply without an Adjustment Spread.

Benchmark Amendments

If any Successor Rate or Alternative Rate and, in either case, the applicable
Adjustment Spread is determined in accordance with this Condition
5(b)(iii)(E) and the Independent Adviser, determines (1) that amendments to
these Conditions, the Trust Deed and/or the Agency Agreement are
necessary to ensure the proper operation of such Successor Rate or
Alternative Rate and/or (in either case) the applicable Adjustment Spread
(such amendments, the “Benchmark Amendments”) and (2) the terms of
the Benchmark Amendments, then the Issuer shall, subject to giving notice
thereof in accordance with Condition 5(b)(iii)(E)(bb), without any
requirement for the consent or approval of Noteholders, vary these
Conditions, the Trust Deed and/or the Agency Agreement to give effect to
such Benchmark Amendments with effect from the date specified in such
notice.

At the request of the Issuer, but subject to receipt by the Trustee of a
certificate signed by an Authorised Signatory of the Issuer pursuant to
Condition 5(b)(iii)(E)(bb), the Trustee shall (at the expense of the Issuer),
without any requirement for the consent or approval of the Noteholders, be
obliged to concur with the Issuer in effecting any Benchmark Amendments
(including, inter alia, by the execution of a deed supplemental to or
amending the Trust Deed), provided that the Trustee shall not be obliged so
to concur if in the opinion of the Trustee doing so would impose more
onerous obligations upon it or expose it to any additional duties,
responsibilities or liabilities or reduce or amend the protective provisions
afforded to the Trustee in these Conditions or the Trust Deed (including, for
the avoidance of doubt, any supplemental trust deed) in any way.

Notwithstanding any other provision of this Condition 5(b)(iii)(E), the
Calculation Agent or any Paying Agent is not obliged to concur with the
Issuer or the Independent Adviser in respect of any changes or amendments
as contemplated under this Condition 5(b)(iii)(E) to which, in the sole
opinion of the Calculation Agent or the relevant Paying Agent, as the case
may be, would impose more onerous obligations upon it or expose it to any
additional duties, responsibilities or liabilities or reduce or amend the
protective provisions afforded to the Calculation Agent or the relevant
Paying Agent (as applicable) in the Agency Agreement and/or these
Conditions.
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(bb)

In connection with any such variation in accordance with this Condition
5(b)(iii)(E)(aa), the Issuer shall comply with the rules of any stock exchange
on which the Notes are for the time being listed or admitted to trading.

Notices, etc.

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific
terms of any Benchmark Amendments determined under this Condition
5(b)(iii)(E) will be notified at least 10 business days prior to the relevant
Interest Determination Date by the Issuer to the Trustee, the Calculation
Agent, the Paying Agents and, in accordance with Condition 16. Such notice
shall be irrevocable and shall specify the effective date of the Benchmark
Amendments, if any.

No later than notifying the Noteholders of the same, the Issuer shall deliver
to the Trustee, the Calculation Agent and the Paying Agents a certificate
signed by an Authorised Signatories of the Issuer:

(I) confirming (i) that a Benchmark Event has occurred, (ii) the Successor
Rate or, as the case may be, the Alternative Rate, (iii) the applicable
Adjustment Spread and (iv) the specific terms of the Benchmark
Amendments (if any), in each case as determined in accordance with
the provisions of this Condition 5(b)(iii)(E); and

(2) certifying that the Benchmark Amendments (if any) are necessary to
ensure the proper operation of such Successor Rate or Alternative Rate
and (in either case) the applicable Adjustment Spread.

Each of the Trustee, the Calculation Agent and the Paying Agents shall be
entitled to rely on such certificate (without liability to any person) as
sufficient evidence thereof. The Successor Rate or Alternative Rate and the
Adjustment Spread and the Benchmark Amendments (if any) specified in
such certificate will (in the absence of manifest error or bad faith in the
determination of the Successor Rate or Alternative Rate and the Adjustment
Spread and the Benchmark Amendments (if any) and without prejudice to
the Trustee’s or the Calculation Agent’s or the Paying Agents’ ability to rely
on such certificate as aforesaid) be binding on the Issuer, the Trustee, the
Calculation Agent, the Paying Agents and the Noteholders.

Notwithstanding any other provision of this Condition 5(b)(iii)(E), if
following the determination of any Successor Rate, Alternative Rate,
Adjustment Spread or Benchmark Amendments (if any), in the Calculation
Agent’s opinion there is any uncertainty between two or more alternative
courses of action in making any determination or calculation under this
Condition 5(b)(iii)(E), the Calculation Agent shall promptly notify the Issuer
thereof and the Issuer shall direct the Calculation Agent in writing as to
which alternative course of action to adopt. If the Calculation Agent is not
promptly provided with such direction, or is otherwise unable (other than
due to its own gross negligence, willful default or fraud) to make such
calculation or determination for any reason, it shall notify the Issuer thereof
and the Calculation Agent shall be under no obligation to make such
calculation or determination and (in the absence of such gross negligence,
willful default or fraud) shall not incur any liability for not doing so.
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(cc) Survival of Original Reference Rate

Without prejudice to the obligations of the Issuer under Condition
5(b)(iii)(E)(x), Condition 5(b)(iii)(E)(y), Condition 5(b)(iii)(E)(z) and
Condition 5(b)(iii)(E)(aa), the Original Reference Rate and the fallback
provisions provided for in Condition 5(b)(iii)(B) will continue to apply
unless and until a Benchmark Event has occurred.

Benchmark Discontinuation (SOFR Benchmark)

The following provisions shall only apply if Benchmark Event (SOFR) is
specified hereon as applicable:

(x)

(y)

(2)

Benchmark Replacement

If the Issuer or its designee determines on or prior to the relevant Reference
Time that a Benchmark Event and its related Benchmark Replacement Date
have occurred with respect to the-then current Benchmark, the Benchmark
Replacement will replace the then-current Benchmark for all purposes
relating to the Notes in respect of all determinations on such date and for all
determinations on all subsequent dates.

Benchmark Replacement Conforming Changes

In connection with the implementation of a Benchmark Replacement, the
Issuer or its designee will have the right to make Benchmark Replacement
Conforming Changes from time to time. For the avoidance of doubt, the
Agents may, at the direction and expense of the Issuer, effect such
consequential amendments to the Agency Agreement and these Conditions
as may be required to give effect to this Condition 5(b)(iii)(F)). Noteholders’
consent shall not be required in connection with effecting any such changes,
including the execution of any documents or any steps to be taken by any of
the Agents (if required). Further, none of the Agents shall be responsible or
liable for any determinations, decisions or elections made by the Issuer or its
designee with respect to any Benchmark Replacement or any other changes
and shall be entitled to rely conclusively on any certifications provided to
each of them in this regard.

Decisions and Determinations

Any determination, decision or election that may be made by the Issuer or its
designee pursuant to this Condition 5(b)(iii)(F), including any determination
with respect to a tenor, rate or adjustment or of the occurrence or non-
occurrence of an event, circumstance or date and any decision to take or
refrain from taking any action or any selection (i) will be conclusive and
binding absent manifest error, (ii) will be made in the sole discretion of the
Issuer or its designee, as applicable, and (iii) notwithstanding anything to the
contrary in the documentation relating to the Notes, shall become effective
without consent from the Noteholders or any other party.
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The following defined terms shall have the meanings set out below for
purpose of Conditions 5(b)(iii)(C) and this Condition 5(b)(iii)(F):

“Benchmark” means, initially, the relevant SOFR Benchmark specified
hereon; provided that if the Issuer or its designee determines on or prior to
the Reference Time that a Benchmark Event and its related Benchmark
Replacement Date have occurred with respect to the relevant SOFR
Benchmark (including any daily published component used in the
calculation thereof) or the then-current Benchmark, then ‘“Benchmark”
means the applicable Benchmark Replacement;

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

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

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

(3) a public statement or publication of information by the regulatory
supervisor for the administrator of the Benchmark announcing that the
Benchmark is no longer representative;

“Benchmark Replacement” means the first alternative set forth in the order
below that can be determined by the Issuer or its designee as of the
Benchmark Replacement Date:

(1) the sum of: (i) the alternate reference rate that has been selected or
recommended by the Relevant Governmental Body as the replacement
for the then-current Benchmark (including any daily published
component used in the calculation thereof); and (ii) the Benchmark
Replacement Adjustment;

(2) the sum of: (i) the ISDA Fallback Rate; and (ii) the Benchmark
Replacement Adjustment; or
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(3) the sum of: (i) the alternate reference rate that has been selected by the
Issuer or its designee as the replacement for the then-current
Benchmark (including any daily published component used in the
calculation thereof) giving due consideration to any industry-accepted
reference rate as a replacement for the then-current Benchmark
(including any daily published component used in the calculation
thereof) for U.S. dollar-denominated Notes at such time; and (ii) the
Benchmark Replacement Adjustment;

“Benchmark Replacement Adjustment” means the first alternative set
forth in the order below that can be determined by the Issuer or its designee
as of the Benchmark Replacement Date:

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

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

(3) the spread adjustment (which may be a positive or negative value or
zero) that has been selected by the Issuer or its designee giving due
consideration to any industry-accepted spread adjustment, or method
for calculating or determining such spread adjustment, for the
replacement of the then-current Benchmark (including any daily
published component used in the calculation thereof) with the
applicable Unadjusted Benchmark Replacement for U.S. dollar-
denominated Notes at such time;

“Benchmark Replacement Conforming Changes” means, with respect to
any Benchmark Replacement, any technical, administrative or operational
changes (including changes to the timing and frequency of determining rates
and making payments of interest, rounding of amounts or tenors, and other
administrative matters) that the Issuer or its designee decides may be
appropriate to reflect the adoption of such Benchmark Replacement in a
manner substantially consistent with market practice (or, if the Issuer or its
designee decides that adoption of any portion of such market practice is not
administratively feasible or if the Issuer or its designee determines that no
market practice for use of the Benchmark Replacement exists, in such other
manner as the Issuer or its designee determines is reasonably necessary);

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

(1) in the case of sub-paragraph (1) or (2) of the definition of
“Benchmark Event”, the later of: (i) the date of the public statement
or publication of information referenced therein; and (ii) the date on
which the administrator of the Benchmark permanently or indefinitely
ceases to provide the Benchmark (or such component); or

(2) in the case of sub-paragraph (3) of the definition of “Benchmark

Event”, the date of the public statement or publication of information
referenced therein.
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For the avoidance of doubt, if the event giving rise to the Benchmark
Replacement Date occurs on the same day as, but earlier than, the Reference
Time in respect of any determination, the Benchmark Replacement Date will
be deemed to have occurred prior to the Reference Time for such
determination;

“designee” means a designee as selected and separately appointed by the
Issuer in writing;

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

“ISDA Fallback Rate” means the rate that would apply for derivatives
transactions referencing the ISDA Definitions to be effective upon the
occurrence of an index cessation date with respect to the Benchmark
(including any daily published component used in the calculation thereof) for
the applicable tenor excluding the applicable ISDA Fallback Adjustment;

“Reference Time” with respect to any determination of the Benchmark
means (1) if the Benchmark is the SOFR Benchmark, the SOFR Index
Determination Time (where SOFR Compounded Index is specified hereon);
or (2) if the Benchmark is not the SOFR Benchmark, the time determined by
the Issuer or its designee after giving effect to the Benchmark Replacement
Conforming Changes;

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

“Unadjusted Benchmark Replacement” means the Benchmark
Replacement excluding the Benchmark Replacement Adjustment.

(G) Linear Interpolation

Where Linear Interpolation is specified hereon as applicable in respect of an
Interest Accrual Period, the Rate of Interest for such Interest Accrual Period shall
be calculated by the Calculation Agent by straight line linear interpolation by
reference to two rates based on the relevant Reference Rate (where Screen Rate
Determination is specified hereon as applicable) or the relevant Floating Rate
Option (where ISDA Determination is specified hereon as applicable), one of
which shall be determined as if the Applicable Maturity were the period of time
for which rates are available next shorter than the length of the relevant Interest
Accrual Period and the other of which shall be determined as if the Applicable
Maturity were the period of time for which rates are available next longer than the
length of the relevant Interest Accrual Period provided however that if there is no
rate available for the period of time next shorter or, as the case may be, next
longer, then the Calculation Agent shall determine such rate at such time and by
reference to such sources as it determines appropriate.
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(d)

(e

®

(g)

(h)

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

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

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

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

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

Margin, Maximum Rate of Interest/Minimum Rate of Interest, Maximum Instalment
Amount/Minimum Instalment Amount and Maximum Redemption Amount/Minimum
Redemption Amount and Rounding:

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

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

(iii) For the purposes of any calculations required pursuant to these Conditions (unless
otherwise specified), (x) all percentages resulting from such calculations shall be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with
0.000005 of a percentage point being rounded up), (y) all figures shall be rounded to
seven significant figures (provided that if the eighth significant figure is a 5 or greater,
the seventh significant figure shall be rounded up) and (z) all currency amounts that fall
due and payable shall be rounded to the nearest unit of such currency (with half a unit
being rounded up), save in the case of yen, which shall be rounded down to the nearest
yen. For these purposes “unit” means the lowest amount of such currency that is
available as legal tender in the jurisdiction(s) of such currency.
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Q)

(k)

Calculations: The amount of interest payable per Calculation Amount in respect of any Note
for any Interest Accrual Period shall be equal to the product of the Rate of Interest, the
Calculation Amount specified hereon, and the Day Count Fraction for such Interest Accrual
Period, unless an Interest Amount (or a formula for its calculation) is applicable to such
Interest Accrual Period, in which case the amount of interest payable per Calculation Amount
in respect of such Note for such Interest Accrual Period shall equal such Interest Amount (or
be calculated in accordance with such formula). Where any Interest Period comprises two or
more Interest Accrual Periods, the amount of interest payable per Calculation Amount in
respect of such Interest Period shall be the sum of the Interest Amounts payable in respect of
each of those Interest Accrual Periods. In respect of any other period for which interest is
required to be calculated, the provisions above shall apply save that the Day Count Fraction
shall be for the period for which interest is required to be calculated.

So long as the Notes are represented by a Global Certificate which is held on behalf of
Euroclear, Clearstream, the CMU or any other clearing system, the Interests in respect of
the Notes shall be calculated based on the aggregate principal amount of the Notes
represented by the Global Certificate.

Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption
Amounts, Early Redemption Amounts, Optional Redemption Amounts and Instalment
Amounts: The Calculation Agent shall, as soon as practicable on each Interest Determination
Date, or such other time on such date as the Calculation Agent may be required to calculate
any rate or amount, make any determination or calculation, determine such rate and calculate
the Interest Amounts for the relevant Interest Accrual Period, calculate the Final Redemption
Amount, Early Redemption Amount, Optional Redemption Amount or Instalment Amount,
make such determination or calculation, as the case may be, and cause the Rate of Interest
and the Interest Amounts for each Interest Accrual Period and the relevant Interest Payment
Date and, if required to be calculated, the Final Redemption Amount, Early Redemption
Amount, Optional Redemption Amount or any Instalment Amount to be notified to the
Trustee, the Issuer, each of the Paying Agents, each of the Transfer Agents, the Noteholders,
any other Calculation Agent appointed in respect of the Notes that is to make a further
calculation upon receipt of such information as soon as possible after their determination or
upon request of the Issuer but in no event later than the fourth Business Day after such
determination. Where any Interest Payment Date or Interest Period Date is subject to
adjustment pursuant to Condition 5(b)(ii), the Interest Amounts and the Interest Payment
Date so published may subsequently be amended (or appropriate alternative arrangements
made with the consent of the Trustee by way of adjustment) without notice in the event of an
extension or shortening of the Interest Period. If the Notes become due and payable under
Condition 10, the accrued interest and the Rate of Interest payable in respect of the Notes
shall nevertheless continue to be calculated as previously in accordance with this Condition 5
but no publication of the Rate of Interest or the Interest Amount so calculated need be made
unless the Trustee otherwise requires. The determination of any rate or amount and the
making of each determination or calculation by the Calculation Agent(s) shall (in the absence
of manifest error) be final and binding upon all parties.

Determination or Calculation by an agent of the Issuer: Without prejudice to the
provisions of Condition 5(m) below, if the Calculation Agent does not at any time for any
reason determine or calculate the Rate of Interest for an Interest Accrual Period or any
Interest Amount, Instalment Amount, Final Redemption Amount, Early Redemption Amount
or Optional Redemption Amount, the Issuer shall appoint an agent on its behalf to do so and
such determination or calculation shall be deemed to have been made by the Calculation
Agent. In doing so, such agent shall apply the foregoing provisions of this Condition 5, with
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any necessary consequential amendments, to the extent that, in its opinion, it can do so, and,
in all other respects it shall do so in such manner as it shall deem fair and reasonable in all
the circumstances.

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

“Adjustment Spread” means either (a) a spread (which may be positive, negative or zero)
or (b) a formula or methodology for calculating a spread, in each case to be applied to the
Successor Rate or the Alternative Rate (as the case may be) and is the spread, formula or
methodology which:

(1) in the case of a Successor Rate, is formally recommended in relation to the replacement
of the Original Reference Rate with the Successor Rate by any Relevant Nominating
Body; or (if no such recommendation has been made, or in the case of an Alternative
Rate);

(i1) the Independent Adviser determines, is customarily applied to the relevant Successor
Rate or the Alternative Rate (as the case may be) in international debt capital markets
transactions to produce an industry-accepted replacement rate for the Original Reference
Rate; or

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

“Alternative Rate” means an alternative benchmark or screen rate which the Independent
Adviser determines in accordance with Condition 5(b)(iii)(E)(y) is customarily applied in
international debt capital markets transactions for the purposes of determining rates of
interest (or the relevant component part thereof) in the same Specified Currency as the Notes.

“Applicable Maturity” means: (a) in relation to Screen Rate Determination, the period of
time designated in the Reference Rate, and (b) in relation to ISDA Determination, the
Designated Maturity.

“Benchmark Amendments” has the meaning given to it in Condition 5(b)(iii)(E)(aa).
“Benchmark Event” means:

(i) the Original Reference Rate ceasing to be published for a period of at least 5 Business
Days or ceasing to exist; or

(i1) a public statement by the administrator of the Original Reference Rate that it has ceased
or that it will cease publishing the Original Reference Rate permanently or indefinitely
(in circumstances where no successor administrator has been appointed that will
continue publication of the Original Reference Rate); or

(iii) a public statement by the supervisor of the administrator of the Original Reference Rate,

that the Original Reference Rate has been or will be permanently or indefinitely
discontinued; or
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(iv) a public statement by the supervisor of the administrator of the Original Reference Rate
as a consequence of which the Original Reference Rate will be prohibited from being
used either generally, or in respect of the Notes; or

(v) the making of a public statement by the supervisor of the administrator of the Original
Reference Rate that the Original Reference Rate is or will be (or is or will be deemed
by such supervisor to be) no longer representative of its relevant underlying market; or

(vi) it has become unlawful for any Paying Agent, the Calculation Agent, the Issuer or other
party to calculate any payments due to be made to any Noteholder using the Original
Reference Rate;

provided that the Benchmark Event shall be deemed to occur (a) in the case of sub-
paragraphs (ii) and (iii) above, on the date of the cessation of publication of the Original
Reference Rate or the discontinuation of the Original Reference Rate, as the case may be, (b)
in the case of sub-paragraph (iv) above, on the date of the prohibition of use of the Original
Reference Rate and (c) in the case of sub-paragraph (v) above, on the date with effect from
which the Original Reference Rate will no longer be (or will be deemed by the relevant
supervisor to no longer be) representative of its relevant underlying market and which is
specified in the relevant public statement, and, in each case, not the date of the relevant
public statement.

The occurrence of a Benchmark Event shall be determined by the Issuer and promptly
notified to the Trustee, the Calculation Agent and the Paying Agents. For the avoidance of
doubt, neither the Trustee, the Calculation Agent nor the Paying Agents shall have any
responsibility for making such determination.

“Business Day” means:

(i) in the case of a currency other than euro or Renminbi, a day (other than a Saturday,
Sunday or public holiday) on which commercial banks and foreign exchange markets
settle payments in the principal financial centre for such currency and in each (if any)
Additional Business Centre; and/or

(i1) in the case of euro, any day on which T2 is open for the settlement of payments in euro
(a “TARGET Business Day”) and in each (if any) Additional Business Centre; and/or

(iii) in the case of Renminbi, a day (other than a Saturday, Sunday or public holiday) on
which commercial banks and foreign exchange markets are open for business and
settlement of Renminbi payments in Hong Kong.

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any
Note for any period of time (from and including the first day of such period to but excluding
the last) (whether or not constituting an Interest Period or an Interest Accrual Period, the
“Calculation Period”):

(i) if “Actual/Actual” or “Actual/Actual — ISDA” is specified hereon, the actual number
of days in the Calculation Period divided by 365 (or, if any portion of that Calculation
Period falls in a leap year, the sum of (A) the actual number of days in that portion of
the Calculation Period falling in a leap year divided by 366 and (B) the actual number
of days in that portion of the Calculation Period falling in a non-leap year divided by
365);

@1i) if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the
Calculation Period divided by 365;

112



(iii) if “Actual/365 (Sterling)” is specified hereon, the actual number of days in the

@iv)

v)

(vi)

Calculation Period divided by 365 or, in the case of an Interest Payment Date falling in
a leap year, 366;

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

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

[360 X (Yz —Y])] + [30 X (Mz — M])] + (D2 — D1)

Day Count Fraction =
360

where:

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

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

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

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

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

“D,” is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31 and D, is greater

than 29, in which case D, will be 30.

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

[360 x (Y2—-Y1)] +[30 x (M2 —M))] +(D2—Dy)

Day Count Fraction =
360

where:

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

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

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

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;
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“D4” is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D; will be 30; and

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

will be 30.

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

[360 X (Yz —Y])] + [30 X (Mz - M])] + (D2 — D1)

Day Count Fraction =
360

where:

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

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

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

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

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

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

(viii) if “Actual/Actual-ICMA” is specified hereon,

(a) if the Calculation Period is equal to or shorter than the Determination Period
during which it falls, the number of days in the Calculation Period divided by the
product of (x) the number of days in such Determination Period and (y) the
number of Determination Periods normally ending in any year; and

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

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

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

“Determination Period” means the period from and including a Determination Date in
any year to but excluding the next Determination Date; and

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

“Euro-zone” means the region comprised of member states of the European Union that
adopt the single currency in accordance with the Treaty establishing the European
Community, as amended.

“Independent Adviser” means an independent financial institution of international repute or
an independent financial adviser with appropriate expertise appointed by the Issuer under
Condition 5(b)(1ii)(E)(x).

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

“Interest Amount” means:

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

(i) 1in respect of any other period, the amount of interest payable per Calculation Amount
for that period.

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

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

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

succeeding Interest Payment Date unless otherwise specified thereon.

“Interest Period Date” means each Interest Payment Date unless otherwise specified hereon.
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“ISDA Definitions” means the 2021 ISDA Interest Rate Derivatives Definitions published
by the International Swaps and Derivatives Association, Inc. or any successor thereto, as
amended or supplemented from time to time, or any successor definitional booklet for interest
rate derivatives published from time to time.

“Original Reference Rate” means the originally-specified benchmark or screen rate (as
applicable) used to determine the Rate of Interest (or any component part thereof) on the
Notes.

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

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

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

(i1) any working group or committee sponsored by, chaired or co-chaired by or constituted
at the request of (a) the central bank for the currency to which the benchmark or screen
rate (as applicable) relates, (b) any central bank or other supervisory authority which is
responsible for supervising the administrator of the benchmark or screen rate (as
applicable), (c) a group of the aforementioned central banks or other supervisory
authorities or (d) the Financial Stability Board or any part thereof.

“Reference Banks” means, in the case of a determination of EURIBOR, the principal Euro-
zone office of four major banks in the Euro-zone inter-bank market and, in the case of a
determination of HIBOR, the principal Hong Kong office of four major banks in the Hong
Kong inter-bank market and, in the case of a determination of CNH HIBOR, the principal
Hong Kong office of four major banks dealing in Renminbi in the Hong Kong inter-bank
market, in each case selected by the Calculation Agent or as specified hereon.

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

“Relevant Screen Page” means such page, section, caption, column or other part of a
particular information service as may be specified hereon (or any successor or replacement
page, section, caption, column or other part of a particular information service).

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

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

“T2” means the real time gross settlement system operated by the Eurosystem, or any
successor system.

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

Certificates to be final: All certificates, communications, opinions, determinations,
calculations and decisions given, expressed, made or obtained for the purposes of the
provisions of this Condition 5, shall (in the absence of manifest error) be binding on the
Issuer, CSIF Holding, the Company, the Trustee, the Calculation Agent, the other Agents and
all Noteholders, Receiptholders and/or Couponholders and (in the absence of gross
negligence, wilful default or fraud) no liability to the Issuer, CSIF Holding, the Company,
the Noteholders, Receiptholders and/or the Couponholders or any other person shall attach to
the Calculation Agent in connection with the exercise or non-exercise by it of its powers,
duties and discretions pursuant to such provisions.

Redemption, Purchase and Options

(a)

(b)

Redemption by Instalments and Final Redemption:

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

(i1)) Unless previously redeemed or purchased and cancelled as provided below, each Note
shall be finally redeemed on the Maturity Date specified hereon at its Final Redemption
Amount (which, unless otherwise provided hereon, is its nominal amount) or, in the
case of a Note falling within Condition 6(a)(i) above, its final Instalment Amount.

Early Redemption:
(i)  Zero Coupon Notes:

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

(B) Subject to the provisions of sub-paragraph (C) below of this Condition 6(b)(i), the
Amortised Face Amount of any such Note shall be the scheduled Final
Redemption Amount of such Note on the Maturity Date discounted at a rate per
annum (expressed as a percentage) equal to the Amortisation Yield (which, if
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none is shown hereon, shall be such rate as would produce an Amortised Face
Amount equal to the issue price of the Notes if they were discounted back to their
issue price on the Issue Date) compounded annually.

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

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

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

Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Issuer
in whole, but not in part, on any Interest Payment Date (if this Note is either a Floating Rate
Note or an Index Linked Interest Note) or at any time (if this Note is neither a Floating Rate
Note nor an Index Linked Interest Note), on giving not less than 30 nor more than 60 days’
notice to the Noteholders (in accordance with Condition 16) and to the Trustee and the
Issuing and Paying Agent in writing (which notice shall be irrevocable) at their Early
Redemption Amount (as described in Condition 6(b) above) (together with interest accrued to
(but excluding) the date fixed for redemption), if the Issuer (or, if the relevant Guarantee was
called, the relevant Guarantor) satisfies the Trustee immediately prior to the giving of such
notice that (i) it (or, if the relevant Guarantee were called, the relevant Guarantor) has or will
become obliged to pay Additional Tax Amounts as provided or referred to in Condition 8 as
a result of any change in, or amendment to, the laws or regulations of the British Virgin
Islands, Hong Kong or the PRC or, in each case, any political subdivision or any authority
thereof or therein having power to tax, or any change in the application or official
interpretation of such laws or regulations, which change or amendment becomes effective on
or after the date on which agreement is reached to issue the first Tranche of the Notes, and
(i) such obligation cannot be avoided by the Issuer (or the relevant Guarantor, as the case
may be) taking reasonable measures available to it, provided that no such notice of
redemption shall be given earlier than 90 days prior to the earliest date on which the Issuer
(or the relevant Guarantor, as the case may be) would be obliged to pay such Additional Tax
Amounts were a payment in respect of the Notes (or the relevant Guarantee, as the case may
be) then due. Prior to the giving of any notice of redemption pursuant to this Condition 6(c),
the Issuer (or the relevant Guarantor, as the case may be) shall deliver to the Trustee (A) a
certificate in English signed by an Authorised Signatory of the Issuer (or of the relevant
Guarantor, as the case may be) stating that the obligation referred to in (i) above of this
Condition 6(c) cannot be avoided by the Issuer (or the relevant Guarantor, as the case may
be) taking reasonable measures available to it and (B) an opinion, addressed to and in form
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and substance satisfactory to the Trustee, of independent tax or legal advisers of recognised
standing to the effect that the Issuer (or the relevant Guarantor, as the case may be) has or
will become obliged to pay such Additional Tax Amounts as a result of such change in or
amendment to laws or regulations or change in the application or official interpretation
thereof, and the Trustee shall be entitled (but shall not be obliged) to accept and rely upon
such certificate and opinion as sufficient evidence of the satisfaction of the condition
precedent set out in (i) and (ii) above of this Condition 6(c) without further enquiry and
without liability to any Noteholder, Receiptholder or Couponholder, in which event it shall
be conclusive and binding on the Noteholders, Receiptholders and Couponholders. The
Trustee shall be protected and shall have no liability to any Noteholder, Receiptholders,
Couponholders or any other person for so accepting and relying on any such certificate and
opinion. All Notes in respect of which any notice of redemption is given under this Condition
6(c) shall be redeemed on the date specified in such notice in accordance with this Condition
6(c).

Redemption for Change of Control: At any time following the occurrence of a Change of
Control, the holder of any Note will have the right, at such holder’s option, to require the
Issuer to redeem all but not some only of that holder’s Notes on the Put Settlement Date at
101 per cent. of their nominal amount, together in each case with accrued interest to (but
excluding), such Put Settlement Date. To exercise such right, the holder of the relevant Note
must deposit (in the case of Bearer Notes) such Note (together with all unmatured Receipts
and (in the case of Fixed Rate Notes other than Dual Currency Notes of Index-Linked Notes)
Coupons and unexchanged Talons) with any Paying Agent or (in the case of Registered
Notes) the Certificates representing such Note(s) with the Registrar or any Transfer Agent at
its specified office together with a duly completed and signed notice of redemption, in the
form for the time being current, obtainable from the specified office of any Paying Agent,
Transfer Agent or the Registrar (as applicable) (a “Put Exercise Notice), by not later than
30 days following the occurrence of a Change of Control or, if later, 30 days following the
date upon which notice thereof is given to Noteholders by the Issuer in accordance with
Condition 16. The “Put Settlement Date” shall be the 14th day after the expiry of such
period of 30 days as referred to above.

A Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem the
Notes which are the subject of the Put Exercise Notices delivered as aforesaid on the Put
Settlement Date.

The Issuer shall give notice to Noteholders in accordance with Condition 16 and the Trustee
by not later than 14 days following the first day on which it becomes aware of the occurrence
of a Change of Control, which notice shall specify the procedure for exercise by holders of
their rights to require redemption of the Notes pursuant to this Condition 6(d).

The Trustee and the Agents shall not be required to take any steps to ascertain whether a
Change of Control has occurred and shall not be responsible for or liable to the Noteholders,
the Receiptholders, the Couponholders, the Issuer, CSIF Holding, the Company or any other
person for any loss arising from any failure to do so.

In this Condition 6(d):

“Beijing SASAC” means the State-owned Assets Supervision and Administration
Commission of the People’s Government of Beijing of the PRC or its successor;
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a “Change of Control” occurs when:

(i) any person or persons, acting as a group, other than a Permitted Holder, acquiring
ownership or control directly or indirectly or in combination (through controlled
Subsidiaries) of more than 50 per cent. of the Voting Rights of the issued share capital
of the Company; or

(ii)) the Company ceases to directly or indirectly hold or own 100 per cent. of the issued
share capital of CSIF Holding; or

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

“Control” means (i) the ownership, acquisition or control of more than 50 per cent. of the
Voting Rights of the issued share capital of a person or (ii) the right to appoint and/or
remove all or the majority of the members of a person’s board of directors or other governing
body, in each case whether obtained directly or indirectly, and whether obtained by
ownership of share capital, the possession of voting rights, contract or otherwise or (iii) the
possession, directly or indirectly, of the power to direct or cause the direction of the
management policies of such person; the term “Controlled” has a meaning correlative to the
foregoing;

“Permitted Holder” means any of Beijing SASAC, SASAC, the central government of the
PRC, or any person directly or indirectly Controlled by the Beijing SASAC, SASAC or the
central government of the PRC;

a “person” includes any individual, company, corporation, firm, partnership, joint venture,
undertaking, association, organisation, trust, state or agency of a state (in each case, whether
or not being a separate legal entity);

“SASAC” means the State-owned Assets Supervision and Administration Commission of the
PRC or its successor; and

“Voting Rights” means the right generally to vote at a general meeting of shareholders of a
person (irrespective of whether or not, at the time, stock of any other class or classes shall
have, or might have, voting power by reason of the happening of any contingency, and any
such voting power shall therefore be excluded for the purpose of this definition).

Redemption at the Option of the Issuer: If Call Option is specified hereon, the Issuer may,
on giving not less than 15 nor more than 30 days’ irrevocable notice to the Noteholders (in
accordance with Condition 16) and to the Trustee and the Issuing and Paying Agent in
writing (or such other notice period as may be specified hereon) redeem all or, if so
provided, some of the Notes on any Optional Redemption Date specified hereon. Any such
redemption of Notes shall be at their Optional Redemption Amount specified hereon (which
may be the Early Redemption Amount (as described in Condition 6(b) above)), together with
interest accrued to (but excluding) the date fixed for redemption, if applicable. Any such
redemption or exercise must relate to Notes of a nominal amount at least equal to the
Minimum Redemption Amount to be redeemed specified hereon and no greater than the
Maximum Redemption Amount to be redeemed specified hereon.

All Notes in respect of which any such notice is given shall be redeemed on the date
specified in such notice in accordance with this Condition 6(e).
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In the case of a partial redemption the notice to Noteholders shall also contain the certificate
numbers of the Bearer Notes, or in the case of Registered Notes shall specify the nominal
amount of Registered Notes drawn and the holder(s) of such Registered Notes, to be
redeemed, which shall have been drawn in such place and in such manner as determined by
the Issuer and notified in writing to the Trustee and the Issuing and Paying Agent, subject to
compliance with any applicable laws and stock exchange or other relevant authority
requirements.

Redemption at the Option of Noteholders: If Put Option is specified hereon, the Issuer
shall, at the option of the holder of any such Note, upon the holder of such Note giving not
less than 15 nor more than 30 days’ notice to the Issuer (or such other notice period as may
be specified hereon) redeem such Note on the Optional Redemption Date(s) specified hereon
at its Optional Redemption Amount specified hereon (which may be the Early Redemption
Amount (as described in Condition 6(b) above)), together with interest accrued to (but
excluding) the date fixed for redemption, if applicable.

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

Redemption for Non-Registration: In the case of Guaranteed Notes only, upon the
occurrence of a Non-Registration Event, the holder of any Note will have the right, at such
holder’s option, to require the Issuer to redeem all but not some only of that holder’s Notes
on the Non-Registration Event Redemption Date at 100 per cent. of their nominal amount,
together in each case with accrued interest to (but excluding), such Non-Registration Event
Redemption Date. To exercise such right, the holder of the relevant Note must deposit (in
the case of Bearer Notes) such Note (together with all unmatured Receipts and (in the case of
Fixed Rate Notes other than Dual Currency Notes of Index-Linked Notes) Coupons and
unexchanged Talons) with any Paying Agent or (in the case of Registered Notes) the
Certificates representing such Note(s) with the Registrar or any Transfer Agent at its
specified office together with a duly completed and signed notice of redemption, in the form
for the time being current, obtainable from the specified office of any Paying Agent, Transfer
Agent or the Registrar (as applicable) (a “Non-Registration Event Put Exercise Notice”) by
not later than 30 days following the occurrence of a Non-Registration Event or, if later, 30
days following the date upon which notice thereof is given to Noteholders by the Issuer in
accordance with Condition 16. The “Non-Registration Event Redemption Date” shall be
the 14th day after the expiry of such period of 30 days as referred to above.

A Non-Registration Event Put Exercise Notice, once delivered, shall be irrevocable and the
Issuer shall redeem the Notes which are the subject of the Non-Registration Event Put
Exercise Notice delivered as aforesaid on the Non-Registration Event Redemption Date.

The Issuer shall give notice to Noteholders in accordance with Condition 16 and the Trustee
by not later than 14 days following the first day on which it becomes aware of the occurrence
of a Non-Registration Event, which notice shall specify the procedure for exercise by holders
of their rights to require redemption of the Notes pursuant to this Condition 6(g).
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In this Condition 6(g):

a “Non-Registration Event” occurs when any of the SAFE Registration Documents have not
been received by the Trustee on or prior to the Registration Deadline.

Partly Paid Notes: Partly Paid Notes will be redeemed, whether at maturity, early
redemption or otherwise, in accordance with the provisions of this Condition 6 and the
provisions specified hereon.

Purchases: The Issuer, CSIF Holding, the Company and their respective Subsidiaries may at
any time purchase Notes (provided that all unmatured Receipts and Coupons and
unexchanged Talons relating thereto are attached thereto or surrendered therewith) in the
open market or otherwise at any price. The Notes so purchased, while held by or on behalf of
the Issuer, CSIF Holding, the Company or any such Subsidiary, shall not entitle the holder to
vote at any meetings of the Noteholders and shall not be deemed to be outstanding for certain
purposes, including for the purpose of calculating quorums at meetings of the Noteholders or
for the purposes of Conditions 10, 11(a) and 12.

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

Trustee Reliance: The Trustee shall be entitled to conclusively rely on or act in reliance on
any certificate, notice or document received by it as contemplated in this Condition 6 as
sufficient evidence of the facts and/or matters stated therein and shall not be liable to any
Noteholder and/or Couponholder or any other person for so doing.

Neither the Trustee nor any of the Agents shall be under any duty to monitor whether any
event or circumstance has happened or exists within this Condition 6 and none of them will
be responsible or liable to the Noteholders, the Receiptholders or the Couponholders for any
loss arising from any failure by it to do so. Unless and until the Trustee has notice in writing
of the occurrence of any event or circumstance within this Condition 6, it shall be entitled to
assume that no such event or circumstance has occurred or exists.

Neither the Trustee nor any of the Agents shall be responsible for calculating or verifying the
calculations of any amount payable under any notice of redemption under this Condition 6,
whether from the Note Issuer or any Noteholder and none of them shall be liable to the
Noteholders, the Note Issuer or any other person for not doing so.

7 Payments and Talons

(a)

Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject as
mentioned below, be made against presentation and surrender of the relevant Receipts (in the
case of payments of Instalment Amounts other than on the due date for redemption and
provided that the Receipt is presented for payment together with its relative Note), Notes (in
the case of all other payments of principal and, in the case of interest, as specified in
Condition 7(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 7(f)(ii)
and Condition 7(f)(vi)), as the case may be:
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(i) in the case of a currency other than Renminbi, at the specified office of any Paying
Agent outside the United States by transfer to an account denominated in such currency
with, a Bank;

(i1) in the case of Renminbi, by transfer from the relevant Paying Agent’s office outside the
United States to a Renminbi account maintained by or on behalf of the Noteholder with
a Bank in Hong Kong.

In this Condition 7(a), Condition 7(b) and Condition 7(c), “Bank” means a bank in the
principal financial centre for such currency or, in the case of euro, in a city in which banks
have access to T2.

Payments of principal and interest in respect of Bearer Notes held in the CMU will be made
to the CMU for their distribution, on the order of the holder of the Bearer Notes, to the
person(s) for whose account(s) interests in the relevant Bearer Note are credited as being
held with the CMU in accordance with the CMU Rules (as defined in the Agency Agreement)
at the relevant time and payment made in accordance thereof shall discharge the obligations
of the Issuer in respect of that payment.

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

Registered Notes:

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

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

(A) in the case of a currency other than Renminbi, in the relevant currency by transfer
to an account in the relevant currency maintained by the payee with a Bank; and

(B) in the case of Renminbi, by transfer to Renminbi account maintained by or on
behalf of the Noteholder with a bank in Hong Kong, details of which appear on
the Register at the close of business on the fifth business day before the due date
for payment.
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Payments of principal and interest in respect of Registered Notes held in the CMU will be
made to the CMU for their distribution, on the order of the holder of the Registered Notes, to
the person(s) for whose account(s) interests in the relevant Registered Note are credited as
being held with the CMU in accordance with the CMU Rules at the relevant time and
payment made in accordance thereof shall discharge the obligations of the Issuer in respect
of that payment.

So long as the Global Certificate is held on behalf of Euroclear, Clearstream or any other
clearing system (other than the CMU), each payment in respect of the Global Certificate will
be made to the person shown as the holder in the Register at the close of business of the
relevant clearing system on the Clearing System Business Day before the due date for such
payments, where “Clearing System Business Day”’ means a weekday (Monday to Friday,
inclusive) except 25 December and 1 January.

Payments subject to Fiscal Laws: All payments are subject in all cases to (i) any applicable
fiscal or other laws, regulations and directives applicable thereto in the place of payment
without prejudice to the provisions of Condition 8 and (ii) any withholding or deduction
required pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue
Code of 1986, as amended (the “Code”) or otherwise imposed pursuant to Sections 1471
through 1474 of the Code, any regulations or agreements thereunder, any official
interpretations thereof, or any law, regulation or official guidance implementing an
intergovernmental approach thereto but no commission or expenses shall be charged to the
Noteholders, Receiptholders or Couponholders in respect of such payments.

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

In addition, the Issuer and the relevant Guarantor shall forthwith appoint a Paying Agent in
New York City in respect of any Bearer Notes denominated in U.S. dollars in the
circumstances described in Condition 7(b) above.

Notice of any such termination or appointment or any change of any specified office of an

Agent shall promptly be given by the Issuer to the Noteholders in accordance with Condition
16.
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Unmatured Coupons and Receipts and unexchanged Talons:

e

(i1)

(iii)

(iv)

v)

(vi)

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

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

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

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

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

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

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

Non-Business Days: If any date for payment in respect of any Note, Receipt or Coupon is
not a business day, the holder shall not be entitled to payment until the next following
business day nor to any interest or other sum in respect of such postponed payment. In this
Condition 7, “business day” means a day (other than a Saturday, Sunday or public holiday)
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on which banks and foreign exchange markets are open for business in the relevant place of
presentation, in such jurisdictions as shall be specified as “Additional Financial Centres”
hereon and:

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

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

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

Taxation

All payments of principal and interest by or on behalf of the Issuer or the relevant Guarantor in
respect of the Notes, the Receipts, the Coupons or under the relevant Guarantee, shall 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, Hong Kong, 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.

Where such withholding or deduction is made by the Issuer or, as the case may be, the relevant
Guarantor by or within the PRC at the rate of up to and including the applicable tax rate as at the
date on which agreement is reached to issue the first Tranche of Notes (the “Applicable Rate”),
the Issuer or, as the case may be, the relevant Guarantor will increase the amounts paid by it to the
extent required, so that the net amount received by Noteholders, Receiptholders or Couponholders
equals the amounts which would otherwise have been receivable by them had no such withholding
or deduction been required.

If the Issuer or, as the case may be, the relevant Guarantor is required to make (i) a deduction or
withholding in respect of PRC tax in excess of the Applicable Rate or (ii) British Virgin Islands or
Hong Kong deduction or withholding is required, in such event the Issuer or, as the case may be,
the relevant Guarantor shall pay such additional amounts (“Additional Tax Amounts™), so that
the net amount received by Noteholders, Receiptholders or Couponholders equals the amounts
which would otherwise have been receivable by them had no such withholding or deduction been
required, except that no such Additional Tax Amounts shall be payable in respect of any Note,
Receipt or Coupon:

(a) to, or to a third party on behalf of, a Noteholder, Receiptholder or Couponholder who is
liable to such taxes, duties, assessments or governmental charges in respect of such Note,
Receipt or Coupon by reason of his having some connection with the British Virgin Islands,
Hong Kong or the PRC other than the mere holding of the Note, Receipt or Coupon; or

(b) presented (or in respect of which the Certificate representing it is presented) for payment
(where presentation is required) more than 30 days after the Relevant Date except to the
extent that the Noteholder, Receiptholder or Couponholder would have been entitled to such
Additional Tax Amounts on presenting it for payment on the thirtieth day; or

(c) with respect to such taxes, duties, assessments or governmental charges in respect of such
Note, Receipt or Coupon that would not have been imposed but for the failure of the
Noteholder, Receiptholder or Couponholder to comply with a timely request of the Issuer or
the relevant Guarantor, addressed to the holder of such Note, Receipt or Coupon to provide
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certification or information concerning the nationality, residence or identity of the holder or
beneficial owner of such Note, Receipt or Coupon, if compliance is required as a
precondition to relief or exemption from such taxes, duties, assessments or governmental
charges; or

(d) with respect to any taxes, withholding or deduction imposed pursuant to the provisions of
Sections 1471 through 1474 of the Code (including any successor provisions or amendments
thereof), any current or future regulations or agreements thereunder, any official
interpretations thereof or any law, regulation or official guidance implementing an
intergovernmental approach thereto.

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon means
the date on which payment in respect of it first becomes due or (if any amount of the money
payable is improperly withheld or refused) the date on which payment in full of the amount
outstanding is made or (if earlier) the date falling seven days after that on which notice is duly
given to the Noteholders that, upon further presentation of the Note (or relevant Certificate),
Receipt or Coupon being made in accordance with these Conditions, such payment will be made,
provided that payment is in fact made upon such presentation. References in these Conditions to (i)
“principal” shall be deemed to include any premium payable in respect of the Notes, all
Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional
Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of principal
payable pursuant to Condition 6 or any amendment or supplement to it, (ii) “interest” shall be
deemed to include all Interest Amounts and all other amounts payable pursuant to Condition 5 or
any amendment or supplement to it and (iii) “principal” and/or “interest” shall be deemed to
include any additional amounts that may be payable under this Condition 8§ or any undertaking
given in addition to or in substitution for it under the Trust Deed.

For the avoidance of doubt, neither the Trustee nor any Agent shall be responsible or liable for
paying any tax, duty, charges, withholding or other payment referred to in this Condition 8 or for
determining whether such amounts are payable or the amount thereof, and none of the Trustee or
any of the Agents shall be responsible or liable for (A) determining whether the Issuer, the
relevant Guarantor or any Noteholder, Receiptholder or Couponholder is liable to pay any taxes,
duty, charges, withholding or other payment referred to in this Condition 8; or (B) determining the
sufficiency or insufficiency of any amounts so paid. None of the Trustee or the Agents shall be
responsible or liable for any failure of the Issuer, the relevant Guarantor, any Noteholder,
Receiptholder or Couponholder, or any other third party to pay such tax, duty, charges,
withholding or other payment in any jurisdiction or to provide any notice or information to the
Trustee or any Agent that would permit, enable or facilitate the payment of any principal, premium
(if any), interest or other amount under or in respect of the Notes without deduction or withholding
for or on account of any tax, duty, charge, withholding or other payment imposed by or in any
jurisdiction.

Prescription

Claims against the Issuer and/or the relevant Guarantor for payment in respect of the Notes,
Receipts and Coupons (which, for this purpose, shall not include Talons) shall (subject as provided
in Condition 7(f)(i)) be prescribed and become void unless made within 10 years (in the case of
principal) or five years (in the case of interest) from the appropriate Relevant Date in respect of
them.

Events of Default

If any of the following events (each an “Event of Default”) occurs, the Trustee at its discretion
may, and if so requested by holders of at least 25 per cent. in nominal amount of the Notes then
outstanding or if so directed by an Extraordinary Resolution shall (provided in any case that the
Trustee shall first have been indemnified and/or secured and/or pre-funded to its satisfaction in its
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sole discretion), give written notice to the Issuer and the relevant Guarantor declaring that the
Notes are, and they shall immediately become, due and payable at (in the case of Zero Coupon
Notes) their Early Redemption Amount or (in the case of Notes other than Zero Coupon Notes)
their nominal amount together (if applicable) with accrued interest:

(a)

(b)

(©)

(d)

(e)

()

Non-Payment: there is a failure to pay (i) the principal of any of the Notes when due; or (ii)
any interest on any of the Notes within fourteen days after any Interest Payment Date; or

Breach of Other Obligations: the Issuer, CSIF Holding or the Company does not perform or
comply with any one or more of its other obligations in the Notes, the relevant Deed of
Guarantee, the Keepwell Deed (in the case of the KW Notes only) or the Trust Deed (other
than where it gives rise to a right of redemption pursuant to Condition 6(d)) which default is,
in the opinion of the Trustee, incapable of remedy or, if in the opinion of the Trustee capable
of remedy, is not remedied within 30 days after notice of such default shall have been given
to the Issuer and the Guarantor by the Trustee; or

Cross-Acceleration: (i) any other present or future indebtedness of the Issuer, CSIF Holding
(in case of the KW Notes only), the Company or any of their respective Principal
Subsidiaries for or in respect of moneys borrowed or raised becomes due and payable prior to
its stated maturity by reason of any actual or potential default, event of default or the like
(howsoever described), or (ii) any such indebtedness is not paid when due or, as the case
may be, within any originally applicable grace period, or (iii) the Issuer, CSIF Holding (in
case of the KW Notes only), the Company or any of their respective Principal Subsidiaries
fails to pay when due any amount payable by it under any present or future guarantee for, or
indemnity in respect of, any moneys borrowed or raised provided that the aggregate amount
of the relevant indebtedness, guarantees and indemnities in respect of which one or more of
the events mentioned above in this Condition 10(c) have occurred equals or exceeds U.S.$50
million or its equivalent (on the basis of the middle spot rate for the relevant currency against
the U.S. dollar as quoted by any leading bank on the day on which this Condition 10(c)
operates); or

Enforcement Proceedings: a distress, attachment, execution or other legal process is levied,
enforced or sued out on or against a material part of the property, assets or revenues of the
Issuer, CSIF Holding (in case of the KW Notes only), the Company or any of the Principal
Subsidiaries and is not discharged or stayed within 45 days; or

Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, present or
future, created or assumed by the Issuer, CSIF Holding (in case of the KW Notes only), the
Company or any of the Principal Subsidiaries over all or a material part of the assets of the
Issuer, CSIF Holding (in case of the KW Notes only), the Company or the Principal
Subsidiaries, becomes enforceable and any step is taken to enforce it (including the taking of
possession or the appointment of a receiver, administrative receiver, administrator, manager
or other similar person) and such action is not discharged within 45 days after the date
thereof; or

Insolvency: the Issuer, CSIF Holding (in case of the KW Notes only), the Company or any
of the Principal Subsidiaries is (or is, or could be, deemed by law or a court to be) insolvent
or bankrupt or unable to pay its debts, stops, suspends or threatens to stop or suspend
payment of all or a material part of (or of a particular type of) its debts, proposes or makes a
general assignment or an arrangement or composition with or for the benefit of the relevant
creditors in respect of any of such debts or a moratorium is agreed or declared in respect of
or affecting all or a material part of (or of a particular type of) the debts of the Issuer, CSIF
Holding (in case of the KW Notes only), the Company, or any of the Principal Subsidiaries,
as the case may be; or
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(2)

(h)

@)

)

(k)

)

(m)

Winding-up: an administrator is appointed, an order is made or an effective resolution
passed for the winding-up or dissolution or administration of the Issuer, CSIF Holding (in
case of the KW Notes only), the Company or any of the Principal Subsidiaries, or the Issuer,
CSIF Holding (in case of the KW Notes only), the Company or any of the Principal
Subsidiaries ceases or threatens to cease to carry on all or substantially all of its business or
operations, except for (A) the purpose of and followed by a reconstruction, amalgamation,
reorganisation, merger or consolidation (i) on terms approved by an Extraordinary Resolution
of the Noteholders, or (ii) in the case of a solvent winding-up of any Principal Subsidiary
other than the Issuer, whereby the undertaking and assets of a Principal Subsidiary are
transferred to or otherwise vested in the Issuer, CSIF Holding, the Company or any of its
Subsidiaries; or (iii) a disposal of a Principal Subsidiary on an arm’s length basis; or

Nationalisation: any step is taken by any person with a view to the seizure, compulsory
acquisition, expropriation or nationalisation of all or a material part of the assets of the
Issuer, CSIF Holding (in case of the KW Notes only), the Company or any of the Principal
Subsidiaries; or

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

Illegality: it is or will become unlawful for any of the Issuer, CSIF Holding, the Company to
perform or comply with any one or more of their respective obligations under any of the
Notes, the relevant Deed of Guarantee, the Coupons, the Receipts, the Trust Deed or the
Keepwell Deed (in the case of the KW Notes only); or

Unenforceability of Guarantee: except as permitted under the Trust Deed, any part of the
relevant Guarantee is unenforceable or invalid or shall for any reason cease to be in full force
and effect or is claimed to be unenforceable, invalid or not in full force and effect by the
Issuer or the relevant Guarantor; or

Unenforceability of Keepwell Deed: In the case of KW Notes only, except as permitted
under the Trust Deed, the Keepwell Deed is unenforceable or invalid or shall for any reason
cease to be in full force and effect or is claimed to be unenforceable, invalid or not in full
force and effect by the Issuer or the Company; or

Analogous Events: any event occurs which under the laws of any relevant jurisdiction has an
analogous effect to any of the events referred to in this Condition 10.

“Principal Subsidiary” means Subsidiaries of CSIF Holding (in case of the KW Notes only)
or the Company:

(a) whose total operating income or (in the case of a Subsidiary which itself has
Subsidiaries) consolidated total operating income, as shown by its latest audited income
statement are at least five per cent. of the consolidated total operating income as shown
by the latest published audited consolidated income statement of CSIF Holding or the
Company, as the case may be, and their respective Subsidiaries including, for the
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(b)

(©

(d)

avoidance of doubt, CSIF Holding or the Company (as the case may be) and their
respective consolidated Subsidiaries’ share of profits of Subsidiaries not consolidated
and of jointly controlled entities and after adjustments for minority interests; or

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

whose total assets or (in the case of a Subsidiary which itself has Subsidiaries)
consolidated total assets, as shown by its latest audited balance sheet are at least five
per cent. of the consolidated total assets of CSIF Holding or the Guarantor, as the case
may be, and their respective Subsidiaries as shown by the latest published audited
consolidated balance sheet of CSIF Holding or the Guarantor, as the case may be, and
their respective Subsidiaries including, for the avoidance of doubt, the investment of
CSIF Holding or the Company (as the case may be) in each Subsidiary whose accounts
are not consolidated with the consolidated audited accounts of CSIF Holding or the
Company, as the case may be, and after adjustments for minority interests; or

to which is transferred the whole or substantially the whole of the assets of a Subsidiary
which immediately prior to such transfer was a Principal Subsidiary, provided that (xx)
the Principal Subsidiary which so transfers its assets shall forthwith upon such transfer
cease to be a Principal Subsidiary and the Subsidiary to which the assets are so
transferred shall forthwith become a Principal Subsidiary and (yy) on or after the date
on which the first published audited accounts (consolidated, if appropriate) of CSIF
Holding or the Company (as the case may be) prepared as of a date later than such
transfer are issued, whether such transferor Subsidiary or such transferee Subsidiary is
or is not a Principal Subsidiary shall be determined on the basis of such accounts by
virtue of the provisions of paragraphs (a), (b) or (c) above of this definition;

provided that, in relation to paragraphs (a), (b) and (c) above of this definition:

e

(i1)

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

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

(iv) if the accounts of any Subsidiary (not being a Subsidiary referred to in proviso (i)
above) are not consolidated with those of CSIF Holding or the Company, as the case
may be, then the determination of whether or not such Subsidiary is a Principal
Subsidiary shall be based on a pro forma consolidation of its accounts (consolidated, if
appropriate) with the consolidated accounts (determined on the basis of the foregoing)
of CSIF Holding or the Company, as the case may be.

In addition, any Subsidiary which is not itself a Principal Subsidiary shall nevertheless be
treated as a Principal Subsidiary if the total revenue and other income, net profit (or
consolidated net profit if the Subsidiary itself has Subsidiaries) or total assets (or
consolidated total assets if the Subsidiary itself has Subsidiaries) attributable to such
Subsidiary when aggregated with the total revenue and other income, net profit (or
consolidated net profit if appropriate) or total assets (or consolidated total assets if
appropriate) attributable to any other Subsidiary which is not itself a Principal Subsidiary and
with respect to which any of the events referred to in this Condition 10 has occurred since
the relevant Issue Date, exceeds five per cent. of the consolidated total revenue and other
income, consolidated net profit or consolidated total assets of the Guarantor and its
Subsidiaries.

11 Meetings of Noteholders, Modification, Waiver and Substitution

(@)

Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of
Noteholders to consider matters affecting their interests, including without limitation the
sanctioning by Extraordinary Resolution of a modification of any of these Conditions or any
provisions of the Trust Deed, the relevant Deed of Guarantee, the Agency Agreement and the
Keepwell Deed (in the case of the KW Notes only). Such a meeting may be convened by the
Issuer, the relevant Guarantor or the Trustee and shall be convened by the Trustee if
requested to do so by Noteholders holding not less than 10 per cent. in aggregate nominal
amount of the Notes for the time being outstanding and subject to the Trustee being
indemnified and/or secured and/or pre-funded to its satisfaction. The quorum for any meeting
convened to consider an Extraordinary Resolution will be two or more persons holding or
representing more than 50 per cent. in aggregate nominal amount of the Notes for the time
being outstanding, or at any adjourned meeting two or more persons being or representing
Noteholders whatever the nominal amount of the Notes held or represented, unless the
business of such meeting includes consideration of proposals, inter alia, (i) to amend the
dates of maturity or redemption of the Notes, any Instalment Date or any date for payment of
interest or Interest Amounts on the Notes, (ii) to reduce or cancel the nominal amount of, or
any Instalment Amount of, or any Redemption Amount in respect of, or any premium
payable on redemption of, the Notes, (iii) to reduce the rate or rates of interest in respect of
the Notes or to vary the method or basis of calculating the rate or rates or amount of interest
or the basis for calculating any Interest Amount in respect of the Notes, (iv) if a Minimum
Rate of Interest and/or a Maximum Rate of Interest is shown hereon, to reduce any such
Minimum Rate of Interest and/or Maximum Rate of Interest, (v) to vary any method of, or
basis for, calculating the Final Redemption Amount, the Early Redemption Amount or the
Optional Redemption Amount, including the method of calculating the Amortised Face
Amount, (vi) to vary the currency or currencies of payment or denomination of the Notes, or
(vii) to modify the provisions concerning the quorum required at any meeting of Noteholders
or the majority required to pass an Extraordinary Resolution, or (viii) to modify or cancel the
relevant Guarantee or the Keepwell Deed (in the case of the KW Notes only) otherwise than
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(b)

(c)

(d)

in accordance with Condition 11(b), in which case the necessary quorum will be two or more
persons holding or representing not less than two-thirds or at any adjourned meeting not less
than one-quarter in aggregate nominal amount of the Notes for the time being outstanding.
Any Extraordinary Resolution duly passed shall be binding on Noteholders (whether or not
they were present at the meeting at which such resolution was passed) and on all
Couponholders.

The Trust Deed provides that a resolution (x) in writing signed by or on behalf of the holders
of not less than 75 per cent. in aggregate nominal amount of the Notes for the time being
outstanding, or (y) passed by Electronic Consent shall for all purposes be as valid and
effective as an Extraordinary Resolution passed at a meeting of Noteholders duly convened
and held. Such a resolution in writing may be contained in one document or several
documents in the same form, each signed by or on behalf of one or more Noteholders.

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

Modification of Agreements and Deeds: The Trustee may (but shall not be obliged to)
agree, without the consent of the Noteholders, Receiptholders or Couponholders, to (i) any
modification of any of these Conditions or any of the provisions of the Trust Deed, the
relevant Deed of Guarantee, the Agency Agreement or the Keepwell Deed (in the case of the
KW Notes only) that, in the opinion of the Trustee, is of a formal, minor or technical nature
or is made to correct a manifest error or is to comply with any mandatory provision of
applicable law, and (ii) any other modification (except as mentioned in the Trust Deed), and
any waiver or authorisation of any breach or proposed breach, of any of these Conditions or
any of the provisions of the Trust Deed, the relevant Deed of Guarantee, the Agency
Agreement and the Keepwell Deed (in the case of the KW Notes only) that is in the opinion
of the Trustee not materially prejudicial to the interests of the Noteholders. Any such
modification, authorisation or waiver shall be binding on the Noteholders, Receiptholders and
the Couponholders and, unless the Trustee otherwise agrees, such modification, authorisation
or waiver shall be notified by the Issuer to the Noteholders as soon as practicable thereafter.
In addition, the Trustee shall be obliged to concur with the Issuer in effecting any Benchmark
Amendments in the circumstances set out in Condition 5(b)(iii)(E) without the consent of the
Noteholders, Receiptholders or Couponholders.

Substitution: The Trust Deed contains provisions permitting (but not obliging) the Trustee to
agree, subject to such amendment of the Trust Deed and such other conditions as the Trustee
may require, but without the consent of the Noteholders, Receiptholders or the
Couponholders, to the substitution of the Issuer’s successor in business or any Subsidiary (as
defined in the Trust Deed) of the Issuer or its successor in business or of CSIF Holding or its
successor in business or any Subsidiary of CSIF Holding or its successor in business or of
the Company or its successor in business or any Subsidiary of the Company or its successor
in business in place of the Issuer, CSIF Holding or the Company, or of any previous
substituted company, as principal debtor or guarantor under the Trust Deed, the Notes and
the relevant Deed of Guarantee (as the case may be).

Entitlement of the Trustee: In connection with the exercise of its functions, rights, powers
and discretions (including but not limited to those referred to in this Condition 11) the
Trustee shall have regard to the interests of the Noteholders as a class and shall not have
regard to the consequences of such exercise for individual Noteholders, Receiptholders or
Couponholders, and the Trustee shall not be entitled to require on behalf of any Noteholder,
Receiptholder or Couponholder, nor shall any Noteholder, Receiptholder or Couponholder be
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entitled to claim, from the Issuer, CSIF Holding or the Company any indemnification or
payment in respect of any tax consequence of any such exercise upon individual Noteholders
or Couponholders.

Enforcement

At any time after the Notes become due and payable, the Trustee may (but shall not be obliged to),
at its discretion and without further notice, take such steps and/or actions and/or institute such
proceedings against the Issuer, CSIF Holding (in case of the KW Notes only) or the Company as it
may think fit to enforce the terms of the Trust Deed, the relevant Deed of Guarantee, the Keepwell
Deed (in the case of the KW Notes only), the Notes, the Receipts and the Coupons, but it need not
take any such steps and/or actions and/or institute any such proceedings unless (a) it shall have
been so directed by an Extraordinary Resolution or so requested in writing by Noteholders holding
at least 25 per cent. in aggregate nominal amount of the Notes then outstanding, and (b) it shall
first have been indemnified and/or secured and/or pre-funded to its satisfaction. No Noteholder,
Receiptholder and/or Couponholder may proceed directly against the Issuer, CSIF Holding (in case
of the KW Notes only) or the Company unless the Trustee, having become bound so to proceed,
fails to do so within a reasonable time and such failure is continuing.

Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including, without limitation, provisions relieving it from taking such steps and/or
actions and/or instituting such proceedings to enforce payment unless first indemnified and/or
secured and/or pre-funded to its satisfaction. The Trustee is entitled to enter into business
transactions with the Issuer, CSIF Holding, the Company and/or any entity related (directly or
indirectly) to the Issuer, CSIF Holding or the Company without accounting for any profit.

None of the Trustee or any of the Agents shall be responsible for the performance by the Issuer,
CSIF Holding, the Company and any other person appointed by the Issuer, CSIF Holding and/or
the Company in relation to the Notes of the duties and obligations on their part expressed in
respect of the same and, unless it has written notice from the Issuer, CSIF Holding or the
Company to the contrary, the Trustee and each Agent shall be entitled to assume that the same are
being duly performed. None of the Trustee or any Agent shall be liable to any Noteholder,
Receiptholder or Couponholder or any other person for any action taken by the Trustee or such
Agent in accordance with the instructions of the Noteholders. The Trustee shall be entitled to rely
on any direction, request or resolution of Noteholders given by holders of the requisite nominal
amount of Notes outstanding or passed at a meeting of Noteholders convened and held in
accordance with the Trust Deed. Whenever the Trustee is required or entitled by the terms of the
Trust Deed, the Agency Agreement, the relevant Deed of Guarantee, these Conditions or the
Keepwell Deed (in the case of the KW Notes only) to exercise any discretion or power, take any
action, make any decision or give any direction, the Trustee is entitled, prior to its exercising any
such discretion or power, taking any such action, making any such decision, or giving any such
direction, to seek directions from the Noteholders by way of an Extraordinary Resolution, and the
Trustee is not responsible for any loss or liability incurred by any person as a result of any delay
in it exercising such discretion or power, taking such action, making such decision, or giving such
direction where the Trustee is seeking such directions or in the event that no such directions are
received. The Trustee and the Agents shall not be under any obligation to ascertain whether any
Event of Default, Default or Potential Event of Default (as defined in the Trust Deed), as the case
may be, has occurred or may occur or to monitor compliance with the provisions of the Trust
Deed, the relevant Deed of Guarantee, the Keepwell Deed (in the case of the KW Notes only), the
Agency Agreement or these Conditions.
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The Trustee and the Agents may rely without liability to Noteholders, Receiptholders or
Couponholders on any report, confirmation, opinion or certificate or any advice of any legal
advisers, accountants, financial advisers, financial institution or any other expert, whether or not
addressed to them and whether their liability in relation thereto is limited (by its terms or by any
engagement letter relating thereto entered into by the Trustee or any other person or in any other
manner) by reference to a monetary cap, methodology or otherwise. The Trustee or any Agent may
accept and shall be entitled to rely on any such report, confirmation, opinion or certificate or
advice and, in such event, such report, confirmation, opinion or certificate or advice shall be
binding on the Issuer, CSIF Holding, the Company, the Noteholders, Receiptholders and the
Couponholders.

Each Noteholder shall be solely responsible for making and continuing to make its own
independent appraisal and investigation into the financial condition, creditworthiness, condition,
affairs, status and nature of the Issuer and its Subsidiaries, and the Trustee shall not at any time
have any responsibility for the same and each Noteholder shall not rely on the Trustee in respect
thereof.

Replacement of Notes, Certificates, Receipts, Coupons and Talons

If a Note, Certificate, Receipt, Coupon or Talon is mutilated or defaced or is alleged to have been
lost, stolen or destroyed, it may be replaced, subject to applicable laws, regulations and stock
exchange or other relevant authority regulations, at the specified office of the Issuing and Paying
Agent (in the case of Bearer Notes, Receipts, Coupons or Talons) and of the Registrar (in the case
of Certificates) or such other Paying Agent or Transfer Agent, as the case may be, as may from
time to time be designated by the Issuer for that purpose and notice of whose designation is given
to Noteholders, in each case on payment by the claimant of the fees and costs incurred in
connection therewith and on such terms as to evidence, security and indemnity (which may
provide, inter alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupon
or Talon is subsequently presented for payment or, as the case may be, for exchange for further
Coupons, there shall be paid to the Issuer on demand the amount payable by the Issuer, the Issuing
and Paying Agent and/or the Registrar in respect of such Notes, Certificates, Receipts, Coupons or
further Coupons) and otherwise as the Issuer or the relevant Agent may require. Mutilated or
defaced Notes, Certificates, Receipts, Coupons or Talons must be surrendered before replacements
will be issued.

Further Issues

The Issuer may from time to time without the consent of the Noteholders, Receiptholders or
Couponholders create and issue further securities having the same terms and conditions as the
Notes in all respects (or in all respects except for the Issue Date, the issue price, the first payment
of interest on them, the timing for submission of the NDRC Post-Issue Filing (if applicable) and
the timing for completion of the Cross-border Security Registration) and so that such further issue
shall be consolidated and form a single series with an outstanding Series. References in these
Conditions to the Notes include (unless the context requires otherwise) any such other securities
issued pursuant to this Condition 15.

Notices

Notices required to be given to the holders of Registered Notes pursuant to these Conditions shall
be mailed to them at their respective addresses in the Register and deemed to have been given on
the fourth weekday (being a day other than a Saturday or a Sunday) after the date of mailing and,
so long as the Notes are listed on a stock exchange and the rules of that exchange so require,
published at the Issuer’s expense in a leading newspaper having general circulation in Asia (which
is expected to be the Wall Street Journal Asia) and/or in such manner which complies with the
rules and regulations of that stock exchange or such relevant authority. Notices required to be
given to the holders of Bearer Notes pursuant to these Conditions shall be valid if published in a
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daily newspaper of general circulation in Asia (which is expected to be the Wall Street Journal
Asia). If any such publication is not practicable, notices required to be given pursuant to these
Conditions shall be validly given if published in another leading daily English language newspaper
with general circulation in Asia. Any such notice shall be deemed to have been given on the date
of such publication or, if published more than once or on different dates, on the first date on which
publication is made, as provided above.

Receiptholders and Couponholders shall be deemed for all purposes to have notice of the contents
of any notice given to the holders of Bearer Notes in accordance with this Condition 16.

So long as any Global Note or Global Certificate is held in its entirely on behalf of Euroclear and
Clearstream or deposited with a subcustodian for and registered in the name of the Hong Kong
Monetary Authority as operator of the CMU, any notice to the Noteholders shall be validly given
by the delivery of the relevant notice to Euroclear and Clearstream or as the case may be, the
CMU, for communication by the relevant clearing system to entitled accountholders in substitution
for notification as required by the Conditions and shall be deemed to have been given on the date
of delivery to such clearing system.

Currency Indemnity

Any amount received or recovered in a currency other than the currency in which payment under
the relevant Note, Receipt or Coupon is due (whether as a result of, or of the enforcement of, a
judgment or order of a court of any jurisdiction, in the insolvency, winding-up or dissolution of
the Issuer or otherwise) by any Noteholder, Receiptholder or Couponholder in respect of any sum
expressed to be due to it from the Issuer shall only constitute a discharge to the Issuer to the extent
of the amount in the currency of payment under the relevant Note, Receipt or Coupon that the
recipient is able to purchase with the amount so received or recovered in that other currency on the
date of that receipt or recovery (or, if it is not practicable to make that purchase on that date, on
the first date on which it is practicable to do so). If the amount received or recovered is less than
the amount expressed to be due to the recipient under any Note, Receipt or Coupon, the Issuer
shall indemnify it against any loss sustained by it as a result. In any event, the Issuer shall
indemnify the recipient against the cost of making any such purchase. For the purposes of this
Condition 17, it shall be sufficient for the Noteholder, Receiptholder or Couponholder, as the case
may be, to demonstrate that it would have suffered a loss had an actual purchase been made. These
indemnities constitute a separate and independent obligation from the Issuer’s other obligations,
shall give rise to a separate and independent cause of action, shall apply irrespective of any
indulgence granted by any Noteholder, Receiptholder or Couponholder and shall continue to be in
full force and effect despite any other judgment, order, claim or proof for a liquidated amount in
respect of any sum due under any Note, Receipt or Coupon or any other judgment or order.

Contracts (Rights of Third Parties) Act 1999

Without prejudice to the rights of the Noteholders as set out in these Conditions, no person shall
have any right to enforce any term or condition of the Notes under the Contracts (Rights of Third
Parties) Act 1999 except to the extent expressly provided for in these Conditions and in the Trust
Deed.

Governing Law and Jurisdiction

(a) Governing Law: The Trust Deed, the Notes, the Receipts, the Coupons and the Talons, the
Agency Agreement, the relevant Deed of Guarantee, the Keepwell Deed (in the case of the
KW Notes only) and any non-contractual obligations arising out of or in connection with
them, are governed by, and shall be construed in accordance with, the laws of England.
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(b)

(©

(d)

Jurisdiction: The courts of Hong Kong are to have exclusive jurisdiction to settle any
disputes that may arise out of or in connection with the Notes, Receipts, Coupons or Talons,
the Agency Agreement, the relevant Deed of Guarantee, the Keepwell Deed (in the case of
the KW Notes only) and the Trust Deed and accordingly any legal action or proceedings
arising out of or in connection with any Notes, Receipts, Coupons or Talons, the Agency
Agreement, the relevant Deed of Guarantee, the Keepwell Deed (in the case of the KW Notes
only) or the Trust Deed (“Proceedings”) may be brought in the courts of Hong Kong.
Pursuant to the Trust Deed, each of the Issuer, CSIF Holding, the Company and the Trustee
has irrevocably submitted to the exclusive jurisdiction of the courts of Hong Kong and
waived any objection to Proceedings in any such courts whether on the ground of venue or
on the ground that the Proceedings have been brought in an inconvenient forum.

Agent for Service of Process: Each of the Issuer and the Company has irrevocably agreed to
receive service of process at the Company’s place of business in Hong Kong from time to
time, currently at 18/F, Two Exchange Square, Central, Hong Kong in any Proceedings in
Hong Kong.

Independence and Waiver of Immunity:

(i) The Company is a separate legal and independent entity organised under the Company
Law of the PRC and is an enterprise undertaking commercial activities independent
from the PRC government with ownership of its assets and the capacity independently
to assume civil liabilities.

(i1)) Each of the Issuer, CSIF Holding and the Company has under the Trust Deed waived
any right to claim sovereign or other immunity from jurisdiction or execution and any
similar defence, and irrevocably consented to the giving of any relief or the issue of any
process, including, without limitation, the making, enforcement or execution against any
property whatsoever (irrespective of its use or intended use) of any order or judgment
made or given in connection with any Proceedings.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN
GLOBAL FORM

Terms used in this section that are not otherwise defined shall have the meanings given to them in
“Terms of Conditions of the Notes”.

INITIAL ISSUE OF NOTES

Global Notes and Global Certificates may be delivered on or prior to the original issue date of the
Tranche to a common depositary for Euroclear and Clearstream (the “Common Depositary’) or a sub-
custodian for the HKMA as operator of the CMU.

Upon the initial deposit of a Global Note or a Global Certificate with the Common Depositary or
with a sub-custodian for the HKMA as operator of the CMU or registration of Registered Notes in the
name of (i) any nominee of the Common Depositary for Euroclear and Clearstream or (ii) the HKMA
and delivery of the relevant Global Note or Global Certificate to the Common Depositary or the sub-
custodian for the HKMA as operator of the CMU (as the case may be), Euroclear or Clearstream or the
CMU (as the case may be) will credit each subscriber with a nominal amount of Notes equal to the
nominal amount thereof for which it has subscribed and paid.

Notes that are initially deposited with the Common Depositary may also be credited to the
accounts of subscribers with (if indicated in the relevant Pricing Supplement) other clearing systems
through direct or indirect accounts with Euroclear and Clearstream held by such other clearing systems.
Conversely, Notes that are initially deposited with any other clearing system may similarly be credited
to the accounts of subscribers with Euroclear, Clearstream or other clearing systems.

RELATIONSHIP OF ACCOUNTHOLDERS WITH CLEARING SYSTEMS

Each of the persons shown in the records of Euroclear, Clearstream or any other clearing system
(an “Alternative Clearing System”) as the holder of a Note represented by a Global Note or a Global
Certificate must look solely to Euroclear, Clearstream or any such Alternative Clearing System (as the
case may be) for his share of each payment made by the Issuer to the bearer of such Global Note or the
holder of the underlying Registered Notes, as the case may be, and in relation to all other rights arising
under the Global Notes or Global Certificates, subject to and in accordance with the respective rules and
procedures of Euroclear, Clearstream or such Alternative Clearing System (as the case may be). Such
persons shall have no claim directly against the Issuer in respect of payments due on the Notes for so
long as the Notes are represented by such Global Note or Global Certificate and such obligations of the
Issuer will be discharged by payment to the bearer of such Global Note or the holder of the underlying
Registered Notes, as the case may be, in respect of each amount so paid.

If a Global Note or a Global Certificate is lodged with a sub-custodian for or registered with the
CMU, the person(s) for whose account(s) interests in such Global Note or Global Certificate are credited
as being held in the CMU in accordance with the CMU Rules shall be the only person(s) entitled (or in
the case of Registered Notes, directed or deemed by the CMU as entitled) to receive payments in respect
of Notes represented by such Global Note or Global Certificate and the Issuer will be discharged by
payment to, or to the order of, such person(s) for whose account(s) interests in such Global Note or
Global Certificate are credited as being held in the CMU in respect of each amount so paid. Each of the
persons shown in the records of the CMU as the beneficial holder of a particular nominal amount of
Notes represented by such Global Note or Global Certificate must look solely to the CMU for his share
of each payment so made by the Issuer in respect of such Global Note or Global Certificate.
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EXCHANGE

Temporary Global Notes

Each Temporary Global Note will be exchangeable, free of charge to the holder, on or after its
Exchange Date:

(i) if the relevant Pricing Supplement indicates that such Global Note is issued in compliance
with TEFRA C or in a transaction to which TEFRA is not applicable (as to which, see
“Summary of the Programme — Selling Restrictions”), in whole, but not in part, for the
Definitive Notes defined and described below; and

(ii) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership in the
form set out in the Agency Agreement for interests in a Permanent Global Note or, if so
provided in the relevant Pricing Supplement, for Definitive Notes.

The CMU may require that any such exchange for a Permanent Global Note is made in whole and
not in part and in such event, no such exchange will be effected until all relevant account holders (as set
out in a CMU Issue Position Report (as defined in the rules of the CMU) or any other relevant
notification supplied to the CMU Lodging and Paying Agent by the CMU) have so certified.

The holder of a Temporary Global Note issued pursuant to TEFRA D will not be entitled to collect
any payment of interest, principal or other amount due on or after the Exchange Date unless, upon due
certification as to non-U.S. beneficial ownership in the form set out in the Agency Agreement, exchange
of the Temporary Global Note for an interest in a Permanent Global Note or for Definitive Notes is
improperly withheld or refused. The payments in respect of a Note issued under TEFRA D pursuant to
Conditions 6(d) and 6(f) may not be collected without certificate as to non-U.S. beneficial ownership.

In respect of a Note issued under TEFRA D, for the purpose of dealing in Euroclear or
Clearstream or the CMU, any further issue of Notes by the Issuer pursuant to Condition 15 may not be
consolidated and form a single series with the outstanding securities of any series (including the Notes)
until the exchange of interests in a Temporary Global Note for interests in a Permanent Global Note
upon the relevant Certification.

Permanent Global Notes

Each Permanent Global Note will be exchangeable, free of charge to the holder, on or after its
Exchange Date in whole but not, except as provided in the paragraph titled “Partial Exchange of
Permanent Global Notes” below, in part for Definitive Notes if the Permanent Global Note is held on
behalf of Euroclear, Clearstream, the CMU or an Alternative Clearing System and any such clearing
system is closed for business for a continuous period of 14 days (other than by reason of holidays,
statutory or otherwise) or announces an intention permanently to cease business or in fact does so.

In the event that a Global Note is exchanged for Definitive Notes, such Definitive Notes shall be
issued in Specified Denomination(s) only. A Noteholder who holds a nominal amount of less than the
minimum Specified Denomination will not receive a Definitive Note in respect of such holding and
would need to purchase a nominal amount of Notes such that it holds an aggregate nominal amount
equal to one or more Specified Denominations.

Global Certificates

The following will apply in respect of transfers of Notes held in Euroclear, Clearstream, the CMU
or an Alternative Clearing System. These provisions will not prevent the trading of interests in the Notes
within a clearing system whilst they are held on behalf of such clearing system, but will limit the
circumstances in which the Notes may be withdrawn from the relevant clearing system. Transfer of the
holding of Notes represented by any Global Certificate pursuant to Condition 2(b) may only be made in
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part if the relevant clearing system is closed for business for a continuous period of 14 days (other than
by reason of holidays, statutory or otherwise) or announces an intention permanently to cease business
or does in fact do so.

In the event that a Global Certificate is exchanged for a definitive Certificate, such definitive
Certificate shall be issued in Specified Denomination(s) only. A Noteholder who holds a nominal
amount of less than the minimum Specified Denomination will not receive a definitive Certificate in
respect of such holding and would need to purchase a nominal amount of Notes such that it holds an
aggregated nominal amount equal to one or more Specified Denominations.

Partial Exchange of Permanent Global Notes

For so long as a Permanent Global Note is held on behalf of a clearing system and the rules of that
clearing system permit, such Permanent Global Note will be exchangeable in part on one or more
occasions for Definitive Notes (i) if principal, interests and Instalment Amounts in respect of any Notes
is not paid when due or (ii) if so provided in, and in accordance with, the Terms and Conditions of the
Notes (which will be set out in the relevant Pricing Supplement) relating to Partly Paid Notes.

Delivery of Notes

On or after any due date for exchange, the holder of a Global Note may surrender such Global
Note or, in the case of a partial exchange, present it for endorsement to or to the order of the Issuing
and Paying Agent (or, in the case of Notes lodged with the CMU, the CMU Lodging and Paying Agent).

In exchange for any Global Note, or the part thereof to be exchanged, the Issuer will (i) in the case
of a Temporary Global Note exchangeable for a Permanent Global Note, deliver, or procure the delivery
of, a Permanent Global Note in an aggregate nominal amount equal to that of the whole or that part of a
Temporary Global Note that is being exchanged or, in the case of a subsequent exchange, endorse, or
procure the endorsement of, a Permanent Global Note to reflect such exchange or (ii) in the case of a
Global Note exchangeable for Definitive Notes, deliver, or procure the delivery of, an equal aggregate
nominal amount of duly executed and authenticated Definitive Notes. Global Notes, Global Certificates
and Definitive Notes will be delivered outside the United States and its possessions. In this Offering
Circular, “Definitive Notes” means, in relation to any Global Note, the definitive Bearer Notes for
which such Global Note may be exchanged (if appropriate, having attached to them all Coupons and
Receipts in respect of interest or Instalment Amounts that have not already been paid on the Global
Note and a Talon).

Definitive Notes will be security printed in accordance with any applicable legal and stock
exchange requirements substantially in the form set out in the Schedules to the Trust Deed. On exchange
in full of each Permanent Global Note, the Issuer will, if the holder so requests, procure that it is
cancelled and returned to the holder together with the relevant Definitive Notes.

Exchange Date

“Exchange Date” means, in relation to a Temporary Global Note, the day falling after the expiry
of 40 days after its issue date and, in relation to a Permanent Global Note, a day falling not less than 60
days, after that on which the notice requiring exchange is given and on which banks are open for
business in the city in which the specified office of the Issuing and Paying Agent is located and in the
city in which the relevant clearing system is located.

Amendment to the Terms and Conditions of the Notes

The Temporary Global Notes, Permanent Global Notes and Global Certificates contain provisions
that apply to the Notes that they represent, some of which modify the effect of the Terms and
Conditions of the Notes set out in this Offering Circular. The following is a summary of certain of those
provisions:
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Payments

No payment falling due after the Exchange Date will be made on any Global Note unless exchange
for an interest in a Permanent Global Note or for Definitive Notes is improperly withheld or refused.

Payments on any Temporary Global Note issued in compliance with TEFRA D before the
Exchange Date will only be made against presentation of certification as to non-U.S. beneficial
ownership in the form set out in the Agency Agreement. All payments in respect of Notes represented
by a Global Note (except with respect to a Global Note held through the CMU) will be made against
presentation for endorsement and, if no further payment falls to be made in respect of the Notes,
surrender of that Global Note to or to the order of the Issuing and Paying Agent as shall have been
notified to the Noteholders for such purpose. A record of each payment so made will be enfaced on each
Global Note, which endorsement will be prima facie evidence that such payment has been made in
respect of the Notes. Condition 7(f)(vi) of the Terms and Conditions of the Notes will apply to the
Definitive Notes only. For the purpose of any payments made in respect of a Global Note, the relevant
place of presentation (if applicable) shall be disregarded in the definition of “business day” set out in
Condition 7(h) of the Terms and Conditions of the Notes.

All payments in respect of Notes represented by a Global Certificate (other than a Global
Certificate held through the CMU) will be made to, or to the order of, the person whose name is entered
on the Register at the close of business on the record date which shall be the Clearing System Business
Day immediately prior to the date for payment, where “Clearing System Business Day” means
Monday to Friday inclusive except 25 December and 1 January.

In respect of a Global Note or Global Certificate representing Notes held through the CMU, any
payments of principal, interest (if any) or any other amounts shall be made to the person(s) for whose
account(s) interests in the relevant Global Note or Global Certificate are credited (as set out in the
records of the CMU) at the close of business on the Clearing System Business Day immediately prior to
the date for payment and, save in the case of final payment, no presentation of the relevant bearer
Global Note or Global Certificate shall be required for such purpose. For the purposes of this paragraph,
“Clearing System Business Day” means a day on which the CMU is operating and open for business.

Prescription

Claims against the Issuer in respect of Notes that are represented by a Permanent Global Note will
become void unless it is presented for payment within a period of 10 years (in the case of principal) and
five years (in the case of interest) from the appropriate Relevant Date (as defined in Condition 8 of the
Terms and Conditions of the Notes).

Meetings

The holder of a Permanent Global Note or of the Notes represented by a Global Certificate shall be
treated as two persons for the purposes of any quorum requirements of a meeting of Noteholders and, at
any such meeting, the holder of a Permanent Global Note or of the Notes represented by a Global
Certificate shall be treated as having one vote in respect of each integral currency unit of the Specified
Currency of the Notes. All holders of Registered Notes are entitled to one vote in respect of each
integral currency unit of the Specified Currency of the Notes comprising such Noteholders holding,
whether or not represented by a Global Certificate.

Cancellation

Cancellation of any Note represented by a Permanent Global Note that is required by the Terms
and Conditions of the Notes to be cancelled (other than upon its redemption) will be effected by
reduction in the nominal amount of the relevant Permanent Global Note or its presentation to or to the
order of the Issuing and Paying Agent (or, in the case of Notes lodged with the CMU, the CMU
Lodging and Paying Agent) for endorsement in the relevant schedule of such Permanent Global Note or,
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in the case of a Global Certificate, by reduction in the aggregate nominal amount of the Certificates in
the Register, whereupon the nominal amount thereof shall be reduced for all purposes by the amount so
cancelled and endorsed.

Purchase

Notes represented by a Permanent Global Note or by a Global Certificate may only be purchased
by the Issuer, CSIF Holding, the Company or any of their respective subsidiaries if they are purchased
together with the rights to receive all future payments of interest and Instalment Amounts (if any)
thereon.

Issuer’s Option

Any option of early redemption of the Issuer provided for in the Terms and Conditions of the
Notes of any Notes while such Notes are represented by a Permanent Global Note or by a Global
Certificate shall be exercised by the Issuer giving notice to the Noteholders within the time limits set out
in and containing the information required by the Terms and Conditions of the Notes, except that the
notice shall not be required to contain the serial numbers of Notes drawn in the case of a partial exercise
of an option and accordingly no drawing of Notes shall be required. In the event that any option of the
Issuer is exercised in respect of some but not all of the Notes of any Series, the rights of accountholders
with a clearing system in respect of the Notes will be governed by the standard procedures of Euroclear,
Clearstream, the CMU or Alternative Clearing System (as the case may be).

Noteholders’ Options

Any option of the Noteholders provided for in the Terms and Conditions of any Notes, while such
Notes are represented by a Global Note or Global Certificate and such Global Note or Global Certificate
is held by or on behalf of a clearing system, may be exercised by (i) the holder giving notice to the
Issuing and Paying Agents (or, in the case of Notes lodged with the CMU, the CMU Lodging and
Paying Agent) within the time limits in respect of which the option is exercised and presenting the
Global Note or Global Certificate for endorsement or exercise (if required) or (ii) a holder of a book-
entry interest in the Notes represented by the Global Note or Global Certificate delivering to the Issuing
and Paying Agent (or, in the case of Notes lodged with the CMU, the CMU Lodging and Paying Agent)
the relevant exercise notice, duly completed by or on behalf of such holder (on appropriate proof of its
identity and interest), in each case within the time limits specified in the Terms and Conditions of the
Notes and otherwise in accordance with the rules and procedures of the relevant clearing system. In the
case of (ii) above, deposit of the Global Note or Global Certificate with the Issuing and Paying Agent
(or, in the case of Notes lodged with the CMU, the CMU Lodging and Paying Agent) together with such
exercise notice shall not be required.

Trustee’s Powers

In considering the interests of Noteholders while any Global Note is held on behalf of, or
Registered Notes are registered in the name of, or in the name of any nominee for, a clearing system,
the Trustee may have regard to any information provided to it by such clearing system or its operator as
to the identity (either individually or by category) of its accountholders with entitlements to such Global
Note or Registered Notes and may consider such interest if such accountholders were the holders of the
Notes represented by such Global Note or the relevant Global Certificate, as the case may be.

Notices

So long as any Notes are represented by a Global Note or a Global Certificate and such Global
Note or Global Certificate is held on behalf of (i) Euroclear and/or Clearstream or Alternative Clearing
System (except as provided in (ii) below), notices to the holders of Notes of that Series may be given by
delivery of the relevant notice to that clearing system for communication by it to entitled accountholders
in substitution for publication as required by the Terms and Conditions of the Notes or by delivery of
the relevant notice to the holder of the Global Note or (ii) the CMU, notices to the holders of Notes of
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that Series may be given by delivery of the relevant notice to the CMU in substitution for publication as
required by the Conditions or by delivery of the relevant notice to the holder of the Global Note or
Global Certificate, and any such notice shall be deemed to have been given to the Noteholders on the
day on which such notice is delivered to the CMU.

PARTLY PAID NOTES

The provisions relating to Partly Paid Notes are not set out in this Offering Circular, but will be
contained in the relevant Pricing Supplement and thereby in the Global Notes. While any instalments of
the subscription moneys due from the holder of Partly Paid Notes are overdue, no interest in a Global
Note representing such Notes may be exchanged for an interest in a Permanent Global Note or for
Definitive Notes (as the case may be). If any Noteholder fails to pay any instalment due on any Partly
Paid Notes within the time specified, the Issuer may forfeit such Notes and shall have no further
obligation to their holders in respect of them.
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DESCRIPTION OF THE KEEPWELL DEED

The following contains summaries of certain key provisions of the Keepwell Deed, which will only
be applicable to the KW Notes. Such statements do not purport to be complete and are qualified in their
entirety by reference to the Keepwell Deed.

Under the Keepwell Deed entered into between the Issuer, CSIF Holding, the Company and the
Trustee, the Company undertakes with the Issuer, CSIF Holding and the Trustee that:

. For so long as any KW Note or Receipt or Coupon relating to a KW Note remains
outstanding, (a) it shall directly or indirectly own and hold all the outstanding ordinary shares
of the Issuer having the right to vote for election of members of the board of directors of the
Issuer and (b) it will not directly or indirectly pledge, grant a security interest, or in any way
encumber or otherwise dispose of any such shares, unless required to dispose of any or all
such shares pursuant to any applicable law or regulation or a court decree, a verdict of the
court of final appeal, or order of any government authority which may not be successfully
challenged; and

. The Company acknowledges that as of the date of Keepwell Deed it directly holds all the
outstanding ordinary shares of CSIF Holding having the right to vote for election of members
of the board of directors of CSIF Holding. For so long as any KW Note or Receipt or
Coupon relating to a KW Note remains outstanding, (a) it shall directly or indirectly continue
to own and hold all the outstanding ordinary shares of CSIF Holding having the right to vote
for election of members of the board of directors of CSIF Holding and (b) it will not, directly
or indirectly pledge, grant a security interest, or in any way encumber or otherwise dispose of
any such ordinary shares of CSIF Holding, unless required to dispose of any or all such
shares pursuant to any applicable law or regulation or a court decree, a verdict of the court of
final appeal, or order of any government authority which may not be successfully challenged.

In addition, for as long as any KW Note or Receipt or Coupon relating to a KW Note remains
outstanding, the Company undertakes that it shall cause:

. CSIF Holding to have a Consolidated Net Worth of at least HKD1.00 at all times;

. each of the Issuer and CSIF Holding to have sufficient liquidity to ensure timely payment by
each of the Issuer and CSIF Holding of any amounts due and payable under or in respect of
any of its indebtedness (including in respect of the KW Notes and the CSIF Holding
Guarantee in accordance with the Trust Deed and the Conditions and payments due under the
Trust Deed and the Agency Agreement); and

. each of the Issuer and CSIF Holding to remain solvent and a going concern at all times under
the laws of their respective jurisdictions of incorporation or applicable accounting standards.

If the Issuer or CSIF Holding (as the case may be) at any time determines that it will have
insufficient liquidity to meet its payment obligations in respect of the KW Notes and Receipts and
Coupons relating to such KW Notes (if applicable), the CSIF Holding Guarantee, or the Trust Deed with
respect to the KW Notes as and when they fall due, it shall promptly notify the Company the shortfall
and the Company will cause the Issuer or CSIF Holding (as the case may be) to obtain, before the due
date of the relevant payment obligations, funds sufficient by means as permitted by applicable laws and
regulations so as to enable the Issuer or CSIF Holding (as the case may be) to pay such payment
obligations in full as and when they fall due, provided, however, that the Company shall not in any
event be required to perform any part of the payment obligations in lieu of the Issuer and/or CSIF
Holding under the KW Notes or the Trust Deed with respect to the KW Notes. Each of the Issuer and
CSIF Holding shall use any funds it obtains in accordance with the Keepwell Deed solely for the
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payment, when due, of such payment obligations under the KW Notes and Receipts and Coupons
relating to such KW Notes (if applicable), the CSIF Holding Guarantee or the Trust Deed (as the case
may be).

The Company further undertakes for so long as any KW Note or related Coupon remains
outstanding:

. not to amend or agree to any amendment (without the prior written approval of the Trustee
acting pursuant to an Extraordinary Resolution of the Noteholders) to the articles of
association or any other similar constitutive document of each of the Issuer and CSIF
Holding in a manner that will (i) have an adverse effect on the ability of the Issuer and/or
CSIF Holding to perform their respective obligations under the KW Notes or related
Coupons, the Trust Deed or the Keepwell Deed or (ii) in the opinion of the Trustee, be
materially prejudicial to the interests of the Noteholders or Couponholders of the KW Notes;

. to cause the Issuer to remain in full compliance with the Conditions, the Trust Deed and all
applicable rules and regulations in the British Virgin Islands;

. to cause CSIF Holding to remain in full compliance with the Conditions, the Trust Deed, the
CSIF Holding Guarantee and all applicable rules and regulations in Hong Kong;

. to cause the Issuer either to use the proceeds of the issue of the KW Notes and/or the related
Coupons (the “Proceeds of the KW Notes”) itself or to lend the Proceeds of the KW Notes
only to CSIF Holding or as it may direct, and to cause such recipient of the Proceeds of the
KW Notes to pay the interest and principal in respect of such intercompany loan on time;

. to cause CSIF Holding to remain the primary overseas platform of the Company for
investment and offshore financing;

. to procure that the Issuer will not (without the prior written approval of the Trustee acting
pursuant to an Extraordinary Resolution of the Noteholders) carry on any business activity
whatsoever other than in connection with the Programme and the Notes and the Coupons
(which activities shall, for the avoidance of doubt, include (A) the establishment and
maintenance of the Programme, (B) the offering, sale or issuance of the Notes and Coupons
under the Programme, (C) the incurrence of relevant indebtedness represented by the Notes
and Coupons issued under the Terms and Conditions of the Bonds, (D) the activities directly
related to the establishment and/or maintenance of the Issuer’s corporate existence and (E) the
on-lending of the Proceeds of the Notes to CSIF Holding or as it may direct);

. promptly to do all such things and take any and all such actions necessary to comply with the
Company’s obligations under the Keepwell Deed; and

. to cause each of the Issuer and CSIF Holding to do all such things and take any and all such
actions necessary in a timely manner to comply with its obligations under the Keepwell
Deed.

The Keepwell Deed is not, and nothing therein contained and nothing done pursuant thereto by the
Company shall be, deemed to constitute, or shall be construed as, or shall be deemed an evidence of, a
guarantee by, or any legal binding obligation of the Company of the payment of any obligation,
responsibility, indebtedness or liability, of any kind or character whatsoever, of the Issuer or CSIF
Holding under the laws of any jurisdiction, including the PRC.

For the purpose of the Keepwell Deed, (a) a certificate signed by an Authorised Signatory of the

Company stating that the Company has used all reasonable endeavours to obtain all requisite Regulatory
Approvals under the Keepwell Deed but that having used such endeavours, it has not been able to obtain
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all or some of the Regulatory Approvals required and setting forth a statement of facts showing such
endeavours, together with any evidence or records of communication, filings and/or submissions
supporting such endeavours, and (b) an opinion of a nationally recognised law firm of good repute in
the PRC, addressed to and in form and substance satisfactory to the Trustee, stating the Regulatory
Approvals under the Keepwell Deed and, where applicable, setting out the legal analysis as to why these
cannot be obtained or are not reasonably achievable under the applicable PRC laws and regulations,
shall be prima facie evidence of the fact that the Company has used all reasonable endeavours to obtain
such Regulatory Approvals as required under the Keepwell Deed, and the Trustee shall not be obligated
to call for further evidence and shall be satisfied that the Company has used all reasonable endeavours
to obtain all Regulatory Approvals as required under the Keepwell Deed. Upon the delivering of such
certificate and opinion of the PRC counsel by the Company to the Trustee, the Company shall no longer
be required to comply with its obligations under the Keepwell Deed for which the Regulatory
Approvals, which it has used all reasonable endeavours to obtain, cannot be obtained. The Trustee will
not be responsible or liable to the Holders, the Issuer, CSIF Holding, the Company or any other person
for any loss occasioned by acting on or relying on or declining to act further to such a certificate or
opinion

The Keepwell Deed is not, and nothing therein contained and nothing done pursuant thereto by the
Company shall be, deemed to constitute, or shall be construed as, or shall be deemed an evidence of, a
guarantee or any similar legally binding obligation of the Company of the payment of any obligation,
indebtedness or liability, of any kind or character whatsoever, of the Issuer under the laws of any
jurisdiction. See “Risk Factors — Risk Relating to the Keepwell Deed — The Keepwell Deed is not a
guarantee of the payment obligations under the KW Notes and may not give rise to a debt claim in the
event of any insolvency proceedings in relation to the Company” .

It is acknowledged that in order for the Company to comply with and perform its obligations under
the Keepwell Deed, such compliance and performance may be subject to obtaining all requisite
Regulatory Approvals of the PRC.

The Keepwell Deed and any non-contractual obligations arising out of or in connection with it
shall be governed by and construed in accordance with English law. The courts of Hong Kong are to
have exclusive jurisdiction to settle any disputes which may arise out of or in connection with the
Keepwell Deed.
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DESCRIPTION OF THE ISSUER

OVERVIEW

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 Luna Tower, Waterfront Drive, Road Town, Tortola, VG1110, British Virgin Islands, and its
registration number is 1881683. The Issuer is wholly owned by the Company.

BUSINESS ACTIVITY

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.

DIRECTORS

The sole director of the Issuer is Ms. Xue Lan. The sole director of the Issuer does not hold any
shares or options to acquire shares of the Issuer.

SHARE CAPITAL

The Issuer is authorised to issue a maximum of 50,000 shares of US$1.00 par value each of a
single class and series, 100 of which have been issued and is fully paid. No part of the equity securities
of the Issuer is listed or dealt in on any stock exchange and no listing or permission to deal in such
securities is being or is proposed to be sought.

FINANCIAL INFORMATION

The Issuer has not engaged, since its incorporation, in any activities other than those incidental to
its incorporation, the authorisation, execution and issue of the Notes, and the documents and matters
referred to or contemplated in this Offering Circular to which the Issuer is or will be a party and matters
which are incidental or ancillary to the foregoing.

As at the date of this Offering Circular, the Issuer has no borrowings or indebtedness in the nature
of borrowings (including loan capital issued or created but unused), term loans, liabilities under
acceptances or acceptance credits, mortgages, charges or guarantees or other contingent liabilities.

There are no other outstanding loans or subscriptions, allotments or options in respect of the
Issuer.

The financial year of the Issuer runs from 1 January to 31 December. There has been no material

change in the activities of the Issuer since its incorporation. The Issuer has not prepared any financial
statements since its incorporation.
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DESCRIPTION OF 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 2023, we had a total of 40 securities branches and 278 securities business
departments. As at 31 December 2023, the Company has five first-tier wholly owned subsidiaries,
namely China Securities Futures, China Securities Capital, China Securities International, which is
incorporated in Hong Kong, China Securities Fund and China Securities Investment Limited.

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.

Wealth management Trading and institutional
Investment banking business business client services business Asset management business
Equity financing business Brokerage and wealth Stock sales and trading Asset management business
management business business of the securities company
Debt financing business Margin financing and Fixed-income products sales Fund management business
securities lending business and trading business
Financial advisor business Repurchase business Investment and research Private equity investment
business business

Prime brokerage business

QFI business and WFOE
businesses

Alternative investment
businesses

Our total assets increased by 12.6% from RMB452,791.4 million as at 31 December 2021 to
RMB509,955.5 million (before restatements) as at 31 December 2022, or by 12.5% from RMB452,791.4
million as at 31 December 2021 to RMB509,206.0 million (after restatements) as at 31 December 2022,
and further increased to RMB522,752.2 million (US$73,628.1 million) as at 31 December 2023. Our
total revenue and other income decreased by 6.6% from RMB39,033.0 million as at 31 December 2021
to RMB36,470.8 million (before and after restatements) as at 31 December 2022, and decreased by 6.8%
to RMB33,979.4 million (US$4,785.9 million) as at 31 December 2023. See “Risk Factors — Risks
Relating to The Group’s Business and Industry — QOur historical financial information may not be
directly comparable and we may face risks related to changes in accounting standards’ .
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HISTORY AND DEVELOPMENT

The following table sets forth the key development milestones in our history:

In November, our predecessor, China Securities Finance Limited (FP{EadA&EE
ZFHMREE/AF]) was established. China Securities Finance Limited acquired
all securities business and related assets originally owned by Huaxia Securities
and then operated as a comprehensive securities firm.

In July, China Securities Futures became our wholly owned subsidiary and
commenced its futures and related business.

In September, we were qualified as an inquirer for IPO.
In September, we were qualified for the national interbank funding.

In April, we were qualified for the provision of intermediary introduction
business to futures companies.

In June, we were qualified to carry out asset management business.

In July, China Securities Capital was established and commenced direct equity
investment and related business.

In July, we were rated “Class A Grade AA” for the first time under the
classification base on securities firms of the CSRC, and maintained the same
rating for several subsequent year.

In November, we were qualified for and commenced the margin financing and
securities lending businesses upon the approval of the CSRC.

In September, China Securities Finance Limited was converted into a joint-
stock company and renamed China Securities Finance Co., Ltd.

In July, China Securities International was established to tap into overseas
business.

In August, we became one of the first 11 pilot securities firms to provide
refinancing business.

In September, we were qualified to carry out the contractual repurchase
transaction business.

In June and November, we were qualified for the piloting of the provision of
agency service for registration of pledge of securities by CSDC Shanghai

branch and CSDC Shenzhen Branch, respectively.

In November, we were qualified to act as lead underwriter for debt financing
instruments of non-financial institutions.

In December, we were qualified to carry out OTC trading business.

In December, we were qualified to carry out agency sales of financial products.
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In September, China Securities Funds was established and commenced fund
management and related business.

In September, we became one of the first ten securities firms which were rated
Grade A (highest rating in the PRC securities industry) after the implementation
of the Implementation Plan for Bifurcated Review of M&A and Restructuring

(Pt T BT E 7% )) by the CSRC.

In October, we were qualified to carry out agency services business for
precious metal spot contracts and proprietary business for spot gold contracts.
Together with all listed PRC securities firms, we were the first securities firm
qualified to conduct such business.

In September, we were qualified for the piloting of Internet securities business.

In October, China Securities International was approved by the PBOC to enter
the interbank bond market.

In October, we were approved to carry out sales of CRMW instruments.

In January, we became the first securities firm in the PRC to issue perpetual
subordinated bonds.

In January, we were qualified as one of the first batch of participants for stock
options trading at the Shanghai Stock Exchange and were conferred with
brokerage authority for stock option and proprietary trading.

In January, we were qualified to carry out options settlement business.

In January, we were qualified to carry out stock options market making
business.

In February, we were qualified to carry out custody of security investment
funds.

In April, we were qualified as a Qualified Domestic Institutional Investor

(QDII).

In June, we were qualified as an institution providing private fund business
outsourcing.

In June, we obtained qualification from the PBOC to carry out physical
precious metals business.

In September, we were qualified to carry out interbank gold inquiry business.

On 9 December 2016, we were listed and traded on the main board of the Hong
Kong Stock Exchange, with an IPO of 1,130,293,500 H Shares (including
1,076,470,000 new shares) (stock code: 6066.HK). On 30 December 2016, we
exercised the over-allotment option partially and issued additional H Shares at
an issue price of HKD6.81 per share.

We established China Securities Investment and commenced alternative
investment business.
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On 20 June 2018, we were listed on the main board of the SSE, with an IPO of
400,000,000 A Shares (stock code: 601066.SH) at an issue price of RMBS5.42
per share.

In December 2018, we became the first company to create the CRMW to
support private companies in bond financing.

We established an institutional business committee to guide and vigorously
develop our institutional client business.

We obtained the license to conduct the foreign exchange settlement and
purchase business.

We became one of the first seven securities companies with the qualification to
carry out pilot fund investment advisory business.

In March 2020, we became one of the first six securities companies to be
included in the consolidated supervision pilot program approved by CSRC.

In March 2020, we obtained CSRC approval for private placement A-share
offering to raise up to RMBI13 billion. In December 2020, we completed the
issuance of a total of 110,309,559 new A Shares in a non-public issuance at
RMB35.21 per share.

In August 2021, we have been issued a long-term issuer credit rating of
“BBB+” with stable outlook by S&P. We became the first domestic securities
company to obtain the highest credit ratings from three authoritative
international rating agencies, namely Moody’s, Fitch and S&P at the same time.

In October 2021, MSCI Inc., the world’s largest index company, officially
announced the results of our annual ESG (Environmental, Social and
Governance) rating. Our ESG rating was raised to “BBB” for the first time,
making it one of the top-rated securities companies in China.

In November 2021, we were granted a national invention patent — Intelligent
Customer Service Dialogue Method and Device For Human-Machine
Collaboration.

In November 2021, in the first batch of 81 companies listed on the Beijing
Stock Exchange, we sponsored 12 companies, ranking No. 1 in the PRC
securities industry, and achieved the “three consecutive championships” in
terms of the number of listings as a sponsor in the registration system of the
STAR Market, GEM, and among the first batch of enterprises listed on the
Beijing Stock Exchange.

In February 2022, China Securities Funds completed the industrial and
commercial registration of the equity transfer. As at the date of this Offering
Circular, the Company has changed its shareholding in China Securities Funds
from 75% to 100% and China Securities Funds became wholly-owned
subsidiary of the Company.

In May 2022, the CSRC issued an announcement to end its management of

New Times Securities Co., Ltd. and we successfully completed our custody of
New Times Securities Co., Ltd.
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2023 ... May 18 to November 20, 2023, Beijing Financial Holdings Group increased its
shareholding in the Company by a total of 93,080,000 H Shares (representing
1.20% of the total number of Shares) by way of centralized bidding through
SSE southbound trading system. When the increase in shareholding was
completed, Beijing Financial Holdings Group held a total of 2,777,389,017
Shares in the Company (representing 35.81% of the total number of Shares),
including 2,684,309,017 A Shares and 93,080,000 H Shares.

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

We were rated by the CSRC as one of the “Class A Grade AA” in the past several years, with
such a rating being the highest rank granted by the CSRC to securities companies. In addition, China
Securities Futures continued to be rated a “Class A Grade AA Futures Company” under the
classification base on futures firms announced in 2021. In 2023, in recognition of our performance in
the field of sustainable development, our MSCI ESG rating was upgraded to A level, positioning us at
the forefront among domestic securities firms. We have rapidly developed into a leading large full-
service investment banks with four major business segments: (i) investment banking, (ii) wealth
management, (iii) trading and institutional client services, and (iv) asset management.

. Investment banking: In 2023, we completed issuance of 67 equity financing projects, among
which 33 TPO projects raised funds amounting to RMB40.8 billion and 34 equity refinancing
projects raised funds amounting to RMB54.0 billion. The number of equity financing projects
underwritten by us as a lead underwriter and the amount both ranked No. 2 in the PRC
securities industry, among which the number of IPO projects underwritten by us as a lead
underwriter and the amount ranked No. 2 and No. 3 in the PRC securities industry,
respectively. In 2023, we completed 3,280 debt financing lead underwriting projects and the
lead underwriting scale was RMBI1,545.7 billion, ranking No. 2 in the PRC securities
industry. The number of corporate bonds underwritten by us as a lead underwriter and total
amount have ranked No. 1 and No. 2 in the PRC securities industry in 2023, respectively.

. Wealth management: In 2023, we actively integrated our resources, built an integrated client
services platform and ecological chain to develop businesses, and continuously adhered to the
customer-oriented principle to strengthen the core competitiveness of the brokerage business
by improving service levels and enriching service methods, and strived to fulfill diversified
wealth management needs of clients at different levels. We strengthened our customer
development and product layout in the field of wealth management and achieved an increase
in customer scale and product revenue. As at 31 December 2023, our securities brokerage
business had newly developed 1,217.6 thousand customers, with a cumulative of 13,373.2
thousand customers in the aggregate.

. Trading and institutional client services: In 2023, we strengthened risk control for our stock
trading business and further expanded the types of investment transactions and the scope of
market-making services for our derivatives trading business by providing liquidity and
market-making services for stocks, funds, options, futures and other products in the
exchanges. In 2023, we completed 67 stock sale projects as a lead underwriter with a
cumulative sales amount of RMB94.8 billion.
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. Asset management: The scale of our entrusted asset management as at 31 December 2023
reached RMB469.4 billion, among which the scale of the collective management products as
at 31 December 2023 was RMB120.7 billion, the targeted asset management business as at
31 December 2023 was RMB160.4 billion and the specialized asset management business as
at 31 December 2023 was RMB188.2 billion. As at 31 December 2023, the asset
management scale of China Securities Funds was RMB93.8 billion.

We have attained a privileged position in conducting innovative business pilot programs. In March
2020, we became one of the first six securities companies to be included in the consolidated supervision
pilot program approved by CSRC. We are also among one of the first seven securities companies with
the qualification to carry out pilot fund investment advisory business. In November 2021, we became
one of the first 12 securities companies with the qualification of pilot business for optimizing account
management function of securities companies. In September 2022, we became one of the first eight
securities companies with the qualification for market-making business of listed securities. In 2023, we
became one of the first securities firms to obtain qualification for proprietary participation in the carbon
emissions trading business, acquiring qualifications from both the Guangzhou Carbon Emission Trading
Center and the Hubei Carbon Emission Exchange. Additionally, we obtained membership at the
Shanghai Environment and Energy Exchange in 2023, and completed the first batch of carbon market
repurchase transactions there in 2024.

We have received a number of industry recognitions and awards, including but not limited to the
following:

. 2023 Excellent Investor Education Base by CSRC;
. 2023 Excellent Project Report on Key Project Research by Securities Association of China;

. 2022 Enterprise Standard Forerunner by Securities Association of China China Futures
Association Asset Management Association of China;

. 2023 Excellent SSE Investor Education Member, Bond Market Comprehensive Service
Award and Excellent Consultation and Support Unit for Comprehensive Service of Central
Enterprises by SSE;

. 2023 Excellent SZSE Investor Education Member by SZSE;

. 2023 Typical Case Selection for Exchange Bond Market Serving the Real Economy: Top 10
Cases by The Corporate Bonds Supervision Department of the CSRC, SSE and SZSE;

. 2023 Excellent Industrial Bond Underwriter, Excellent Underwriter Serving National Strategy
and Excellent Manager for Asset Securitization Business by SSE;

. 2023 Excellent Corporate Bond Underwriters, Excellent Institution Underwriting Interest-Rate
Bonds and Excellent Fixed-Income Innovative Product Intermediary by SZSE;

. 2022 Excellent Investor Education Base by CSRC;

. Grade A in the Evaluation on the Education of Investors in Securities Companies in 2022 by
Securities Association of China, SSE, SZSE and National Equities Exchange and Quotations
Co., Ltd.;

. Excellent Award for the 8th Securities and Futures Industry Science and Technology Awards

(2022) by Securities and Futures Industry Science and Technology Award Committee of
Securities Association of China;
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. Excellent Corporate Bond Underwriter, Excellent Industrial Bond Underwriter, Excellent
Private Enterprise Corporate Bond Underwriter, Excellent Underwriter Serving National
Strategy, Excellent Manager for Asset Securitization Business, Excellent Bond Dealer and
Excellent Bond Investment Institution (Proprietary) in 2022 by SSE;

. 2022 Excellent Funds Market Maker by SSE;

. Top 100 SSE Bond Market Trading Institutions and Top 10 SSE Bond Market Broker
Proprietary Institutions in 2022 by SSE;

. Excellent Investor Education Base (2021) by CSRC;

. Top Ten Popular Investment Education Products among Investors (2021) by Investor
Protection Bureau of CSRC;

. Outstanding Cross-market Bond Trading Institution, Outstanding Rate of Bond Underwriter,
and Outstanding Fixed Income Business Innovation Institution Serving National Strategy
(2021) by SZSE,;

. Outstanding ETF Liquidity Service Provider (2021) by SZSE;

. Outstanding Bond Dealer, Outstanding Underwriter of Local Government Bonds, Outstanding
Bond Investment Agency (proprietary trading), Excellent Underwriter of Corporate Bonds,
Excellent Underwriter of Corporate Bond Innovative Product, Excellent Trustee, Excellent
Manager for Asset Securitization Business (2020) by SSE;

. Outstanding Interest Rate Bond Undertaking Institution, Excellent Underwriter of Corporate
Bonds, Excellent Private Enterprise Financing Supporting Institution, Excellent Asset-Backed
Special Manager, Excellent Bond Investment Trading Institution (2020) by SZSE;

. Core Dealers, Outstanding Bond Market Dealers (2020) by National Interbank Funding
Center; and

. Top Ten Golden Bull Securities Companies, 2020 Securities Company Social Responsibility
Awards, 2020 Securities Industry Cultural Construction Awards, 2020 Golden Bull Asset
Management Team (2020) by China Securities Journal.

Strong support from government and shareholders

We are a large securities firm under the Beijing Municipal Government. As part of Beijing’s
development plan of the financial industry for the 14th Five-Year period, we have received firm policy
support in various aspects.

The strong support from our shareholders expands our customer base, strengthens our work
relationships with the government, provides us with ample business opportunities, and further enhances
our clients’ confidence in our products and services. In 2020, in order to further strengthen Beijing’s
financial strategic development and to establish a financial holding platform of the capital city, Beijing
SASAC optimized our shareholding structure and changed our shareholder from BSCOMC to Beijing
Financial Holdings Group. Beijing Financial Holdings Group is wholly owned by BSCOMC. As our
largest shareholder, Beijing Financial Holdings Group owned 35.81% of our equity interest and voting
rights as at 31 December 2023. Beijing Financial Holdings Group was established on 19 October 2018.
Beijing Financial Holdings Group focuses on financial equity investment and guarantees, capital
operation and asset management, entrusted management of specialty funds, credit guarantees and re-
guarantees, project investment, investment management, reorganization, merger and acquisition
consulting and financial research, business data and credit and other financial information collection
and management, industrial investment and other businesses related to our operation.
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Backed by Beijing Municipal Government, we have remarkable advantages in business
collaboration with SOEs and municipally owned enterprises in Beijing. As a Beijing-based capital
market service provider with the local government as the largest shareholder, we have been exposed to
multiple business opportunities fostered by the steady growth of Beijing’s economy. For instance, we
were the lead underwriter for the equity or debt offering by well-known Beijing municipally-owned
enterprises, such as:

. Beijing Automotive Group Co., Ltd.: we acted as lead underwriter for its corporate bond
issuance, sponsor and independent financial advisor on ST Qianfeng’s split share reform and
major asset restructuring for BAIC BJEU, and sponsor for non-public offering of BAIC Blue
Valley New Energy Technology Co., Ltd., we acted as sole financial advisor on share
issuance and asset purchase project and cash acquisition project for Bohai Automotive
Systems Co., Ltd., and we also acted as sponsor on non-public offering of shares of Beiqi
Foton Motor Co., Ltd.;

. Beijing Cuiwei Tower Co., Ltd.: we acted as sponsor and lead underwriter for its IPO, and
independent financial advisor on its major asset restructuring and on raising supporting
funds;

. Beijing Jingneng Power Co., Ltd.: we acted as independent financial advisor on its asset

acquisition by issuing shares and on raising supporting funds, and lead underwriter for its
corporate bonds issuance;

. Wangfujing Group Co., Ltd.: we acted as independent financial advisor on its restructuring,
sponsor and lead underwriter for its two non-public offerings, and lead underwriter for its
corporate bonds;

. Bank of Beijing: we acted as sponsor for its IPO, lead underwriter for its two non-public
offerings, lead underwriter for its issuance of preferred shares, and lead underwriter for its
issuance of financial bonds;

. Hua Xia Bank: we acted as lead underwriter and sponsor for its non-public offerings of
shares and sponsor for its financial bonds issuance;

. Shougang Group Co., Ltd.: we acted as independent financial advisor on its restructuring,
lead underwriter for its corporate bonds issuance, and lead underwriter for Shougang Fund’s
enterprise bonds;

. BOE Technology Group Co., Ltd.: we acted as sponsor and lead underwriter for its three
non-public offerings, and lead underwriter for its corporate bonds;

. Beijing Urban Construction Group Co., Ltd.: we acted as lead underwriter for its medium-
term notes issuance, sponsor and lead underwriter for its non-public offering, lead
underwriter for its corporate bonds issuance and non-financial corporate debt financing
instruments;

. Chinese Beijing Tong Ren Tang Group Co., Ltd.: we acted as sponsor and lead underwriter
for its convertible corporate bonds issuance; and

. Beijing Construction Engineering Group Co., Ltd.: we acted as sponsor and lead underwriter
for its IPO and share issuance to specific objects.

We also acted as lead underwriter for the debt capital market deals of the following clients: BBMG

Group Co., Ltd., Beijing Enterprises Group Company Limited, Beijing Tourism Group Co., Ltd.,
Financial Street Holdings Co., Ltd., Beijing Capital Development Holding (Group) Co., Ltd., and
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Beijing State-owned Assets Management Co., Ltd., Beijing Capital Tourism Group Co., Ltd., Beijing
Capital Development Co., Ltd. and Beijing Urban Construction Group Co., Ltd., Beijing Capital
Agribusiness & Foods Group Co., Ltd. and Beijing Rural Commercial Bank Co., Ltd.

Central Huijin, our second largest shareholder, owned 30.76% of our equity interest and voting
rights as at 31 December 2023. Established in December 2003, Central Huijin is a state-owned
investment company headquartered in Beijing. On behalf of the Chinese government, Central Huijin
Investment Ltd. is authorised to exercise its shareholder rights and obligations on key state-owned
financial enterprises. The principal shareholder rights of Central Huijin are exercised by the State
Council. The members of the board of directors and supervisory committee of Central Huijin are
appointed by, and are accountable to, the State Council. From 2019 to 2023, we were the lead
underwriter for the government bond and medium-term notes issued by Central Huijin. We also provided
asset securitisation and debt underwriting services to certain financial institutions under Central Huijin.

We collaborated with CITIC Group, one of our substantial shareholders, to co-develop our
investment banking business, share the pool of strategic clients, and provide the high-quality services to
our clients. Founded in 1979 and formerly known as China International Trust and Investment
Corporation, CITIC Group is a large multinational conglomerate under the management of the Chinese
government. In 2023, CITIC Group has been listed on the Fortune 500 list in the United States for the
fifteen consecutive year, ranking 100th. The principal business lines of CITIC Group consist of
investment holding, financial services, real estate and civil infrastructure, engineering contracting,
energy and resources, manufacturing, information technology, and trade services. For example, we acted
as a sponsor and lead underwriter of CITIC Press Group’s initial public offering and provided bonds
underwriting and other services to China CITIC Bank.

The stable and continuing equity ownerships of our two largest shareholders demonstrate their
positive attitude and firm support to our operation and business prospects. Some of our senior executives
come from our substantial shareholders, who are equipped with extensive industry expertise and strong
executive capacities. Their exceptional experience and resources in the PRC securities industry will help
deepen our competitive edge and lay the foundation of our business development.

Well-balanced business layout with outstanding advantages

We have developed a wide range of financial products and services offered under the CSC
Financial brand, ranging from our investment banking business, wealth management business, trading
and institutional client services, and asset management business. For the year ended 31 December 2023,
our investment banking business, wealth management business, trading and institutional client services
and asset management business accounted for 14.8%, 28.8%, 42.7% and 4.4% of our total revenue and
other income, respectively.

Benefiting from the constantly improved revenue structure, our total assets and total revenue and
other income increased steadily with significant growth potential. Our total assets increased from
RMB453 billion as at 31 December 2021 to RMB523 billion as at 31 December 2023, at a CAGR of
7.5%. Our total revenue and other income decreased from RMB39 billion in 2021 to RMB34 billion in
2023.

By synergizing across different business lines, our well-balanced and fully integrated service chain
drives the steady growth of our business:

. Investment banking business: We are an industry leader in terms of domestic equity and debt
underwriting business. As a bellwether of the industry, we completed issuance of 67 equity
financing projects, among which 33 PO projects raised funds amounting to RMB40.8 billion
and 34 equity refinancing projects raised funds amounting to RMB54.0 billion in 2023. The
number of equity financing projects underwritten by us as a lead underwriter and the amount
both ranked No. 2 in the PRC securities industry, among which the number of IPO projects
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underwritten by us as a lead underwriter and the amount ranked No. 2 and No. 3 in the PRC
securities industry, respectively. In 2023, we completed 3,280 debt financing lead
underwriting projects and the lead underwriting scale was RMB1,545.7 billion, ranking No.
2 in the PRC securities industry. The number of corporate bonds underwritten by us as a lead
underwriter and the total amount have ranked No. 1 and No. 2 in the PRC securities industry
in 2023, respectively.

. Wealth management business: We provide our retail clients with excellent wealth
management services. We continued to strengthen the efforts in customer development,
product sales and professional trading customer service by improving our construction of
operation system, accelerating the pace of our technology empowerment, and continuously
promoting the transformation of our wealth management. As at 31 December 2023, we had
317 branches for brokerage business (excluding Shanghai Free Trade Zone Branch), of which
57% were located in Beijing, Shanghai, Guangdong, Fujian, Zhejiang, Jiangsu and Shandong.
As at 31 December 2022, the balance of our margin financing and securities lending was
RMB59.0 billion, with a market share of 3.6%.

. Trading and institutional client services: With respect to the equity sales and trading
business, we accurately seized the opportunity in the structural market, and obtained better
absolute returns. We provide clients with customized options and swaps products linked to
various types of assets to meet the hedging and investment demands of institutional clients.
We completed 67 stock sale projects as a lead underwriter in 2023, with a cumulative sales
amount of RMB94.8 billion, including 33 TPO projects and 33 non-public share issuances. In
2023, with respect to the fixed income products sales and trading business, we continued to
maintain the industry-leading position for the bond sales business and vigorously developed
non-directional trading on the basis of leveraging on our traditional strengths in bond product
business.

. Asset management business: We adhered to the ‘“customer-oriented” philosophy to
vigorously enhanced our active management capabilities by focusing on giving full play to
the unique advantages of securities firms in asset management and comprehensively making
arrangements for our product lines. We continued to create distinctive product spectrum,
provide comprehensive product strategies and diversify our services to meet the needs of
investors for different terms, strategies and risk preferences. The scale of our entrusted asset
management as at 31 December 2023 reached RMB469.4 billion, among which the scale of
the collective management products as at 31 December 2023 was RMB120.7 billion, the
targeted asset management business as at 31 December 2023 was RMB160.4 billion and the
specialized asset management business as at 31 December 2023 was RMB188.2 billion. As at
31 December 2023, the asset management scale of China Securities Funds was RMB93.8
billion.

Prudent and comprehensive risk control system and strong risk management capabilities

We have established a prudent and comprehensive risk control system and developed strong risk
management capabilities. We have a sound four-tier risk management mechanism, and a three-line and
two-layer risk management policy system to cope with potential risks at different levels, and have
implemented corresponding risk management policies and monitoring systems covering all business
lines. By utilising our independently developed risk control system and abundant risk measurement
models developed by our professional quantitative analysis team, we conduct preventive control, and
concurrent monitoring and corrective management on our risk exposures, including but not limited to
market risk, credit risk, liquidity risk and operational risk.

Our risk control capabilities are industry-leading and highly recognised by the regulators. Our risk

control and regulatory indicators, including risk coverage ratio, net stable funding ratio and net capital
over net assets ratio, are ahead of our peer companies. As at 31 December 2023, our risk coverage ratio
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reached 162.2%, our net stable funding ratio reached 151.2%, and our net capital over net assets ratio
reached 72.8%. Our full-coverage and robust risk management system enables us to be selected as one
of the first six securities companies to participate in the consolidated supervision pilot program after two
rounds of strict and comprehensive evaluation by CSRC. We endeavor to establish a comprehensive and
robust risk management system covering all types of risks, business lines, subsidiaries and branches. We
carry out various risk management policies with in-detail implementation plans, ranging from early-stage
risk identification and routine project review, to risk indicator monitoring, risk response and disposal,
and risk management evaluation. We have set up a multi-layer and all-dimensional risk control system
for all business lines, including a full set of risk limits management mechanisms. We implement
preventive, concurrent and corrective risk monitoring, which covers the entire process of all business
lines with periodic evaluation. For each subsidiary, we establish a risk reporting system and assign risk
management specialists to supervise the day-to-day implementation of the specific risk control
requirements. For each branch, by way of vertical management, we delegate our risk functional
departments to supervise the branch’s business compliance and to be responsible for its risk management
and control.

Stable and remarkable financial performance

We achieved an industry-leading profitability among large China-based securities companies in
terms of return on average assets. In 2021, 2022 and 2023, our return on average assets'® was 2.5%,
1.6% (before and after restatement) and 1.4% respectively, and our return on weighted average equity
was 15.9%, 10.1% and 8.6%, respectively.

Our total revenue and other income decreased from RMB39,033 million in 2021 to RMB33,979
million in 2023, representing a CAGR of -6.7%. Our net profit decreased from RMB10,235 million in
2021 to RMB7,047 million in 2023, representing a CAGR of -17.0%. Our cost-to-income ratio'” was
66.2%, 73.6% (before and after restatements) and 75.0% in 2021, 2022 and 2023, respectively. Our net
profit rnargin18 was 26.2%, 20.6% (before and after restatements) and 20.7% in 2021, 2022 and 2023,
respectively.

Our total assets increased from RMB452,791 million as at 31 December 2021 to RMB522,752
million as at 31 December 2023, constituting a CAGR of 7.5%. Our net assets grew from RMB80,006
million as at 31 December 2021 to RMB97,526 million as at 31 December 2023, constituting a CAGR
of 10.4%.

Diversified financing channels and comprehensive liquidity safeguard mechanism

We tapped both the domestic and overseas capital markets with diversified financing channels. In
2018, we completed the listing of our A shares, two years after our debut on the Hong Kong Stock
Exchange in 2016. We initially obtained the AAA-level issuer credit rating in 2013, and have been
issued 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 with stable outlook.

Through establishing the shareholder rescue scheme, qualifying for obtaining the investor
protection fund and entering into credit overdraft agreements with three major banks, including Bank of
China, China Construction Bank and Industrial Bank Co., Ltd., we have set up a comprehensive
liquidity safeguard mechanism. In December 2019, CSRC promulgated Provisions on the Administration
of Liquidity Support by the Securities Investor Protection Fund, which established the investor

Return on average assets is calculated by dividing net profit by the average balances of total assets at the beginning and the
end of the year.

Cost-to-income ratio is calculated by dividing total expense (excluding taxes and surcharges) by the sum of total revenue
and other income.

Net profit margin is calculated by dividing net profit for the year by total revenue and other income.
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protection fund to provide liquidity support for securities companies. Our total credit lines from banks
and other financial institutions provide sufficient unutilized credit lines. We have also entered into
overdraft agreements with three large banks, including Bank of China, China Construction Bank and
Industrial Bank Co., Ltd., which provide intraday overdrafts and overnight overdrafts for emergency
liquidity needs.

We have diversified financing channels through multi-type debt financings, such as structured
notes, short-term financing notes and subordinated bonds. We issued structure notes, short-term
financing notes, placements from China Securities Finance Corporation Limited, subordinated bonds,
perpetual subordinated bonds and financial bonds. Such diversified financing channels provide us with
extra layers of protection against liquidity risks.

Visionary, professional and dedicated management team

Our visionary management team is the bedrock of our success. Members of the team possess in-
depth knowledge and extensive industry experience in the securities and financial industries. Our
Chairman, Mr. Wang Changqing, has been with us since our inception. Mr. Wang is currently the vice
chairman of the SAC, the president of the Securities Association of Beijing, and a member of the fifth
session of the board of directors of the SSE. Before joining us, he served as the administrative head and
managing director of the investment banking business and vice chairman of the corporate finance
committee in CITIC Securities Co., Ltd. from 1999 to 2005. He served as the head of equity
underwriting department of the Beijing representative office of Daiwa Securities Group Inc. from 1993
to 1999.

Led by our Chairman, we have assembled a highly stable and professional management team with
extensive industry expertise and strong executive capability. Most of our senior management have been
with us since our inception, with an average over 25 years’ experience in the securities industry. Many
of them have worked with well-known financial institutions, such as CSRC, Central Huijin, Bank of
China, ICBC and China Construction Bank. More than 60% of our mid-level and senior-level employees
have more than 17 years’ experience in the securities industry.

Our management and professional teams have been widely recognised in the PRC securities
industry. Our management team has been awarded with Golden Management Team of Futures
Companies in China by Securities Times, and Best Institution of the Year by SSE. Our investment
advisory team has received the recognition of The Best Investment Advisory Team by New Fortune, and
Junding Prize of China Securities Investment Advisory Team by Securities Times. Our investment bank
team has been recognised as a Golden Bull Investment Bank Team, and our research team has been
recognised as a Most Potential Research Team by China Securities Journal.

Our deeply rooted corporate culture is another key driver of our business development. We attach
great importance to our pragmatic culture of “working hard to win a position” and our collaborative
culture of “carrying an altruistic mind to achieve a win-win situation, and helping each other out to

>

realise common prosperity.” Our visionary management, seasoned professional teams and superior
corporate culture have enabled us to distinguish ourselves from our competitors in the PRC securities

industry.
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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.

BUSINESS OF THE GROUP

Our principal businesses comprise four segments: (i) investment banking business, (ii) wealth
management business, (iii) trading and institutional client services business, and (iv) asset management
business. The table below sets out the detailed components of each business segment.

Wealth management Trading and institutional
Investment banking business business client services business Asset management business
Equity financing business Brokerage and wealth Stock sales and trading Asset management business
management business business of the securities company
Debt financing business Margin financing and Fixed-income products sales Fund management business
securities lending business and trading business
Financial advisor business Repurchase business Investment and research Private equity investment
business business

Prime brokerage business

QFI business and WFOE
businesses

Alternative investment
businesses
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The table below sets forth the breakdown of our total revenue and other income by business
segments for the years indicated:

For the year ended 31 December

2021 2022 2023
RMB
(before and
after
RMB %" restatement) %M RMB US$ %"

(in thousands, except for percentages)
Investment banking. . .. ....... 5,963,318 15.3% 6,174,576 16.9% 5,028,590 708,262 14.8%
Wealth management . . . .. ..... 9,655,948 24.7% 9,165,012 25.1% 9,796,106 1,379,753 28.8%
Trading and institutional client

SEIVICES. . . v v v 14,187,947 36.3% 11,992,544 32.9% 14,525,585 2,045,886 42.7%

Asset management . . .. ....... 1,896,812 4.9% 1,730,772 4.7% 1,501,881 211,536 4.4%
Other businesses . .. ......... 7,328,932 18.8% 7,407,877 20.4% 3,127,270 440,467 9.2%
Total ................... 39,032,957 100.0% 36,470,781 100.0% 33,979,432 4,785,903 100%

(1) Represents the percentage of total revenue in RMB.

Investment banking

Our investment banking business consists of:

. equity financing business: to provide clients with equity financing services in domestic and
overseas capital markets;

. debt financing business: to provide clients with debt financing services in domestic and
overseas markets; and

. financial advisor business: to provide clients with domestic and cross-border M&A and
restructuring, NEEQ quotation recommendation and financing services.

In 2023, we completed issuance of 67 equity financing projects, among which 33 TPO projects
raised funds amounting to RMB40.8 billion and 34 equity refinancing projects raised funds amounting
to RMBS54.0 billion. The number of equity financing projects underwritten by us as a lead underwriter
and the amount both ranked No. 2 in the PRC securities industry, among which the number of IPO
projects underwritten by us as a lead underwriter and the amount ranked No. 2 and No. 3 in the PRC
securities industry, respectively. In 2023, we completed 3,280 debt financing lead underwriting projects
and the lead underwriting scale was RMB1,545.7 billion, ranking No. 2 in the PRC securities industry.
The number of corporate bonds underwritten by us as a lead underwriter and the total amount have
ranked No. 1 and No. 2 in the PRC securities industry in 2023, respectively.

Through our full-license investment banking platform in Hong Kong, we are able to fully support
our Chinese clients to “go global” by meeting their needs for overseas financing and cross-border
M&A. We conduct our Hong Kong investment banking business through our subsidiary, China
Securities International.

Our investment banking brand plays an important role in attracting our corporate clients and has
created significant synergies. For example, many equity financing transactions underwritten by us
brought us clients in custody, margin financing and securities lending, and collateralised stock
repurchase businesses; we proactively market asset management products to our large corporate clients
who have close relationships with us; we also assist our qualified private equity portfolio companies in
their domestic or overseas [IPOs or M&As.
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Our investment banking business has comprehensive industry coverage:
. Large industry-leading enterprises

d Infrastructure: Beijing-Shanghai High Speed Railway, Air China, Shenzhen Airport
Group, Beijing Subway, China National Chemical Engineering, China Gezhouba Group,
Shanghai Tunnel Engineering, and China Railway Group.

. Energy and Raw Materials: Contemporary Amperex Technology Co. Limited, Datang
International Power Generation, China National Petroleum, POWERCHINA, Beijing
Jingneng Power, Chongqing Three Gorges Water Conservancy and Electric Power,
China General Nuclear Power, Zhongyuan Special Steel, and China Baowu Group.

. Military and Manufacturing: China North Industries Group, China South Industries
Group, China Nuclear Engineering, STASUN Robot & Automation, China Aerospace
Science and Technology, China Aerospace Science and Industry, Neway Valve, and
Taiji Computer.

. Finance: Central Huijin, Industrial and Commercial Bank of China, Agricultural Bank
of China, Bank of China, Construction Bank of China, Bank of Communications, Postal
Savings Bank of China, and China Galaxy Securities.

. SMEs

o TMT: Cloudwalk, Isoftstone, Vanchip, China Zhenhua Science & Technology, Sangfor
Technologies, Hangzhou CNCR-IT, Dawing Information Industry, 263.net, and Beijing
Sevenstar Electronics.

. High-end Manufacturing: Jinko Solar, Huaqin Technology, Contemporary Amperex
Technology, Harbin New Optoelectronics Technology, Yangling Metron New Materials,
NavInfo, Easyhome, Scimee Sci. & Tech, Tongding Interconnection Information, and
Jinhua Chunguang Technology.

For the years ended 31 December 2021, 2022 and 2023, the total revenue and other income from
our investment banking business segment amounted to RMBS5,963.3 million, RMB6,174.6 million
(before and after restatements) and RMBS5,028.6 million (US$708.3 million), respectively, representing
15.3%, 16.9% and 14.8% of the total revenue and other income, respectively.

Equity Financing

The number of equity financing projects we completed was 100, 79 and 67 in 2021, 2022 and
2023, respectively, ranking No. 2 in the PRC securities industry for 2023. In 2023, the aggregate
amount of equity financing projects underwritten by us as a lead underwriter reached RMB94.8 billion,
ranking No. 2 in the PRC securities industry. In particular, the number of IPOs underwritten by us as a
lead underwriter was 33 in 2023, ranking No. 2 in the PRC securities industry, with an aggregate
underwritten amount as a lead underwriter of RMB40.8 billion, ranking No. 2 in the PRC securities
industry.

In 2023, we sponsored 4 IPO projects of central state-owned companies, ranking No. 1 in the PRC
securities industry for five consecutive years. We effectively played an important role to support the real
economy, actively carried out our business with a focus on national strategy, and provided services for
the listing of a large number of science and technology innovation-oriented enterprises that support
major national strategies. We also continued to make contribution to the promotion of green
development.
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According to National Equities Exchange and Quotations Co., Ltd. (the “NEEQ Company”), in
2023, we completed the listing of 13 companies on the NEEQ, and the private placement of 21
companies listed on the NEEQ, raising funds of RMB520 million. According to NEEQ Company, the
Company continued to supervise 51 innovative companies on the NEEQ as at 31 December 2023.

For project reserves, according to CSRC, SSE, SEZE and Wind Info, as at 31 December 2023, we
had 61 IPO projects under review, ranking No. 2 in the PRC securities industry, and 24 equity
refinancing projects (including convertible bonds) under review, ranking No. 2 in the PRC securities
industry.

The table below sets forth the amount of lead underwriting and the number of offerings about our
equity sponsorship and underwriting for the years indicated:

For the year ended 31 December

2021 2022 2023
Amount of Amount of Amount of
lead Number of lead Number of lead Number of

Items underwriting offerings underwriting offerings underwriting offerings

(RMB’00 (RMB’00 (RMB’00

million) million) million)
IPO ... 5335 47 587.1 41 407.5 33
Refinancing Issuance. . ... ................ 859.3 53 746.8 38 540.2 34
Total . ....... ... ... ... ... .. ... ... 1,392.8 100 1,333.9 79 947.8 67

Debt Financing Business

We are equipped with proven capability for mega-deals and product innovation. Historically, we
completed multiple mega-deal and first-issuance transactions. We have the full license of the onshore
debt capital market underwriting business, with coverage of corporate bonds, enterprise bonds, treasury
bonds, financial bonds, government-backed bonds, non-financial corporate debt instruments and asset-
backed securities. In 2017, we obtained the license as the first Chinese lead underwriter in the Tokyo
Pro Bond Market.

In 2023, our debt financing business continued to maintain a good momentum of development, and
the number and scale of bond offerings underwritten by us once again hit a record high. The total
number of underwriting projects we completed as a lead underwriter increased from 2,467 in 2021 to
2,501 in 2022, and further increased to 3,280 in 2023, the cumulative total scale of the lead
underwriting projects was RMB1,529 billion in 2021, RMB1,307 billion in 2022, and RMB1,545.7
billion in 2023, ranking No. 2 in the PRC securities industry in 2023. For corporate bonds, we
completed 1,007 lead underwriting projects, ranking No. 1 in the PRC securities industry, with a lead
underwriting scale of RMB418.0 billion in 2023, ranking No. 2 in the PRC securities industry. In 2023,
we actively implemented major national strategic policies, and complete 105 green bonds projects as led
the underwriter, with a lead underwriting scale of RMB62.6 billion, among which the number of carbon
neutral special bonds project was 21, with a lead underwriting scale of RMB7.7 billion. For technology
innovation corporate bonds and technology innovation instruments, we completed 148 underwriting
projects, with a lead underwriting scale of RMB64.6 billion, ranking No. 2 in the PRC securities
industry both in terms of the number and amount of the lead underwriting projects.
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The table below sets forth the amount of lead underwriting, total project scale and the number of
offerings about our debt financing business for the years indicated:

For the year ended 31 December

2021 2022 2023
Amount of Amount of Amount of
lead Total project ~ Number of lead Total project ~ Number of lead Total project ~ Number of
Items underwriting scale offerings underwriting scale offerings underwriting scale offerings
(RMB) (RMB) (RMB)
(in millions) (in millions) (in millions)
Corporate bonds . . 457,220 1,012,703 699 434219 988,022 789 417,967 1,087,896 1,007
Enterprise bonds . . 41,761 87,930 71 29,814 68,970 59 23,692 82,010 42
Convertible bonds . 25,324 62,530 12 46,030 119,705 20 13,538 16,538 8
Financial bonds . . 245,175 1,438,455 103 253,978 1,680,257 143 308,521 1,819,640 190
Others* . . ... .. 759,890 4,042,946 1,582 542,721 3,728,110 1,490 781,989 6,393,828 2,033
Total ... ..... 1,529,370 6,644,564 2,467 1,306,762 6,585,064 2,501 1,545,707 9,399,912 3,280

* “Others” mainly consist of medium-term notes, short-term commercial papers, private placement notes, asset-backed

securitisation, government-backed agency bonds and exchangeable bonds.

Financial Advisory Business

In 2023, we completed 9 projects of the acquisition of assets through issuance of shares and major
asset restructuring, ranking No. 3 in the PRC securities industry, with a transaction amount of RMB69.6
billion, ranking No. 2 in the PRC securities industry. In terms of project reserves, as at 31 December
2023, we have two projects under review, ranking No. 4 in the PRC securities industry according to
Wind Info.

Wealth management

Our wealth management business primarily consists of:

. Brokerage and wealth management business: we provide individual and corporate clients with
brokerage of stocks, bonds, funds, derivatives and other tradable securities, and offer
investment advisory services customised for wealth management clients to meet their risk and
return preferences. We distribute financial products developed in-house and by third parties;

. Margin financing and securities lending business: we offer margin financing and securities
lending services to our clients; and

. Repurchase business: we enter into collateralised stock repurchase and contractual repurchase
transactions with our clients.

We have strong abilities in acquiring wealth management clients and have a large number of
securities branches which were orderly distributed and laid a solid foundation for the steady
development of wealth management business. As at 31 December 2023, we had a total of 317 branches
(excluding Shanghai Free Trade Zone Branch), of which 57% were located in Beijing, Shanghai,
Guangdong, Fujian, Zhejiang, Jiangsu and Shandong, among which the number of branches located in
Beijing was 55. We have established mutually beneficial cooperation relationships with major
commercial banks in the PRC. By providing stock and fund investment advisory services to the large
number of banking clients of these commercial banks, we can develop them into our wealth management
clients.
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We have strong capabilities in distributing third-party financial products. With respect to client
services, we have a group of professional and highly capable financial planners who provide one-on-one
customised services to our mid- to high-end clients. We have established a full product line covering
cash management, fixed income, equity investment, futures and OTC derivatives. In addition, we also
provide mid to high-end clients with capital-based intermediary financing services, among which our
margin financing and securities lending, collateralised stock repurchase and contractual repurchase
businesses are competitive in the PRC securities industry.

We have interconnected online and offline service channels to acquire customers. We collaborate
with multiple types of online service channels, such as a securities vertical channel, quasi-vertical
channel, process platform, PC trading terminal, web-based trading platform, mobile apps, official wechat
account and external channels. We also resort to traditional offline service channels to acquire
customers, including banks, insurance companies and other financial institutions.

Our investment advisory business is in the industry-leading position. We launched industry-
innovative “Xianrenzhang” investment advisory products. We kept optimizing our financial product
system, by launching “Guyilian” and “Gushoubao” products. We continued to optimize the experience
of Qingting Dianjin APP, a mobile application, with average monthly active customers ranking No. 7 in
the PRC securities industry.

The agency transaction volume of futures brokerage was RMB13.9 trillion, RMB14.9 trillion and
RMB20.7 trillion for 2021, 2022 and 2023, respectively. The closing balance of our margin financing
and securities lending business was RMB67.016 billion, RMB60.003 billion and RMB58.997 billion as
at 31 December 2021, 2022 and 2023, respectively. The total balance of principal of our collateralized
stock repurchase business was RMB10.429 billion, RMB10.892 billion and RMB&8.820 billion as at 31
December 2021, 2022 and 2023, respectively.

For the years ended 31 December 2021, 2022 and 2023, the total revenue and other income from
our wealth management business segment amounted to RMB9,655.9 million, RMB9,165.0 million
(before and after restatements) and RMB9,796.1 million, respectively, representing 24.7%, 25.1% and
28.8% of the total revenue and other income, respectively.

Brokerage and Wealth Management Business

We endeavored to establish an integrated client services platform and ecological chain to develop
businesses covering financial products, margin financing and securities lending, the NEEQ, investment
advisory services, futures, options and precious metals business through resource integration. We, with
our customer-oriented culture, continued to strengthen the core competitiveness of brokerage business
with clients as the focus through raising the standard of service and enhancing procedures, and strived to
fulfill diversified wealth management, investment and financing needs of clients at different levels.

In terms of the securities brokerage and wealth management businesses, we took “making it no
longer difficult to maintain and increase the value of wealth” as its mission, continued to strengthen the
efforts in customer development, product sales and professional trading customer service, improved the
construction of operation system, accelerated the pace of technology empowerment, built a wealth “iron
army” team, and continuously promoted the transformation of wealth management, laying a solid
foundation for the successful completion of our “14th Five-Year Plan™.

With respect to future brokerage business, as at the end of 2023, our securities brokerage business
had newly developed 1,217.6 thousand customers, with a cumulative of 13,373.2 thousand customers in
the aggregate.

The transaction volume of agency transactions China Securities Futures achieved increased from

RMB13.96 trillion in 2021 to RMB14.87 trillion in 2022, and further increased to RMB20.7 trillion in
2023. In 2023, the revenue and net profit of China Securities Futures reached a record high and the
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number of new customers increased 28.78% year-on-year. As at the end of 2023, the scale of customer
equity increased 17.1% from the end of 2022. As at the end of 2023, the scale of asset managed by the
China Securities Futures ranked No. 2 in the industry. In addition, China Securities Futures had set up
29 branches and a subsidiary in charge of risk management in Chongqing, which has laid a solid
foundation for futures brokerage and the risk management business.

Margin Financing and Securities Lending Business

According to Wind Info, the balance of our margin financing and securities lending business was
RMB67.016 billion, RMB60.003 billion and RMB58.997 billion as at the end of 2021, 2022 and 2023,
respectively, with a market share of 3.6% in 2023. The number of margin financing and securities
lending accounts increased by 4.5% from 168.7 thousand at the end of 2021 to 176.3 thousand at the
end of 2022, and further increased by 4.0% to 183.4 thousand at the end of 2023.

Repurchase Business

As at the end of 2023, our total balance of principal of collateralised stock repurchase business
was RMBS8.820 billion, among which, scale of investment (in the table) of collateralised stock
repurchase business amounted to RMBS5.518 billion, with an average collateral coverage ratio of
248.4%; the balance of principal of management (off the table) collateralised stock repurchase business
amounted to RMB3.302 billion.

Trading and institutional client services

Our trading and institutional client services consists of:

. Stock sales and trading business;

. Fixed-income products sales and trading business;
. Investment and research business;

. Prime brokerage business;

. QFI business and WFOE businesses; and
. Alternative investment businesses.

According to Wind Info, we were licensed to be a Bond Connect quoting broker in July 2018 and
remained as one of the top five securities firms among all the market makers, and we have been one of
the top 15 bond market markers in the PRC onshore interbank bond market since 2018. We have a large
and strong institutional client base, including mutual funds and private equity funds, QFIs, WFOEs,
commercial banks, insurance companies, pension funds, sovereign funds, hedge funds, finance
companies, investment companies, listed companies and asset management companies.

In addition, we provide agency sale services of a variety of financial products to our financial
institution clients through online and offline brokerage networks. Our clients consist of mutual funds,
private equity funds, securities firms, trust companies, futures companies, commercial banks, insurance
companies, private equity fund management companies and other financial institutions.

As at 31 December 2023, our full and in-depth investment research business covers 38 research
fields. We have a solid and professional research and sales team, consisting of 292 members as at 31
December 2023, which completed 6,685 securities research reports in 2023. Our research team has

received numerous awards and recognitions, including but not limited to:

. Research house of greatest potential by Securities Times;
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. Golden Bull Awards for Telecom, Military, Light manufacturing and Public utilities teams by
Securities Times; and

. Telecom, Machinery, Fixed income teams on the list for Best Analyst Awards by New
Fortune.

For the years ended 31 December 2021, 2022 and 2023, the total revenue and other income from
our trading and institutional client services business segment amounted to RMB14,187.9 million,
RMB11,992.5 million (before and after restatements) and RMB14,525.6 million (US$2,045.9 million),
respectively, representing 36.3%, 32.9% and 42.7% of the total revenue and other income, respectively.

Stock Sales and Trading Business

Our equity sales and trading business mainly provides trading, advisory and research services, and
distributes equity securities underwritten by us to institutional clients. We also engage in proprietary
trading and market-making activities of stocks, funds, ETF, and financial derivatives including stock
index futures, commodity futures, options and total return swaps. We provide clients with customised
options and swaps products linked to various types of assets to meet the hedging and investment
demands of institutional clients.

With regard to the equity trading business, against the backdrop of significant fluctuations in the
whole A-Share market in 2023, we adhered to the business orientation of absolute gains and
strengthened risk control. In the derivatives trading business, we actively responded to market changes,
enriched the strategies of principal investment, continuously promoted business model innovation, and
provided standardized and customized customer solutions based on market demand. We further
expanded the types of investment transactions and the scope of market-making services, provided
liquidity and market-making services for stocks, funds, options, futures and other products in the
exchanges, steadily promoted the over-the-counter derivatives business, and continuously strengthened
digital construction, so as to meet the asset allocation and risk management needs of customers. We
actively expanded cross-border derivatives business, with types of transactions covering international
mainstream markets, which will effectively cater to various business needs of domestic and foreign
institutional customers. We also enriched the strategy index product system, namely the “CSC World
Assets Risk Parity Index (WARP)”, and correspondingly developed a number of satellite indexes,
including national debt momentum, commodity momentum and commodity arbitrage. The strategy index
components cover the most representative asset classes in the world, such as domestic and foreign
stocks, bonds and commodities, and are fully allocated across different countries and asset classes. In
the meanwhile, we used risk parity technology to optimize the allocation and diversify risk exposures
and achieve the goal of going through the cycle.

With respect to the stock sale business, we continued to expand coverage of institutional clients. In
2023, we completed 67 stock sale projects as a lead underwriter, with an aggregate sales amount of
RMBY94.776 billion, including 33 IPOs, 33 non-public shares and one placing. We achieved success for
our overall equity sales business, and underwriting amount of our IPO projects and equity refinancing
projects both ranked No. 3 in the PRC securities industry according to Wind Info.

Fixed-Income Products Sales and Trading Business

We maintained a stable pattern in proprietary investment, in particular the proprietary investment
in bonds, which precisely caught up with market trends with the combination of a stable allocation and
positive directional trading, hence achieving a satisfactory result in bond investment, with a rate of
return exceeding all indexes in the market. Meanwhile, we were included among prime market-makers
(including banks) in the inter-bank bond market, and among the top five attempted market-makers. We
were newly granted the qualification for foreign exchange business, and our spot, forward, swap and
option businesses were fully developed and revenue has been achieved. Our fixed-income securities,
currencies and commodities (“FICC”) full license business system was initially established. We issued
the first credit protection certificates, which set an example of innovation in the PRC securities industry.
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We maintained our traditional leading position in terms of bond sales. In 2023, upon accelerating
the construction of the whole FICC business system, we maintained our leading position in the bond
sales industry, and ranked second among domestic financial institutions in terms of the credit bond sales
scale according to Bloomberg L.P. We also explored and developed non-directional trading, built neutral
strategies and improved the income from intermediary business, and vigorously promoted the
development of foreign exchange and commodity business. We newly obtained the qualification for
proprietary participation in carbon emissions trading business and completed multiple carbon quota
transactions in the carbon markets of Shanghai and Hubei. We adhered to the philosophies such as
“serving the real economy” and “customer-oriented” and newly launched bond index income swap
business with the themes of “rural revitalization” and “green finance” to support the capital market in
fulfilling our role in allocating resources for social responsibility and green development. We adhered to
the philosophies such as “serving the real economy” and ‘“customer-oriented”, and newly launched
bond index income swap business with the themes of “rural revitalization” and “green finance” to
support the capital market in fulfilling our role in allocating resources for social responsibility and green
development.

We launched derivative investment advisory services to enrich our “Fixed Income-Plus” strategies
and further enhance our wealth management service capability. We vigorously promoted the
construction of the FICC intelligent platform by using artificial intelligence algorithms to recommend
and sell bonds, and opened our self-developed platform to investment advisory customers to create a
customer-based ecology and comprehensively improved customer experience.

Investment and Research Business

Our investment research business mainly provides institutional clients with research consultation
services covering certain aspects, including macroeconomy, fixed income, strategy, financial
engineering, large-scale asset allocation, fund research, industry research and other fields. Our clients
mainly include, among others, mutual funds, insurance companies, the NSSF, banks, security private
funds, securities firms, trust companies and overseas financial institutions. We provide institutional
clients with professional security research reports and various kinds of tailored research services. We
increased our efforts in the introduction of high-end research talents, and effectively understood the
market situation and market focus by enhancing research planning and cross-industry interactions.

In 2023, we continuously improved our customer service system, vigorously increased the strategic
customer coverage rate, strengthened the diversification of revenue sources, continued to improve the
full coverage system in research areas, and further improved the refinement of business management and
the effectiveness of compliance management by taking advantage of the increase in the informatization
rate. We also continuously optimized the business management process, and improved the functions of
data statistics, sharing and analysis.

As at 31 December 2023, our research and sales teams had a total of 292 members. Our research
business was divided into 10 industry segments covering 38 research fields. In 2023, we completed a
total of 6,685 securities research reports, provided 53,268 on-line and off-line roadshows for
institutional customers, conducted 7,835 investigations, and successfully organized large conferences
and other various professional research service activities. We have continuously promoted
internationalization of our research business, improved integrated management system for our research
business, and provided research services to dozens of overseas large-scale asset management
institutional clients. Our research business is also committed to providing policy research support for
government departments and regulatory agencies.

Prime Brokerage Business

We are one of the securities companies in the industry that possess and undertake the widest range
of businesses, and support most types of prime brokerage systems, including margin financing and
securities lending, stock index futures, commodity futures, stock options, BSE, southbound trading and
over-the-counter public funds, to offer our clients with convenience and favourable experience in
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carrying out various businesses at the same time. Our self-developed special counter for institutional
transactions provides financial institutions with independent and more functional trading channels, which
is widely recognized by banks, public offerings and insurance customers. The turnover of our prime
brokerage business continued to grow, the trading effect of our algorithmic trading continued to
optimize, and the types and scale of our customers continued to expand.

As at 31 December 2023, the number of existing customers of our prime brokerage business was
12,953, representing a year-to-year increase of 38.7%. A total of 31 mutual fund companies and 10
insurance asset management institution used our algorithm trading services. A total of 193 customers
used our agency commissioning service.

In 2023, we had 88 custodian mutual funds, and the number of our custodian mutual funds ranked
No. 1 among PRC securities companies. As at 31 December 2023, our total scale of asset custody and
operation services was RMB841.8 billion, representing a year-on-year increase of 5.8%, among which
we had 6,132 asset custody products and 6,405 operational service products, representing a year-on-year
increase of 5.6% and 6.7%, respectively.

QFI and WFOE Businesses

As a domestic broker and securities firm of QFIs and WFOEs, we have accumulated many years of
experience in serving foreign customers and have focused on providing full-product one-stop financial
services for foreign organizations. In 2023, we continuously tapped into the QFI and WFOE business
opportunities, strengthened customer stickiness with the help of first-class securities research service
resources, continuously optimized the account opening and trading processes by continuously upgrading
and improving the trading system and trading algorithm, and made efforts to improve the investment and
trading experience of foreign customers. Currently, we have formed a specialized investment trading
service system for foreign organizations, which features rich securities research services, advanced
trading systems and trading algorithms.

Alternative Investment Business

In 2023, in the complicated economic situation and volatile capital market environment, China
Securities Investment adhered to the principle of “maintaining stable and sustainable development” and
the concept of “serving the real economy, technological innovation, economic transformation and
national strategy”, focused on the investment scope with equity investment as its principal business,
pan-equity investment and innovative investment business as its secondary business, and worked on
project development, reserve and investment layout in an orderly manner subject to strict control of the
project quality. China Securities Investment completed 26 investment projects (including 10 IPO co-
investments on STAR Market) with an investment amount of RMB1.3 billion in 2023.

Investment management business

Our investment management services include:

o Asset management business;
. Fund management business; and
. Private equity investment management business.

We provide clients with collective, targeted and specialised investment management scheme
services. We commenced the asset management business in 2009 and launched our first CAM scheme
product in January 2010. We established our fund management subsidiary, China Securities Funds, in
September 2013 and we strive to develop it into a large fund management platform with a robust and
prudent investment style. In addition, we established China Securities Capital, a wholly owned direct
investment subsidiary, as the strategic platform for carrying out our private equity investment business
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in July 2009. We aim to provide a powerful and comprehensive platform for the private equity
investment business, through which we assist enterprises to achieve significant growth by providing
them with comprehensive capital market services from equity financing to public listing.

For the years ended 31 December 2021, 2022 and 2023, the total revenue and other income from
our asset management business segment amounted to RMB1,896.8 million, RMB1,730.8 million (before
and after restatements) and RMB1,501.9 million (US$211.5 million), respectively, representing 4.9%,
4.7% and 4.4% of the total revenue and other income, respectively.

Asset Management Business of Securities Company

We provide professional asset management services including collective asset management
business, targeted asset management business, and asset-backed securitisation, in order to help clients
preserve and increase the value of financial assets. At present, we have built a complete product line to
meet the investment needs of clients with different preferences on risks and return. We exerted great
efforts to develop our investment management capacity, accelerated optimisation of the asset
management business structure, extensively issued active management products, increased the ratio of
active management business, and increased our efforts in the development of “net value” products. We
adhered to the customer-oriented principle, continuously improved the customer service system, and
comprehensively made arrangements for its product lines. We also continuously enriched our asset
management product matrix, provided comprehensive product strategies and diversified services to meet
the investment needs of various customers for different terms, strategies and risk preferences, and
continuously improved our active management capability.

The scale of fixed income, equity and other types of products in our asset management business
grew steadily. In 2023, we orderly promoted the establishment of our asset management subsidiary. As
at 31 December 2023, the entrusted assets managed by us amounted to RMB469.4 billion, among which
the scale of the collective management products as at 31 December 2023 was RMB120.7 billion, the
targeted asset management business as at 31 December 2023 was RMB160.4 billion and the specialized
asset management business as at 31 December 2023 was RMB188.2 billion.

The table below sets forth the scale of our asset management business for the years indicated:

As at 31 December

2021 2022 2023
(RMB) (in millions)
AUM under collective asset management business . . . .. ........... 161,290 204,852 120,736
AUM under targeted asset management business . . .. ............. 128,645 130,318 160,423
AUM under specialised asset management business . . ............. 137,337 142,281 188,242
Total. . . .. ... 427,272 477,451 469,400

Source: Securities Association of China

Fund Management Business

China Securities Funds focused on enhancing market competitiveness by strengthening its
investment and research capabilities, diversifying product lines and improving the customer service
system, actively exploring new business fields, accelerating product launch and optimised product
structure. The AUM of China Securities Funds increased from RMB59.899 billion as at the end of 2021
to RMB102.571 billion as at the end of 2022, and decreased to RMB93.759 billion as at the end of
2023. According to Wind Info, as at 31 December 2023, China Securities Fund managed a total of 54
mutual funds (including 7 new products established in 2023), among which 30 products entered top 50%
of the market, 19 products entered top 20% of the market and 10 products entered top 10% of the
market.
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Private Equity Investment Business

With a fluctuating situation both at home and abroad, as well as recovery of primary and
secondary markets, the domestic private equity market started recovery while equity investment started
returning to the origin. China Securities Capital, conforming to the trend of development of capital
markets, established funds jointly with industrial institutions and government in hot areas and regions,
thereby driving for the steady growth of fund management scale. China Securities Capital adhered to the
“large fund” strategy, continuously widened the fund-raising channels, expanded the fund management
scale, persisted in in-depth research in key areas based on market hotspots, and continuously improved
the project development efficiency and the project investment quality.

In 2023, China Securities Capital completed the project investment of over RMB4.0 billion. As at
31 December 2023, 6 of the invested projects of China Securities Capital were listed and 7 of the
invested projects of China Securities Capital were pending the approval in the meeting. As at 31
December 2023, China Securities Capital had 13 registered funds under management with a fund
management scale of exceeding RMB11.6 billion. According to Asset Man