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

This announcement is not for distribution to (i) any person or address in the United States or (ii) to any U.S.
person (as defined in Regulation S under the United States Securities Act of 1933, as amended (the “U.S.
Securities Act”)).

This announcement is for information purposes only and does not constitute an invitation or offer to acquire,
purchase or subscribe for securities, nor is it calculated to invite any such invitation or offer.

The securities have not been, and will not be, registered under the U.S. Securities Act, or the securities laws
of any state of the United States or other jurisdiction and the securities may not be offered or sold within the
United States, or to, or for the account or benefit of, U.S. persons except pursuant to an exemption from, or in
a transaction not subject to, the registration requirements of the U.S. Securities Act and applicable state or local
securities law.

This announcement and the listing documents referred to herein are for information purposes only as
required by the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
and do not constitute an offer to sell or acquire or the solicitation of an offer to buy any securities. Neither
this announcement nor anything referred to herein (including the listing documents) forms the basis for
any contract or commitment whatsoever. For the avoidance of doubt, the publication of this announcement
and the listing documents referred to herein shall not be deemed to be an offer of securities made pursuant to a
prospectus issued by or on behalf of the Issuer (as defined below) for the purposes of the Companies (Winding
Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong nor shall it constitute an advertisement,
invitation or document containing an invitation to the public to enter into or offer to enter into an agreement
to acquire, dispose of, subscribe for or underwrite securities for the purposes of the Securities and Futures
Ordinance (Cap. 571) of Hong Kong.

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

PUBLICATION OF OFFERING CIRCULAR AND
PRICING SUPPLEMENT

U.S.$1,250,000,000 5.493 per cent. Notes due 2026 (the “Notes”)
(Stock Code: 5718)

issued under the U.S.$10,000,000,000 Guaranteed Medium Term Note Programme
(the “Programme”)

by
CICC Hong Kong Finance 2016 MTN Limited

(A company incorporated in the British Virgin Islands with Iimited liability)
(as “Issuer”)



unconditionally and irrevocably guaranteed by

China International Capital Corporation (International) Limited
FEEEERHM (ER) ERAT

(A company incorporated in Hong Kong with limited liability)
(as “Guarantor”)
and

with the benefit of a keepwell deed provided by

China International Capital Corporation Limited

TEEERERKROBRAF

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 03908)
(as “Company”)

This announcement is issued pursuant to Rule 37.39A of the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited.

Reference is made to the notice of listing of the Notes on The Stock Exchange of Hong Kong
Limited dated 1 March 2023 published by the Issuer.

Please refer to the offering circular relating to the Programme dated 20 September 2022 (the
“Offering Circular”) and the pricing supplement relating to the issue of the Notes dated
22 February 2023 (the “Pricing Supplement”) appended herein. The Offering Circular and
the Pricing Supplement are published in English only. No Chinese version of the Offering
Circular and the Pricing Supplement has been published.

Hong Kong, 2 March 2023



As at the date of this announcement, the directors of the Issuer are Ms. Wang Jin and
Ms. Liu Jian.

As at the date of this announcement, the directors of the Guarantor are Mr. Xia Xin Han,
Ms. Ma Kui, Mr. Chu Gang, Mr. Wong King Fung, Mr. Liu Qingchuan, Mr. Xu Yicheng and
Mr. Wu Bo.

As at the date of this announcement, the Executive Director of the Company is
Mr. Huang Zhaohui; the Non-executive Directors are Mr. Shen Rujun, Ms. Tan Lixia
and Mr. Duan Wenwu; and the Independent Non-executive Directors are Mr. Liu Li,
Mr. Ng Kong Ping Albert, Mr. Lu Zhengfei and Mr. Peter Hugh Nolan.
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IMPORTANT NOTICE

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

IMPORTANT: You must read the following disclaimer before continuing. If you are not the intended recipient of this message, please do not distribute or copy
the information contained in this e-mail, but instead, delete and destroy all copies of this e-mail including all attachments. The following 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 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 non-U.S. persons 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 CICC Hong Kong Finance 2016 MTN Limited (the “Issuer”), China International Capital
Corporation (International) Limited (the “Guarantor”), China International Capital Corporation Limited (“CICC” or the “Company”), China International
Capital Corporation Hong Kong Securities Limited, Citigroup Global Markets Limited and Standard Chartered Bank (the “Joint Arrangers”) and the Dealers (as
defined in this Offering Circular) that (1) you and any customers you represent are outside the United States 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, (2) you are not a U.S. person, or acting to, the account or
benefit of a U.S. person (in each case as defined in Regulation S under the U.S. Securities Act of 1933, as amended (the “Securities Act”)) and (3) you consent
to delivery of the attached Offering Circular and any amendments or supplements thereto by electronic transmission.

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

Restrictions: The attached Offering Circular is being furnished in connection with an offering in offshore transactions 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 TO,
OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT), OR IN 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 OR SOLD WITHIN THE UNITED STATES, OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S.
PERSONS OR, IN CERTAIN CIRCUMSTANCES, DELIVERED IN THE UNITED STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR
IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR
LOCAL SECURITIES LAWS. THE OFFERING IS MADE SOLELY TO NON-U.S. PERSONS OUTSIDE THE UNITED STATES IN OFFSHORE
TRANSACTIONS IN RELIANCE OF REGULATION S UNDER THE SECURITIES ACT.

Notification under Section 309B(1)(c) of the Securities and Futures Act 2001 (2020 Revised Edition) of Singapore (the “SFA”) — Unless otherwise stated in
the Pricing Supplement in respect of any Notes, all Notes issued or to be issued under the Programme shall be prescribed capital markets products (as defined in
the Securities and Futures (Capital Markets Products) 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).

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

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

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

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

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) a retail investor means a
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; (ii) a customer within the meaning of Directive (EU) 2016/
97 (the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as defined in Regulation (EU) 2017/1129 (the
“Prospectus Regulation™); or (iii) not a qualified investor as defined in the Prospectus Regulation; and (b) the expression “offer” includes the communication
in any form and by any means of sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase or
subscribe for the Notes. 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.

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 the Insurance Distribution Directive, 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 the Prospectus Regulation as it forms part of domestic law by virtue of the EUWA (the “UK Prospectus Regulation”).
Consequently no key information document required by the PRIIPs Regulation as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs
Regulation™) for offering or selling the Notes or otherwise making them available to retail investors in the UK has been prepared and therefore offering or
selling the Notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

If a jurisdiction requires that the offering be made by a licensed broker or dealer and the Dealers or any affiliate of the Dealers is a licensed broker or dealer in
that jurisdiction, the offering shall be deemed to be made by such Dealers or such affiliate on behalf of the Issuer and the Guarantor in such jurisdictions.

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.



U.S.$10,000,000,000
Guaranteed Medium Term Note Programme
CICC Hong Kong Finance 2016 MTN Limited

(incorporated in the British Virgin Islands with limited liability)
(as “Issuer”)
unconditionally and irrevocably guaranteed by

China International Capital Corporation (International) Limited

PEEREE (ER)BRARE

(formerly known as China International Capital Corporation (Hong Kong) Limited (/2[5 >/ (2578) AR Z2N 7))
(incorporated in Hong Kong with limited liability and a wholly-owned subsidiary of China International Capital Corporation Limited)

(as “Guarantor”)
and
with the benefit of a Keepwell Deed provided by

China International Capital Corporation Limited

PEEREMROBERAS

(A joint stock limited company incorporated in the People’s Republic of China)
(Stock Code: 3908.HK)

Under the U.S.$10,000,000,000 Guaranteed Medium Term Note Programme described in this Offering Circular (the “Programme”), CICC Hong Kong Fmance 2016 MTN Limited (the “Issuer”), subject to compliance with all
relevant laws, regulations and directives, may from time to time issue_medium term notes (the “Notes™) unconditionally and irrevocably (th ™) by China Capital Corporation (International)
Limited (the “Guarantor”). The Issuer i a direct wholly-owned subsidiary of the Guarantor, and the Guarantor is a direct wholly-owned subsidiary of China lnlernalmna] Capital Corporation Limited (the “Company™ or “CICC").
The Issuer, the Guarantor and the Company entered into a keepwell deed on May 5, 2016 with Citicorp International Limited (the “Trustee”) as trustee of the Notes (the “Keepwell Deed”) as further described in “Description of the
Keepwell Deed”. The Keepwell Deed does not constitute a direct or indirect guarantee by the Company of the obligations of the Issuer under the Notes or of the Guarantor under the Guarantee and may not give rise to a debt claim in
the event of any insolvency proceedis in relation to the Company.

The Keepwell Deed does not_constitute a direct or indirect guarantee of the Notes by the Company. Pursuant to the terms of the Keepwell Deed, the Company has undertaken to cause the Issuer and the Guarantor to have
sufficient liquidity to ensure timely payment of any amounts due and payable under or in respect of any of its indebtedness, and/or undertake certain specific actions rather than assume payment obligations as in the case of a
guarantee. Even if the Company intends to perform its obligations under the Keepwell Deed, depending on the manner in which the Company arranges for sufficient funds to meet the payment obligations of the Issuer under the Notes
or the Guarantor under the Guarantee, such performance may be subject to obtaining prior consent or approvals from relevant governmental authorities and internal approvals from its board of directors and/or shareholders. Although
the Company is required to use its commercially reasonable endeavours to obtain any required consents and approvals in order to fulfil its obligations under the Keepwell Deed, there is no assurance that such consents or approvals
will be obtained in a timely manner or at all. There are also additional risks relating to whether the obligations of a keepwell provider under a keepwell deed will be recognised in bankruptcy procedures of the keepwell provider in the
PRC as the relevant judicial practice appears to still be evolving. See “Risk Factors — The Keepwell Deed is not a guarantee of the payment obligations under the Notes and the Guarantee and may not give rise to a debt claim
against the Company or be recognised by PRC courts in insolvency proceedings in relation to the Company in the PRC. The performance by the Company’s obligation thereunder may be subject to Regulatory Approvals” on page 61
of this Offering Circular.

The Notes may be issued in bearer or registered form. The aggregate nominal amount of the Notes outstanding will not at any time exceed U.S.$10,000,000,000 (or its equivalent in other currencies), subject to any duly authorised
increase. The Notes may be issued on a continuing basis to one or more of the Dealers specified under “Summary of the F > and any Dealer under the P from time to time by the Issuer, the
Guarantor and the Company (cach a “Dealer”, and together the “Dealers”), which appointment may be for a specific issuc or on an ongoing basis. References in this Offering Circular to the “Relevant Dealer” shall, in the case of an
issue of Notes being (or intended to be) subscribed by more than one Dealer, be to all Dealers agreeing to subscribe such Notes.

Application has been made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange” or “HKSE”) for the listing of the Programme under which Notes may be issued by way of debt issues to professional
investors (as defined in Chapter 37 of the Rules Governing the Listing of Sccurities on The Stock Exchange of Hong Kong Limited) (*Professional Investors™) only during the 12-month period after the date of this document on the
Y-

HKSE. This document is for distribution to Professional Investors onl

Notice to Hong Kong investors: The Issuer, the Guarantor and the Company confirm that the Notes are intended for purchase by Professional Investors only and will be listed on HKSE on that basis. Accordingly, the Issuer, the
Guarantor and the Company confirm that the Notes are not appropriate a5 an inestment for retail investors in Hong Kong. Investors should carefully consider the risks involved.

HKSE has not reviewed the contents of this document, other than to ensure that the prescribed form disclaimer and i and a limiting_distribution of this document to Professional
Investors only have been reproduced in this document. Listing of Programme and the Notes on 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 Guarantor Group, the Company, or the Group or quality of disclosure in this document. Hong Kong Exchanges and Clearing Limited and HKSE take no responsibility for the contents of this
document, make no representation as fo 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 conients of this document.

Invcsnn in Notes issued under the Programme involves certain risks. The principal risk factors that may affect the abilities of the Issuer, the Guarantor and the Company to fulfil their respective obligations in respect of the relevant
Notes, the Guarantee, the Keepwell Deed are discussed under “Risk Factors”. In particular, each Tranche of the Notes will be unconditionally and irrevocably guaranteed by the Guarantor, with the benefit of a Keepwell Deed
prov|de(l by the Company. Investors of the Notes should be aware that the Keepwell Deed does not constitute a direct or indirect guarantee of the Notes by the Company., and that there are various other risks relating to the Notes, the
Company and its subsidiaries, their busmcss and their jurisdictions of operations which investors of the Notes should familiarise themselves with before making an investment in the relevant Tranche of the Notes. See “Risks Relating
to the Group’s Business and ‘Industry”, *Risks Relating to the Notes Issued Under the Programme and the Guarantee™ and “Risks Relating to the Keepwell Deed” . Prospective investors should have regard to the factors described
under the section headed “Risk Faciors” beginning on page 26 of this Offering Circular.

Notice of the aggreate nominal amount of Notes, inerest (if any) payable in respect of Notes, the issuc price of | Noles and any other terms and conditions not contained herein which are applicable to each Tranche (as defined in
“Summary of the Programme”) of the Notes will be set out in a Pricing Supplement (as defined in “Summ rogramme) which, with respect to the Notes to be listed on the Hong Kong Stock Exchange, will be
delivered fo the Hong Kong Stock Exchange on or before the date of issue of the Notes of such Tranche. This Offermz et may not be used to consummate sales of the Notes, unless by a Pricing

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, cxchangc o
quotation system.

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

MiFID II product governance/target market — The Pricing Supplement in respect of any Notes may include a legend entitled “MiFID II Product Governance™ which will outline the target market assessment in respect of the
Notes and which channels for distribution of the Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor™) should take into consideration the target market assessment; however, a
distributor subject to Directive 2014/65/EU (as amended, “MiFID I1”) 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 MIiFID Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance Rules”), any Dealer
subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the Joint Arrangers nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the MIFID Product
Governance Rules.

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

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

Where the Circular on Promoting the Reform of the Filing and Registration Sys(em for Issuance of Foreign Debt by Enterprises (55 7 24 20 72 [ A 1 35 347 /1M 4 8 B ot ) i LA ) 8 R (322405 120151204457 ) issued
by the National D and Reform C of the PRC (the “NDRC") and which came into effect on 14 September 2015, as supplemented by the relevant document issued by the NDRC i relation to the annual foreign
debt quota and/or the relevant pre-i or_amended ioncertificate available to the Company (where ) and a rules, circulars or notices in_connection
therewith as issued by the NDRC from time to time (the “NDRC Circular™) apply. for the benefit of the Notes to be issued in accordance with these Conditions, with respect to the offering of a particular tranche of Notes, the
Company undertakes to make the required filing with the NDRC within the period prescribed in the relevant certificate of any registration or amended registration with respect to the offering of the Notes with the NDRC.

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 inyestor
in the European Economic Area (“EEA”). For these purposes: (a) a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II: (ii) a customer within the meaning of
Directive (EU) 2016/97 (“Insurance Distribution Directive™), where that customer would not qualify as a professional client as defined in point (10) of Article 4(I) of MiFID II; or (iii) ‘not a qualified investor as defined in
Regulation (EU) 2017/1129 (the “Prospectus Regulation”); and (b) the expression “offer” includes the communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be offered so
as to enable an investor to decide to purchase or subscribe for the Notes. Consequently no key information document required by Regulation (EU) No_1286/2014 (as amended, the “PRIIPs Regulation™) for offering or selling the
Notes or Olhc]:rwisc 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”); (i) 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 the Insurance Distribution Directive, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/20[4 as it forms part of
domestic law by virtue of the EUWA; or (iii) not a qualified investor defined in Article 2 of the Prospectus Regulation as it forms ﬁ art of domestic law by virtue of the EUWA (the “UK P 0
key information document required hy the PRIIPs Regulation as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation™) for offering or selling the Notes or otherwise making them ‘available to retail
investors in the UK has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs Regulation.

The Notes of each Series issued in bearer form (“Bearer Notes™) will be represented on issue by a temporary global note in bearer form (each a “Temporary Global Note™) or a permanent global note in beater form (each a
‘manent Global Note * ~ and together with the Temporary Global Note, the “Global Notes” ‘and each a “Global Note™). Bearer Notes that are issued in com) pliance with U.S. Treasury Regulations$1.163-5(¢)(2)(i)(D)(or any
ﬁugce&mr rules in substantially the same form that are applicable for purposes of Section 4701 of the U.S. Internal Revenue Code of 1986, as amended (the “Code)) (“TEFRA D) must be initially represented by a Temporary
Global Note and interests in a Temporary Global Note will be exchangeable, in whole or in part, for interests in a Permanent Global Note on or after the date falling 40 days after the later of the commencement of the offering and the
relevant issue date (the “Exchange Date”), upon certification as to non-U.S. . Notes in form (“Registered Notes™) will be represented by registered certificates (each Certificate™), one Certificate
being issued in respect of each Noteholder's entire holding of Registered Notes of one Series, Registered Notes of each Series will be represented on issue by a global certificate (each a “Global Certificate™). Global Notes may be
deposited on the relevant issue date with a common dcpcslldry on behalf of Euroclear Bank S.A./N.V. (“Euroclear”) and/or Clearstream Banking S.A. (**ClI "), or with a sub-custodian for the Central Moneymarkets Unit
Service (the “CMU”) operated by the Hong Kong Monetary ‘Authority. Until the expiration of 40 days after the later of the commencement of the offering of a Tranche of a registered Series and the issue date thereof, beneficial
interests in a Global Note may be held only through Euroclear or Clearstream or the CMU. The pro\lslons governing the exchange of interests in Global Notes for other Global Notes and definitive Notes or Global Certificates for
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NOTICE TO INVESTORS

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

Each of the Issuer, the Guarantor and the Company, having made all reasonable enquiries, confirms that
to the best of its knowledge and belief (i) this Offering Circular contains all information with respect to
the Issuer, the Guarantor, the Company and the Group, and to the Guarantee, 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 of Hong Kong, the British Virgin Islands or the PRC
and according to the particular nature of the Issuer, the Guarantor, the Company, the Notes, the
Guarantee and the Keepwell Deed, is necessary to enable investors to make an informed assessment of
the assets and liabilities, financial position, profits and losses, and prospects of the Issuer, the
Guarantor, the Company and the Group and the rights attaching to the Notes, the Guarantee and the
Keepwell Deed); (ii) the statements contained in this Offering Circular relating to the Issuer, the
Guarantor, the Company and the Group are true and accurate and not misleading in any material
respects and all reasonable enquiries have been made by the Issuer, the Guarantor and the Company to
ascertain such facts and to verify the accuracy of all such information and statements in this Offering
Circular; (iii) the opinions and intentions with regard to the Issuer, the Guarantor, the Company and the
Group expressed in this Offering Circular are honestly and reasonably held, have been reached after
considering all relevant circumstances and are based on reasonable assumptions; and (iv) there are no
other facts in relation to the Issuer, the Guarantor, the Company, the Group, the Keepwell Deed, the
Guarantee or the Notes the omission of which would, in the context of the issue and offering of the
Notes, make any statement expressed in this Offering Circular misleading in any material respect.

Each Tranche (as defined in “Summary of the Programme”) of Notes will be issued on the terms set out
herein under “Terms and Conditions of the Notes” (the “Conditions”) as amended and/or supplemented
by a Pricing Supplement (as defined in “Summary of the Programme’). This Offering Circular must be
read and construed together with any amendments or supplements hereto and with any information
incorporated by reference herein (see ‘“‘Information Incorporated by Reference and Financial
Information™) and, in relation to any Tranche of Notes, must be read and construed together with the
relevant Pricing Supplement. This Offering Circular shall be read and construed on the basis that such
documents are incorporated in and form part of this Offering Circular.

The distribution of this Offering Circular and any Pricing Supplement and the offering, sale and delivery
of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Offering Circular comes are required by the Issuer, the Guarantor, the Company and China International
Capital Corporation Hong Kong Securities Limited, Citigroup Global Markets Limited and Standard
Chartered Bank (the “Joint Arrangers’) and the Dealers (as defined in “Summary of the Programme”),
to inform themselves about and to observe any such restrictions. None of the Issuer, the Guarantor, the
Company, the Joint Arrangers, the Dealers or any of their respective affiliates, directors, officers,
employees, representatives, advisers, agents or any 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. In particular, no action is being taken by the Issuer, the
Guarantor, the Company, the Joint Arrangers or the Dealers 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.

No prospectus is required in accordance with the Prospectus Regulation in relation to offers of Notes
under the Programme.

There are restrictions on the offer and sale of the Notes, and the circulation of documents relating
thereto, in certain jurisdictions and to persons connected therewith. For a description of certain further
restrictions on offers, sales and resales of the Notes and distribution of this Offering Circular and any
Pricing Supplement, see “Subscription and Sale” .

Listing of the Notes on the Hong Kong Stock Exchange is not to be taken as an indication of the merits
of the Issuer, the Guarantor, the Company, the Group or the Notes. In making an investment decision,
investors must rely on their own examination of the Issuer, the Guarantor, the Company, the Group and
the terms of the offering, including the merits and risks involved. See “Risk Factors™ for a discussion of
certain factors to be considered in connection with an investment in the Notes.

No person has been or is authorised by the Issuer, the Guarantor and the Company to give any
information or to make any representation other than those contained in this Offering Circular or any
other document entered into in relation to the Programme and the sale of Notes and, if given or made,
any such other information or representation should not be relied upon as having been authorised by the
Issuer, the Guarantor, the Company, the Group, the Joint Arrangers, any Dealer, the Trustee or the
Agents (as defined in the Conditions). Neither the delivery of this Offering Circular or any Pricing
Supplement nor any offering, sale or delivery made in connection with the issue of the Notes shall,
under any circumstances, constitute a representation that there has been no change or development
reasonably likely to involve a change in the affairs of the Issuer, the Guarantor, the 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 any of the Issuer, the Guarantor, the Company, the Joint Arrangers, the Dealers, the Trustee
or the Agents (or any of their respective affiliates, directors, officers, employees, representatives,
advisers, agents or any 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. Each recipient of this
Offering Circular or any Pricing Supplement shall be taken to have made its own investigation and
appraisal of the condition (financial or otherwise) of the Issuer, the Guarantor, the Company and the
Group.

This Offering Circular is highly confidential and has been prepared by the Issuer, the Guarantor 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, the Guarantor 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.

None of the Joint Arrangers, the Dealers, the Trustee and the Agents nor any director, officer, employee,

agent, representative, adviser or affiliate of any such person nor any person who controls any of them
have independently verified any of the information contained or incorporated in this Offering Circular
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and can give no assurance that this information is accurate, truthful or complete. Accordingly, no
representation or warranty or undertaking, express or implied, is made or given and no responsibility or
liability is accepted by the Joint Arrangers, the Dealers, the Trustee or the Agents or any of their
respective affiliates, directors, officers, employees, representatives, advisers, agents or any person who
controls any of them as to any acts or omissions of the Issuer, the Guarantor and the Company or any
other person (other than the relevant Joint Arranger or Dealer) in connection with the issue and offering
of the Notes and the accuracy, completeness or sufficiency of the information contained or incorporated
in this Offering Circular, any Pricing Supplement or any other information provided by the Issuer, the
Guarantor 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 Joint
Arrangers, the Dealers, the Trustee or the Agents or any of their respective affiliates, directors, officers,
employees, representatives, advisers, agents or any person who controls any of them. None of this
Offering Circular, any Pricing Supplement or any other information supplied in connection with the
Programme or any Notes (i) is intended to provide the basis of any credit or other evaluation or (ii)
should be considered as a recommendation by any of the Issuer, the Guarantor, the Company, the Joint
Arrangers, the Dealers, the Trustee or the Agents (or any of their respective affiliates, directors, officers,
employees, representatives, advisers, agents or any 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.

To the fullest extent permitted by law, none of the Joint Arrangers, the Dealers, the Trustee or the
Agents accepts any responsibility for the contents of this Offering Circular or for any other statement
made or purported to be made by the Joint Arrangers, the Dealers, the Trustee or the Agents or on its
behalf in connection with the Issuer, the Guarantor, the Company, the Group, the Guarantee, the
Keepwell Deed, the Programme or the issue and offering of the Notes. The Joint Arrangers, the Dealers,
the Trustee and the Agents accordingly disclaim 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 Issuer, the Guarantor, the Company, the Joint 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) makes any representation to any investor in the Notes
regarding the legality of its investment under any applicable laws. Any investor in the Notes should be
able to bear the economic risk of an investment in the Notes for an indefinite period of time.

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

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF NOTES, THE DEALER OR
DEALERS (IF ANY) NAMED AS STABILISATION MANAGER(S) (THE “STABILISATION
MANAGER(S)”) (OR PERSONS ACTING ON BEHALF OF ANY STABILISATION
MANAGER(S)) IN THE APPLICABLE PRICING SUPPLEMENT 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
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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.

Notification under Section 309B(1)(c) of the Securities and Futures Act 2001 (2020 Revised Edition)
of Singapore (the “SFA’’) — Unless otherwise stated in the Pricing Supplement in respect of any Notes,
all Notes issued or to be issued under the Programme shall be prescribed capital markets products (as
defined in the Securities and Futures (Capital Markets Products) 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).

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

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

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

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

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) a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
MiFID II; (ii) a customer within the meaning of Directive (EU) 2016/97 (the “Insurance Distribution
Directive”), where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (the
“Prospectus Regulation”); and (b) the expression “offer” includes the communication in any form and
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by any means of sufficient information on the terms of the offer and the Notes to be offered so as to
enable an investor to decide to purchase or subscribe for the Notes. 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.

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 the Insurance
Distribution Directive, 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 the Prospectus Regulation as it
forms part of domestic law by virtue of the EUWA (the “UK Prospectus Regulation™). Consequently
no key information document required by the PRIIPs Regulation as it forms part of domestic law by
virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Notes or otherwise
making them available to retail investors in the UK has been prepared and therefore offering or selling
the Notes or otherwise making them available to any retail investor in the UK may be unlawful under
the UK PRIIPs Regulation.

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 Joint Arrangers, the
Dealers, the Trustee or the Agents or any of their respective affiliates, directors, officers, employees,
representatives, advisers, agents or any person who controls any of them in connection with its
investigation of the accuracy of such information or its investment decision.

Important Notice to Prospective Investors

Prospective investors should be aware that certain intermediaries in the context of certain offerings of
the Notes, including certain Dealers, may be “capital market intermediaries” (“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 such
offering and are subject to additional requirements under the SFC Code.

Prospective investors who are the directors, employees or major shareholders of the Issuer, the
Guarantor, the Company, a CMI or its group companies would be considered under the SFC Code as
having an association (‘““Association”) with the Issuer, the Guarantor, the Company, the CMI or the
relevant group company. Prospective investors associated with the Issuer, the Guarantor, the Company
or any CMI (including its group companies) should specifically disclose this when placing an order for
the Notes and should disclose, at the same time, if such orders may negatively impact the price
discovery process in relation to such 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 such offering, such order is hereby deemed not to negatively impact the price discovery
process in relation to such 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 offering based on the principal amount of the Notes distributed
by such private banks to investors. Details of any such rebate will be set out in the applicable Pricing
Supplement. 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, a rebate. If a prospective
investor is an asset management arm affiliated with any Dealer, such prospective investor should
indicate when placing an order if it is for a fund or portfolio where the 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 such
offering. Prospective investors who do not indicate this information when placing an order are hereby
deemed to confirm that their order is not such a “proprietary order”. If a prospective investor is
otherwise affiliated with any 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 such 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 such offering, such “proprietary order” is hereby
deemed not to negatively impact the price discovery process in relation to such 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 Dealers and/or any other third parties as may be required by
the SFC Code, including to the Issuer, the Guarantor, 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 such offering. Failure to provide such information may result in that order
being rejected.

vi



CERTAIN DEFINITIONS, CONVENTIONS AND CURRENCY PRESENTATION

In this Offering Circular, unless otherwise specified or the context otherwise requires, all references to
the “Company”, “CICC”, the “Group” and words of similar import, are to China International
Capital Corporation Limited itself, or to China International Capital Corporation Limited and its
subsidiaries, as the context requires.

Unless otherwise specified or the context requires, all references herein to “Hong Kong” are to the
Hong Kong Special Administrative Region of the People’s Republic of China, 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 PRC and Taiwan, to “U.S.” are
to the United States of America and to “EU” are to the European Union; all references to “Hong Kong
dollars”, “HK dollars”, “HKD” and “HKS$” are to the lawful currency of Hong Kong, to “U.S.
dollars”, “USD”, “U.S.$” or “US$” are to the lawful currency of the United States of America, to
“Renminbi”, “RMB” or “CNY” are to the lawful currency of the PRC, to “sterling” or “£” are to
the lawful currency of the United Kingdom and to “euro”, “EUR” or “€” are to the lawful currency of
member states of the European Union that adopt the single currency introduced in accordance with the
Treaty establishing the European Community, as amended from time to time. “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.

In this Offering Circular, where information has been presented in thousands or millions of units, or as
percentages, 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.

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 any of the Issuer, the Guarantor, the Company, the Joint Arrangers, the Dealers, the Trustee,
the Agents or their respective affiliates, directors, officers, employees, representatives, advisers, agents
and any person who controls any of them, and none of the Issuer, the Guarantor, the Company, the Joint
Arrangers, the Dealers, the Trustee, the Agents or their respective affiliates, directors, officers,
employees, representatives, advisers, agents and any person who controls any of them make 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.

The English names of the PRC nationals, entities, departments, facilities, laws, regulations, certificates,

titles and the like are translations of their Chinese names and are included for identification purposes
only.
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INFORMATION INCORPORATED BY REFERENCE AND FINANCIAL INFORMATION

This Offering Circular should be read and construed in conjunction with:
(i) each relevant Pricing Supplement;

(i1) the unaudited but reviewed consolidated interim financial statements of the Group as at and for the
six months ended June 30, 2022, prepared and presented in accordance with International Financial
Reporting Standards (“IFRS”), reviewed by Deloitte Touche Tohmatsu (“Deloitte”), the
independent auditors of the Group;

(iii) all amendments and supplements from time to time to this Offering Circular; and

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

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

The unaudited but reviewed financial information of the Group as at and for the six months ended June
30, 2021 and 2022 has been extracted from the condensed consolidated financial statements of the
Group as at and for the six months ended June 30, 2022, which are included elsewhere in this Offering
Circular and has been reviewed by Deloitte, the independent auditor of the Group. The financial
statements of the Group were prepared and presented in accordance with IFRS. Such unaudited but
reviewed financial information as at and for six months ended June 30, 2022 should not be taken as an
indication of the expected financial condition, results of operations or results of the Group for the full
financial year ending December 31, 2022.

The audited financial information of the Group as at and for the years ended December 31, 2019, 2020
and 2021 has been extracted from the consolidated financial statements of the Group as at and for the
years ended December 31, 2020 and 2021, which are included elsewhere in this Offering Circular and
has been audited by Deloitte. Such financial statements of the Group were prepared and presented in
accordance with IFRS.

The audited financial information of the Guarantor Group as at and for the years ended December 31,
2019, 2020 and 2021 has been extracted from the consolidated financial statements of the Guarantor
Group as at and for the years ended December 31, 2020 and 2021, which is included elsewhere in this
Offering Circular and has been audited by Deloitte, the independent auditor of the Guarantor Group.
Such financial statements of the Guarantor Group were prepared and presented in accordance with the
Hong Kong Financial Reporting Standards (“HKFRS”) and have been properly prepared in compliance
with the Companies Ordinance.

As the Guarantor is a private company, it is not required to deliver its financial statements to the
Registrar of Companies, and has not done so.

The information incorporated by reference is considered to be a part of this Offering Circular. Each
document incorporated by reference is current only as at the date of such document, and the
incorporation by reference of such documents shall not create any implication that there has been no
change in the Group’s affairs since the date thereof or that the information contained therein is current
as at any time subsequent to its date.

viii



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 written request) free of charge during usual business hours on
any weekday (Saturdays, Sundays and public holidays excepted) for inspection at the specified office of
the Trustee set out at the end of this Offering Circular.
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FORWARD-LOOKING STATEMENTS

Certain statements under “Risk Factors”, “Description of the Group”, “Description of the Guarantor
and the Guarantor Group” and elsewhere in this Offering Circular constitute ‘“‘forward-looking
statements”. The words including “believe”, “expect”, “plan”, “anticipate”, “‘schedule”, “estimate”,

“intend”, “could”, “may”, “going forward” and similar words or expressions identify forward-looking
statements. In addition, all statements other than statements of historical facts included in this Offering
Circular, including, but without limitation, those regarding the financial position, business strategy,
prospects, capital expenditure and investment plans of the Group and the plans and objectives of the
Group’s management for its future operations (including development plans and objectives relating to
the Group’s operations), are forward-looking statements. Such forward-looking statements involve
known and unknown risks, uncertainties and other factors which may cause actual results or
performance of the Group to differ materially from those expressed or implied by such forward-looking
statements. Such forward-looking statements are based on numerous assumptions regarding the Group’s
present and future business strategies and the environment in which the Group will operate in the future.
Important factors that could cause the actual performance or achievements to differ materially from
those in the forward-looking statements include, among other things, the following:

. general political and economic conditions, including those related to the PRC;

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

. macroeconomic measures taken by the PRC Government to manage economic growth;

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

including those pertaining to the PRC and the industry and markets in which the Group operates;

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

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

. the actions and developments of the Group’s competitors;

. the Group’s business prospects;

. various business opportunities that the Group may pursue;

. the Group’s expansion plans;

. the Group’s ability to successfully implement its business plans and strategies;

. the Group’s capital expenditure plans;

o the Group’s financial condition and performance; and

. the Group’s dividend policy.

This Offering Circular also discloses, under “Risk Factors” and elsewhere, important factors that could
cause actual results to differ materially from the Issuer’s, the Guarantor’s or the Company’s expectations.
The forward-looking statements reflect the views of the Issuer, the Guarantor and/or the Company with
respect to future events and are not a guarantee of future performance or developments. Each of the
Issuer, the Guarantor and the Company expressly disclaims any obligation or undertaking to release any



updates or revisions to any forward-looking statements contained herein to reflect any change in the
Issuer’s, the Guarantor’s, the Company’s or the Group’s expectations with regard thereto or any change
of events, conditions or circumstances, on which any such statements were based. All subsequent written
and forward-looking statements attributable to the Issuer, the Guarantor or the Company or persons
acting on behalf of the Issuer, the Guarantor or the Company are expressly qualified in their entirety by
such cautionary statements.
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DEFINITIONS AND CONVENTIONS

In this Offering Circular, unless the context otherwise requires, the following terms and expressions
have the meanings set forth below.

A Share(s)
A Share Offering and
Listing

Alibaba Group Holding

Articles of Association

AUM

B shares

Board or Board of
Directors

BVI

CGI

China or PRC

China Financial Futures
Exchange

China Futures
Association or CFA

China Securities Finance

CICC Capital

CICC Fund Management

CICC Futures

the shares that are traded on the Shanghai Stock Exchange or the
Shenzhen Stock Exchange in Renminbi

the initial public offering of RMB ordinary shares (A shares) and listing
on the Shanghai Stock Exchange of the Company

Alibaba Group Holding Limited, a company incorporated in the Cayman
Islands with limited liability and whose shares are listed on the Hong
Kong Stock Exchange (Stock Code: 09988) and the New York Stock
Exchange (Stock Code: BABA)

the articles of association of the Company (as amended)
assets under management

Foreign invested shares that are traded on the Shanghai Stock Exchange
or Shenzhen Stock Exchange in U.S. dollars or HK dollars

the board of directors of CICC

the British Virgin Islands
CICC Global Institute

the People’s Republic of China excluding, for the purpose of this Offering
Circular, Hong Kong, Macau and Taiwan

the China Financial Futures Exchange (FHE<RIEHEZZ 5T )

the China Futures Association (FFEHIE X E)

China Securities Finance Corporation Limited (FEFEZFSRMR M HIR A
Fl), a joint stock company established under the direction of the State
Council to provide, among other functions, funding and securities
refinancing services to support the margin financing and securities
lending businesses of PRC securities firms

CICC Capital Management Co., Ltd. (FEEAREZHRAA), a
company incorporated in the PRC in March 2017 and a wholly-owned
subsidiary of the Company

CICC Fund Management Co., Ltd (HFEEEBEHAR/AF]), a company
incorporated in the PRC in February 2014 and a wholly owned subsidiary
of the Company

CICC Futures Co., Ltd (FEHIEAIR/AHF]), a wholly owned subsidiary
of the Company, formerly known as Fortune Futures prior to acquisition
by the Company in 2015



CICC HK AM

CICC HK Futures

CICC HK Securities

CICC Japan

CICC Jiacheng

CICC Private Equity

CICC Pucheng

CICC Singapore

CICC UK

CICC US Securities

CICC Wealth
Management

CISC

CMBS

China International Capital Corporation Hong Kong Asset Management
Limited (1 H BEE-SRE B E EZE AR /AF), a company incorporated
in Hong Kong in December 2005 and a wholly owned subsidiary of the
Guarantor

China International Capital Corporation Hong Kong Futures Limited (9
B [ [ e R A I E AR /A F]), a company incorporated in Hong Kong
in August 2010 and a wholly owned subsidiary of the Guarantor

China International Capital Corporation Hong Kong Securities Limited
(HEEEEmEEFE AR/ AF), a company incorporated in Hong
Kong in March 1998 and a wholly owned subsidiary of the Guarantor

China International Capital Corporation (Japan) Limited, a company
incorporated in the United Kingdom in August 2009 and a wholly-owned
subsidiary of the Company

CICC Jiacheng Investment Management Corporation Limited (HH<&1F
BEEHAR/AF]), a company incorporated in the PRC in October 2007
and a wholly owned subsidiary of CICC

CICC Private Equity Management Co., Ltd. (FFERA B R G EH AR
/NA]), a company incorporated in the PRC in October 2020 and a
whollyowned subsidiary of the Company

CICC Pucheng Investment Co., Ltd. (FERHEIEEARAF), a
company incorporated in the PRC in April 2012 and a wholly-owned
subsidiary of the Company

China International Capital Corporation (Singapore) Pte. Limited, a
company incorporated in Singapore in July 2008 and a wholly-owned
subsidiary of the Company

China International Capital Corporation (UK) Limited, a company
incorporated in the United Kingdom in August 2009 and a whollyowned
subsidiary of the Company

CICC US Securities, Inc., a company incorporated in the United States in
August 2005 and a wholly-owned subsidiary of the Company

China CICC Wealth Management Securities Company Limited (724
HrE# 5 AR/ AH]), formerly known as China Investment Securities
Company Limited (MEF#KFHFAMEIE/LA), a company
incorporated in the PRC in September 2005 and a wholly-owned
subsidiary of the Company

China Investment Securities Company Limited (FHEH & FEHF AR EEAD
H]), a company incorporated in the PRC in September 2005 and a
wholly-owned subsidiary of the Company, whose name was changed to
China CICC Wealth Management Securities Company Limited (H7[E 4
MEFHHFARAF) in August 2019

commercial mortgage-backed securities



Companies (Winding Up
and Miscellaneous
Provisions) Ordinance

Companies Ordinance

Company or CICC

Company Law

CSDC

CSRC
Director(s)
EIT

EIT Law

ETF(s)
FICC
FoF
GDP

Group

Guarantor

Guarantor Group

H Share(s)

Haier Jinying

the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Chapter 32 of the Laws of Hong Kong) as amended, supplemented or
otherwise modified from time to time

the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) as
amended, supplemented or otherwise modified from time to time

China International Capital Corporation Limited (H[5 B[ <& @A 7 A IR
7NHE]), a joint stock limited company in the PRC converted from China
International Capital Corporation Limited (FFEE[ZEGRIER/AR), a
Chinese-foreign equity joint venture, on June 1, 2015

Company Law of the PRC (H# A RILFEAFTE), as amended,
supplemented or otherwise modified from time to time

China Securities Depositary and Clearing Corporation Limited ( H[23 73
Bl EAREEARD)

the China Securities Regulatory Commission (HEHHFEEEHEZES)
director(s) of CICC
enterprise income tax of the PRC

Enterprise Income Tax Law of the PRC (FHEE A RALFIEH (BEFTEHITE),
as amended, supplemented or otherwise modified from time to time

exchange-traded fund(s)

fixed income, commodities and currencies
Fund of Fund

gross domestic product

CICC and the subsidiaries (or CICC and any one or more of the
subsidiaries, as the context may require)

China International Capital Corporation (International) Limited (A 5 E[&
(%) AR /AF) (formerly known as China International Capital
Corporation (Hong Kong) Limited (FFEIEI[ESR(FE)BRAF)), a
company incorporated in Hong Kong in April 1997 and a wholly owned
subsidiary of CICC

the Guarantor and its subsidiaries

ordinary share(s) in the share capital of the Company with a nominal
value of RMB1.00 each, which is (are) listed on the Hong Kong Stock
Exchange and are subscribed for and traded in HK dollars

Haier Group (Qingdao) Jinying Holdings Co., Ltd., a company
incorporated in the PRC in February 2014 and a Shareholder of our
Company, formerly known as Haier Group (Qingdao) Financial Holdings
Ltd.



HKFRS
HKICPA

HKSCC

Hong Kong or HK

Hong Kong Stock
Exchange or HKSE

Huijin

I1&G

IAS
TASB
ICAEW

IFRS

Issuer

Jinteng Technology

LEI
Macau

Ministry of Finance or
MOF

MOFCOM

NDRC

NEEQ

NSSF

PBOC

Hong Kong Financial Reporting Standards
Hong Kong Institute of Certified Public Accountants

Hong Kong Securities Clearing Company Limited, a wholly owned
subsidiary of Hong Kong Exchanges and Clearing Limited

the Hong Kong Special Administrative Region of the PRC

The Stock Exchange of Hong Kong Limited, a wholly owned subsidiary
of Hong Kong Exchanges and Clearing Limited

Central Huijin Investment Ltd. (FAESHREAFAREEAF]), a wholly
state-owned company ultimately owned by the PRC Government

China National Investment and Guaranty Corporation (H 545 @i & #& (A%
A FR/AF]), a company incorporated in the PRC in 1993

the International Accounting Standards

the International Accounting Standards Board

The Institute of Chartered Accountants in England and Wales

the International Financial Reporting Standards, which include standards,
amendments and interpretations promulgated by the IASB and the IAS
and interpretations issued by the International Accounting Standards
Committee

CICC Hong Kong Finance 2016 MTN Limited

Jinteng Technology Co., Ltd. (ZERHEEREGEIDERAF), a
company incorporated in the PRC in June 2020 and a joint venture of the

Company and Tencent Technology (Shenzhen) Co., Ltd. (f&E#H &S (35
YDA RAFD)

the legal entity identifier
the Macau Special Administrative Region of the PRC

the Ministry of Finance of the PRC (FH#E A 1 B A EGER )

the Ministry of Commerce of the PRC (H## A B H:ANE G H5HL)

the National Development and Reform Commission of the PRC (FHEE A
RENMBEEAXERNKEZES)

The National Equities Exchange and Quotations (2 [E]H /NP ZEAL ) i 5%
24

the National Council for Social Security Fund of the PRC (& [B#1 & {7 [&
EeHET)

the People’s Bank of China (7B A\ R#R17), the central bank of the PRC



PRC Government or
State

QDII

QFII

Red chip

REITs
Regulation S
REPOs
RMBS

RQFII

SAC

SAFE

SASAC

SAT
Science and technology
innovation board or

STAR Market

Securities Act

Securities Law

SFC

SFO

Shanghai-Hong Kong
Stock Connect

Shanghai Stock Exchange

the central government of the PRC, including all governmental
subdivisions (including provincial, municipal and other regional or local
government entities) and instrumentalities

Qualified Domestic Institutional Investor (S HE NI EH )
Qualified Foreign Institutional Investor (A& IMEREILE E)

a China-based company incorporated outside of China and listed on the
Hong Kong Stock Exchange

real estate investment trusts

Regulation S under the U.S. Securities Act

financial assets sold under repurchase agreements

residential mortgage backed securities (fEl \ (£ F # B B EEHFL)
Renminbi Qualified Foreign Institutional Investor ( A\ ¥ & F5EMERE
&), a pilot program launched in the PRC which allows Hong Kong
subsidiaries of PRC brokerage companies and fund houses to facilitate
investments of offshore Renminbi into the PRC capital markets

the Securities Association of China (FHEIFESZHGE)

the State Administration of Foreign Exchange of the PRC (A AN
[ [0 2 S A PR ) )

the State-owned Assets Supervision and Administration Commission of
the State Council (BB A EEREEHERE)

the State Administration of Taxation of the PRC (B ZE 55445 )

Sci-Tech innovation board of Shanghai Stock Exchange

the United States Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder

the Securities Law of the PRC (H#E \ RILANHFEZ77L), as amended,
supplemented or otherwise modified from time to time

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong) as amended, supplemented or otherwise modified from time to time

a securities trading and clearing links program developed by the Hong
Kong Stock Exchange, Shanghai Stock Exchange, HKSCC and CSDC for
the establishment of mutual market access between Hong Kong and
Shanghai

the Shanghai Stock Exchange (_FiE#5 %722 % flr)



Shenzhen Stock Exchange

SMEs

SOE(s)

State Council
Supervisor(s)
Supervisory Committee
SZSE

Tencent

Tencent Holdings

TMT
United Kingdom or UK

United States or U.S. or
USA or US

WFOE

Yo

the Shenzhen Stock Exchange (EIIFEZF2Z 5 )

small-and medium-sized enterprises

state-owned enterprise(s)

the State Council of the PRC (Hv# \ R HAER B H5Hr )

supervisor(s) of CICC

the supervisory committee of CICC

the Shenzhen Stock Exchange (ZEHIFEZF2Z 5 )

Tencent Holdings and its subsidiaries

Tencent Holdings Limited, a company incorporated in the Cayman Islands
with limited liability and whose shares are listed on the Hong Kong Stock
Exchange (Stock Code: 700)

telecommunications, media and technology

the United Kingdom of Great Britain and Northern Ireland

the United States of America, its territories, its possessions and all areas
subject to its jurisdiction

Wholly Foreign-Owned Enterprise

per cent.



SUMMARY

This summary aims to give you an overview of the information contained in this Offering Circular. As it
is a summary, it does not contain all the information that may be important to you. You should read the
whole document before you decide to invest in the Notes.

There are risks associated with any investment. Some of the particular risks in investing in the Notes
are set out in “Risk Factors” in this Offering Circular. You should read that section carefully before
you decide to invest in the Notes.

The Issuer

The Issuer was incorporated in the British Virgin Islands as a company limited by shares on April 15,
2016 under the BVI Business Companies Act (as amended) of the British Virgin Islands (company
number: 1911549). The registered office of the Issuer is at Kingston Chambers, PO Box 173, Road
Town, Tortola, British Virgin Islands. As at the date of this Offering Circular, the Issuer is authorized to
issue a maximum of 50,000 shares of one class of US$1.00 par value each and two shares of US$1.00
value have been issued to the Guarantor.

The Guarantor

The Guarantor was incorporated on April 4, 1997 and is registered as a company with limited liability
under the laws of Hong Kong with company number 602470. Its registered office is situated at 29th
Floor, One International Finance Centre, 1 Harbour View Street, Central, Hong Kong.

The Guarantor is a direct wholly-owned subsidiary of the Company. It is the first wholly-owned
overseas subsidiary of the Company, and it serves as the primary overseas investment holding platform
of the Group. The principal business of the Guarantor is investment holding, and the Group conducts its
overseas business through the Guarantor Group and manages the Guarantor Group through vertical
management. The Guarantor Group’s business is highly synergistic to the Group’s onshore business.

The Group
Overview

The Group is a premier China-based investment bank with international reach. The Group has built a
distinguished market presence with an excellent team, client base and brand name, which enables it to
capture market opportunities. The Group’s goal is to become a world-class financial institution with
global influence.

The Group was the first joint-venture investment bank in the PRC. As a pioneer in adopting
international best practices with a thorough understanding of the Chinese market, the Group quickly
became a flagship investment bank in China. The Group has spearheaded the development of the PRC’s
capital markets by completing many precedent-setting transactions.

The Group expects that the new round of financial reforms initiated in the PRC will enhance the role of
securities firms in the financial markets in general and believes that it is uniquely well-positioned to
take advantage of these significant opportunities attributable to its leading position in investment
banking and cross-border execution capabilities.

The Group’s success is built upon its clients’ success. The Group aims to provide the best products and
services to its clients. The Group strives to accomplish this mission by adhering to the following core
values:



. By the People and For the Nation (JAAZA7s » LIEZ18): People are the Group’s most valuable
assets. The Group strives to attract, cultivate and retain the best people. Since its inception, the
Group has positioned itself as a China-based investment bank with international perspectives. It is
the Group’s mission to serve the nation by promoting economic reform and long-term development
of the capital markets.

. Professionalism and Diligence (B1Z 2 % ): The Group develops its businesses up to the highest
professional standards, and nurtures a high-calibre team of financial professionals, who boast
international visions, diligently perform their duties and share the Group’s corporate values.

. Innovation and Entrepreneurship (FE#R3HY): Innovation is the lasting force that drives the
Group forward. Blessed with deep industry knowhow, visionary leadership, close relationship with
clients, and abundant execution experiences, the Group is always prepared to embrace changes and
continue to deliver innovative products and quality services to its clients.

. Client First (5 ZEE): The Group always puts its clients first. The Group develops and
maintains long-term relationships of trust with its clients by truly safeguarding their interests and
satisfying their needs.

. Integrity (E#{ZE{S): The Group builds its franchise upon the utmost professional integrity and
highest ethical standards. The Group values its franchise and never compromises on integrity.

+  Chinese Roots and International Reach (HEIRAE > FiER): As a China-based global
investment bank, the Group is proud of its Chinese roots and of its international DNA. It bridges
China and the world by providing best-in-class services to clients at home and abroad.

Recent Developments
The Outbreak and Spread of COVID-19

Since the outbreak of COVID-19 in January 2020 and with the continuous spread of COVID-19, the
Group has actively responded to and resolutely implemented the requirements of the “Notice on Further
Strengthening Financial Support for Prevention and Control of New Coronavirus Infectious
Pneumonia” issued by the PBOC, the MOF, the CBIRC, the CSRC and the SAFE, and strengthened the
financial support for epidemic prevention and control, including underwriting certain bonds issued for
the event. COVID-19 has affected, and will continue to affect, the global economic outlook and
enterprise operations. The degree of impact will depend on the duration of the epidemic outbreak, the
effectiveness of related prevention and control and the implementation of various regulatory policies.
Since 2020, confronted with the impact of the global spread of COVID-19 pandemic, as well as the
complex and harsh market environment, the Group has been actively coping with the challenges and has
implemented effective pandemic prevention and control and efficient business management. It has
maintained a rapid businesses development and continuously improved its operating efficiency. In 2021,
as COVID-19 was still spreading around the world, the global economy experienced a struggling and
imbalance recovery, and the risk of compound inflation was emerging. Since the second half of 2021,
sporadic local resurgences of COVID-19 in the PRC have undermined the recovery of consumption and
employment. The on-going COVID-19 has resulted in greater market volatility, and the supply
constraints faced by the global economy continued, which may result in adverse impact on the Group’s
businesses. The inflation pressure arising from the emergency monetary easing has been on the rise,
causing the world economy to return to endogenous fluctuations. The world’s major assets hiked, and
the global stock market in different areas showed asynchrony. In this context, the Group’s profit for the
year/period continued to increase. The Group will continuously monitor the development of COVID-19
and assess any significant impacts of COVID-19 on the business operations, financial condition and
results of operations. See “Risk Factors — Risks Relating to the Group’s Business and Industry —
Changes in the general economic and market conditions in China and other jurisdictions where the
Group operates could materially and adversely affect the Group’s business, financial condition, results
of operations and prospects” and “Risk Factors — Risks Relating to the Group’s Business and Industry —



Any future occurrence of force majeure events, natural disasters, terrorist attacks or outbreaks of
contagious diseases may have a material adverse effect on the Group’s business operations, financial
condition and results of operations” for further information.

Proposed Rights Issue of A Shares and H Shares

On September 13, 2022, the Company announced that the proposal in relation to the proposed issue of
up to 571,114,328 H Rights Shares on the basis of up to three H Rights Share for every ten existing H
Shares held and the proposed issue of up to 877,062,732 A Rights Shares on the basis of up to three A
Rights Share for every ten existing A Shares held on the relevant record date(s) to Huijin (together, the
“Rights Issue” or “Rights Issue Plan”) and other relevant proposals have been considered and
approved at a meeting of the Board held on September 13, 2022. The total proceeds raised from the
Rights Issue are expected to be no more than RMB27 billion (the specific size depends on the market
conditions at the time of issuance). The net proceeds, after deduction of relevant issuance expenses, are
proposed to be used for replenishing the capital for supporting various business developments and
replenishing other working capital.

If there is any change in the total issued Shares of the Company prior to the implementation of the
Rights Issue as a result of bonus issue, conversion of capital reserve into share capital or other reasons
of the Company, the number of Rights Shares to be issued will be adjusted according to the changed
total issued Shares. The final proportion and number of Rights Shares will be determined through the
negotiation between the Board or its authorised person(s) as authorised by the General Meeting and the
sponsor(s) (underwriter(s)) with reference to the market conditions before the issuance.

As at the date of this Offering Circular, the Rights Issue will be subject to, among other things, the
approvals by the Company’s shareholders or independent shareholders (as appropriate) of the Rights
Issue Plan and the whitewash waiver resolutions at the general meeting of the shareholders of the
Company and (as the case may be) the class meetings of holders of A Shares and H Shares of the
Company, the approvals by the CSRC and other relevant regulatory authorities of the Rights Issue Plan
and the grant of the whitewash waiver by the Securities and Futures Commission.

Resignation of Non-executive Director

On July 27, 2022, the Company announced that due to work arrangement, Mr. Zhu Hailin, a non-
executive director of the Company, tendered his resignation to the Board of Directors to resign from the
office of the non-executive director of the Company and the member of each of the Strategy and ESG
Committee, the Audit Committee and the Risk Management Committee of the Board of Directors, with
effect from the same date. The resignation of Mr. Zhu did not result in the number of members of the
Board of Directors being less than the minimum quorum, and will not affect the normal operations of
the Board of Directors.

The Change of Name of the Guarantor

On June 14, 2022, the board of directors of the Guarantor passed a resolution to change the name of the
Guarantor from China International Capital Corporation (Hong Kong) Limited (HE[E <@ (F#) A
FRZNE]) to China International Capital Corporation (International) Limited (H [ B[ < ml (B FR) AR A
A )(the “Change of Name”).The Guarantor completed the registration of the Change of Name with the
Companies Registry on June 20, 2022 and the Change of Name has taken effect therefrom.

The Group’s Business Model

The Group’s products and services are classified into the following segments:

. Market leading investment banking business. The Group provides investment banking services,
including equity financing, debt and structured financing and financial advisory services, to

domestic and overseas corporations and institutional clients. The Group has built the leading
investment banking franchise in the PRC. The Group actively grasps the opportunities in the



primary market, consolidates its advantages in benchmark projects, and explores innovative
financing instruments, so as to provide all-round financing services for deepening the supply-side
structural reforms and accelerating the development of the new economy.

Leading equities business. The Group provides one-stop integrated financial services such as
investment research, sales, trading, products and cross-border services to domestic and overseas
professional investors, including institutional trading services and capital services such as primary
brokerage, over-the-counter derivatives, capital introduction and market-making transactions. The
Group has an experienced institutional sales, deal execution and product design team covering
brokerage services, capital-based intermediary services, and product services to institutional
investors. The Group believes that it has attained a leading position among all PRC securities firms
in serving QFII and RQFII clients. The Group actively expands institutional coverage, improves its
product innovation capabilities, strengthens cross-border business presence, promotes systems
development and digitalization, and endeavours to provide the one-stop comprehensive financial
services covering ‘‘sales, trading, investment and research, products and cross-border business” for
domestic and foreign professional investors.

Comprehensive FICC business. The Group provides a package of services and supports in the
areas of market making and financing to domestic and overseas institutional and corporate clients
on fixed-income products such as interest rate, credit and structured products, as well as on
overseas exchange and commodities. The Group has a diverse and growing client base for its FICC
business that includes commercial banks, insurance companies, mutual funds, QFIIs, hedge funds,
trust companies, asset management companies, finance companies and corporations.

Diversified asset management business. The Group designs and provides a wide range of asset
management products and services to domestic and overseas investors, including social security
and annuity investment management business, institutional entrusted investment management
business, overseas asset management business, retail and mutual fund business. The Group has a
fully licensed and diversified investment management platform that serves institutional clients,
high-net-worth clients and retail clients. The Group’s main product offerings include corporate
annuities and collective pension plans, government venture capital funds, stock economic reform
funds, US funds of funds, US equity investment funds, RMB equity investment funds and M&A
funds, as well as other cross-border and alternative products.

Industry-leading private equity investment business: the Group designs and provides integrated
private equity fund products and services to domestic and overseas investors, mainly including
corporate equity funds, Fund of Funds, dollar funds, real estate funds and infrastructure funds. The
Group maintains industry-leading position. On the basis of sound business foundation, the Group
positively strengthens cooperation with multinational corporations and large-sized industrial
groups, and continues to deepen business presence in key regions. The Group seeks to accelerate
the construction of a unified and open management platform to realize resource concentration and
management collaboration internally and to form an open platform ecosystem externally.

Top-tier wealth management services. The Group provides a wide range of wealth management
products and services, consisting of transactional services, capital services and product
configuration services, to retail clients, families and corporate clients. The Group is a pioneer in
the PRC in introducing an advice-driven service model for wealth management services, providing
tailored products and services to high-net-worth clients, and it continues to differentiate itself by
its highly regarded asset allocation research capabilities.

Competitive Strengths

Strategic establishment with solid government support and outstanding shareholder background;

Premier brand and unique culture;
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. High-quality and loyal customer base spanning a multitude of industries;

. Pioneer in China Investment Banking Industry with Outstanding Cross-Border Capability, Distinct
International DNA and Forward-looking and Balanced Business Structure;

. Rapid and sustainable growth underpinned by strong innovation capabilities;
. Leading and influential research and advanced information technology capabilities;
. Enhanced capital and asset-liability management and diversified funding sources contribute to

sound financial flexibility;
. Efficient management model and prudent risk management mechanism; and
. Experienced management and high-quality workforce.

Business Strategies

The Group’s success comes from its ability to stay ahead of the market trends and provide innovative
solutions to its clients. The accelerated economic transformation and development, the continual
implementation of the opening-up policy, and the reform and innovation of the capital market have laid
a solid ground for further development of the securities industry, and have provided fertile soil for the
rise of the Company as a first-class international investment bank. As one of the most influential
Chinese investment bank in the international capital market, the Group has acted in response to the trend
and clearly put forward the medium and long-term strategic goal of “building a world-class investment
bank”. In the past year, the Group steadily forged ahead with the execution of various strategic
measures, with priority given to medium and long-term development, market share and revenue growth.

The Group will focus on the “Three+One” strategies, i.e. ‘‘digitization, regionalization and
internationalization” and “One CICC”, and strive to enter a higher stage of development in terms of
both scale and quality by increasing resource investment, improving network layout, accelerating
transformation and development, and consolidating the middle and back-office capabilities.

The Group expects that its strategy will solidify its leading position, achieve attractive growth and
enhance shareholder value. In particular, the Group intends to implement the following business
strategies:

. Client: improving network layout and expanding customer coverage;
. Product: stay innovative and focus on client facilitation;
° Risk management: optimize the corporate governance structure and management system to enhance

effectiveness and comprehensiveness;
. Business development: consolidate leading advantages of institutional, high-end and crossborder
businesses, accelerate expansion of retail, asset management and other emerging businesses, and

continuously expand the coverage and influence of CICC research at home and abroad;

. Domestic and international coverage: deepen local penetration and expand international footprints
to strengthen the Group’s cross-border capabilities and accelerate the pace of internationalization;

. Technology and infrastructure: promote digital transformation to drive growth; and

. Talent and culture: attract, cultivate and retain talent, promote the group’s unique culture and build
an inclusive and cohesive corporate culture.

See “Description of the Issuer”, “Description of the Guarantor and the Guarantor Group” and
“Description of the Group™.
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OFFER STRUCTURE

The following is a description of the structure of the offering, 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 Guarantee

The Notes will be issued by the Issuer. Subject to the Conditions, the Notes and the Receipts and the
Coupons relating to them will constitute direct, unsubordinated, unconditional and (subject to Condition
4(a) of the Conditions) 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 such Notes and
the Receipts and the Coupons relating to them shall, save for such exceptions as may be provided by
applicable legislation and subject to Condition 4(a) of the Conditions, at all times rank at least equally
with all other present and future unsecured and unsubordinated obligations of the Issuer.

On the relevant Issue Date, the Notes will have the benefit of a Guarantee by the Guarantor. Pursuant to
the Guarantee, the Guarantor will unconditionally and irrevocably guarantee the due payment of all sums
expressed to be payable by the Issuer under and in respect of the Notes, the Receipts and the Coupons
relating to them and the Trust Deed (as defined in “Terms and Conditions of the Notes™).

The Keepwell Deed

The Issuer, the Guarantor, the Company and the Trustee have executed the Keepwell Deed (as further
described in “Description of the Keepwell Deed’) in favour of the Trustee. Defined terms used in this
section shall have the meanings given to them in the Keepwell Deed or the Conditions.

Pursuant to the Keepwell Deed, the Company undertakes, among other things, that:

. at all times during the term of the Keepwell Deed, (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, in the opinion of
a legal adviser to the Company, may not be successfully challenged;

. at all times during the term of the Keepwell Deed, (a) it shall directly or indirectly continue to own
and hold all the outstanding ordinary shares of the Guarantor having the right to vote for election
of members of the board of directors of the Guarantor 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 the Guarantor, 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;

. it shall cause each of the Issuer and the Guarantor to have sufficient liquidity to ensure timely
payment by each of the Issuer and the Guarantor of any amounts due and payable under or in
respect of any of its indebtedness (including in respect of the Notes and the Guarantee in
accordance with the Trust Deed and the Conditions and payments due under the Trust Deed and
the Agency Agreement); and

. it will cause the Guarantor to remain the primary overseas platform of the Company for investment
and offshore financing.
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If the Issuer or the Guarantor (as the case may be) at any time determines that it will have insufficient
liquidity to meet its payment obligations in respect of the Notes, the Guarantee, or the Trust Deed as
and when they fall due, it shall promptly notify the Company of the shortfall and the Company will
cause the Issuer or the Guarantor (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 the Guarantor (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 the Guarantor under the Notes.

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 as 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 the
Guarantor under the laws of any jurisdiction, including the PRC. In addition, the Keepwell Deed may
not give rise to a debt claim against the Company or be recognised by PRC courts in insolvency
proceedings in relation to the Company in the PRC.

The parties to the Keepwell Deed further acknowledge that in order for the Company to comply with its
obligations under the Keepwell Deed, it may require Regulatory Approvals. See “Risk Factors — Risks
Relating to the Keepwell Deed — The Keepwell Deed is not a guarantee of the payment obligations
under the Notes and the Guarantee and may not give rise to a debt claim against the Company or be
recognised by PRC courts in insolvency proceedings in relation to the Company in the PRC. The
performance by the Company’s obligation thereunder may be subject to Regulatory Approvals.”

For further details, please refer to “Description of the Keepwell Deed” .
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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 “Terms and Conditions of the Notes” .

Issuer CICC Hong Kong Finance 2016 MTN Limited (LEI of the Issuer is
529900N4NOSNIILCZC31)

Guarantor China International Capital Corporation (International) Limited (=725 %
Rl (IR A RR AR

Company China International Capital Corporation Limited (H 2 B[ <5 @R 7 A R
/NF]) as the provider of the Keepwell Deed

Programme Guaranteed Medium Term Note Programme

Size Up to U.S.$10,000,000,000 (or the equivalent in other currencies at the
date of issue) aggregate nominal amount of Notes outstanding at any one
time. The Issuer and the Guarantor may increase the aggregate nominal
amount of the Programme in accordance with the terms of the Dealer
Agreement.

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

In particular, each Tranche of the Notes will be unconditionally and
irrevocably guaranteed by the Guarantor, with the benefit of a Keepwell
Deed provided by the Company. Investors of the Notes should be aware
that the Keepwell Deed does not constitute a direct or indirect guarantee
of the Notes by the Company, and that there are various other risks
relating to the Notes, the Company and its subsidiaries, their business and
their jurisdictions of operations which investors of the Notes should
familiarise themselves with before making an investment in the relevant
Tranche of the Notes. See “Risks Relating to the Group’s Business and
Industry”, “Risks Relating to the Notes Issued Under the Programme and
the Guarantee” and “Risks Relating to the Keepwell Deed” .

Joint Arrangers China International Capital Corporation Hong Kong Securities Limited
(HEEESMEEEZFAR/AR), Citigroup Global Markets Limited
and Standard Chartered Bank.

Dealers China International Capital Corporation Hong Kong Securities Limited,
Citigroup Global Markets Limited, Standard Chartered Bank, Bank of
Communications Co., Ltd. Hong Kong Branch, China Construction Bank
(Asia) Corporation Limited, Industrial Bank Co., Ltd. Hong Kong Branch,
Industrial and Commercial Bank of China (Asia) Limited and Shanghai
Pudong Development Bank Co., Ltd., Hong Kong Branch.
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Certain Restrictions

Trustee

Issuing and Paying Agent
and Transfer Agent (in
respect of Notes not
cleared through the
CMU)

Registrar

CMU Lodging and Paying
Agent and Transfer
Agent (in respect of
Notes cleared through
the CMU)

Method of Issue

The Issuer, the Guarantor and the Company may from time to time
terminate the appointment of any Dealer under the Programme or appoint
Dealer(s) 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”) including
the following restriction applicable at the date of this Offering Circular.

Notes having a maturity of less than one year

Notes having a maturity of less than one year will, if the proceeds of the
issue are accepted in the United Kingdom, constitute deposits for the
purposes of the prohibition on accepting deposits contained in section 19
of the FSMA unless they are issued to a limited class of Professional
Investors and have a denomination of at least £100,000 or its equivalent
in other currencies (see “Subscription and Sale’).

Citicorp International Limited

Citibank, N.A., London Branch

Citibank, N.A., London Branch

Citicorp International Limited

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

Form of Notes

Clearing Systems

Initial Delivery of Notes

Currencies

Maturities

Specified Denomination

Fixed Rate Notes

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.

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

Clearstream, Euroclear, the CMU and, in relation to any Tranche, such
other clearing system as may be agreed between the Issuer, the Guarantor,
the Issuing and Paying Agent, the Trustee and the Relevant Dealer(s).

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

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

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

Notes will be issued in such denominations as may be agreed between the
Issuer, the Guarantor and the Relevant Dealer(s) save that the minimum
denomination of each Note will be such as may be allowed or required
from time to time by the central banks (or equivalent body) or any laws
or regulations applicable to the relevant currency (see ‘“Certain
Restrictions” above).

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

Benchmark Replacement

Zero Coupon Notes

Dual Currency Notes

Index Linked Notes

Interest Periods and
Interest Rates

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

(i) 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 supplemented as of the Issue Date of the first Tranche
of the Notes of the relevant Series); or

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

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

Interest periods will be specified in the relevant Pricing Supplement.
See Conditions 5(b)(iii)(E) and 5(b)(iii)(F) of the Conditions.

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

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

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

The length of the interest periods for the Notes and the applicable interest
rate or its method of calculation may differ from time to time or be
constant for any Series. Floating Rate Notes and Index Linked Interest
Notes may also have a maximum interest rate, a minimum interest rate, or
both. The use of interest accrual periods permits the Notes to bear interest
at different rates in the same interest period. All such information will be
set out in the relevant Pricing Supplement.
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Redemption

Optional Redemption

Redemption for Change
of Control Put Event

Redemption for Taxation
Reasons

Status of Notes

Status of the Guarantee

Negative Pledge

Cross-Acceleration

The applicable Pricing Supplement will indicate either that the relevant
Notes cannot be redeemed prior to their stated maturity (other than in
specified instalments, if applicable, or for taxation reasons or following a
Change of Control Put Event or an Event of Default (as defined in
“Terms and Conditions of the Notes”)) or that such Notes will be
redeemable at the option of the Issuer and/or the Noteholders upon giving
notice to the Noteholders or the Issuer, as the case may be, on a date or
dates specified prior to such stated maturity and at a price or prices and
on such other terms as may be agreed between the Issuer, the Guarantor
and the Relevant Dealer(s). The applicable Pricing Supplement may
provide that Notes may be redeemable in two or more instalments of such
amounts and on such dates as are indicated in the applicable Pricing
Supplement.

Notes having a maturity of less than one year are subject to restrictions on
their denomination and distribution, see “Certain Restrictions — Notes
having a maturity of less than one year” above.

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.

The terms and conditions of the Notes allow for the election in the
Pricing Supplement for the early redemption of the Notes at the option of
the Noteholders thereof upon the occurrence of a Change of Control Put
Event as further described in Condition 6(f) of the Conditions.

Notes will be redeemable at the Issuer’s option prior to maturity for tax
reasons as further described in Condition 6(c) of the Conditions.

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

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

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

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

Information Report to
NDRC

Ratings

Governing Law

Jurisdiction

Listing and Trading

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

Where the NDRC Circular apply, for the benefit of the Notes to be issued
in accordance with these Conditions, with respect to the offering of a
particular tranche of Notes, the Company undertakes to make the required
filing with the NDRC within the prescribed time period prescribed in the
relevant certificate of any registration or amended registration with respect
to the offering of the Notes with the NDRC.

The Programme has been rated “BBB+” by S&P, “Baal” by Moody’s
and “BBB+” by Fitch. Tranches of Notes will be rated or unrated. Where
a Tranche of Notes is to be rated, such rating will be specified in the
relevant Pricing Supplement. A rating is not a recommendation to buy,
sell or hold securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

The Notes, the Receipts, the Coupons and the Talons, the Trust Deed, the
Agency Agreement, the Keepwell Deed and any non-contractual
obligations arising out of or in connection with them are governed by,
and shall be construed in accordance with, English law.

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 Trust Deed, the Agency Agreement and the
Keepwell Deed.

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

Separate application will be made for the listing of the Notes 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.
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Selling Restrictions

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 HKD500,000
(or its equivalent in other currencies).

There are restrictions on the offer, sale and transfer of the Notes in the
United States, the EEA, the UK, 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 U.S. Treasury
Regulations§1.163-5(c)(2)(i)(D) (or any successor rules in substantially
the same form that are applicable) 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 U.S. Treasury
Regulation§1.163-5(c)(2)(i)(C) (or any successor rules in substantially the
same form that are applicable 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. Where TEFRA D is applicable, Bearer
Notes must initially be issued in the form of Temporary Global Notes,
exchangeable for Permanent Global Notes or Definitive Notes upon
certification of non-U.S. beneficial ownership.
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SELECTED FINANCIAL INFORMATION OF THE GROUP

The summary financial information of the Group as at and for the years ended December 31, 2019,
2020 and 2021 has been extracted from the consolidated financial statements of the Group as at and for
the years ended December 31, 2020 and 2021, which are included elsewhere in this Offering Circular
and have been audited by Deloitte, the independent auditor of the Group. The consolidated financial
statements of the Group were prepared and presented in accordance with IFRS.

The summary financial information of the Group as at and for the six months ended June 30, 2021 and
2022 has been extracted from the condensed consolidated financial statements of the Group as at and
for the six months ended June 30, 2022, which are included elsewhere in this Offering Circular and
have been reviewed by Deloitte. The condensed consolidated financial statements of the Group were
prepared and presented in accordance with IFRS. The unaudited but reviewed financial information as
at and for six months ended June 30, 2022 should not be taken as an indication of the expected
financial condition, results of operations and results of the Group for the full financial year ending
December 31, 2022.

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 consolidated financial statements of the
Group and the notes thereto included elsewhere in this Offering Circular. Historical results of the
Group are not necessarily indicative of results that may be achieved for any future period.

I Consolidated Statements of Profit or Loss and Other Comprehensive Income
For the six months ended
For the year ended December 31, June 30,
2019 2020 2021 2021 2022
(Audited) (Audited) (Audited) (Unaudited) (Unaudited)
(RMB) (RMB) (RMB) (RMB) (RMB)

Revenue:
Fee and commission income . . ... ............... 10,733,052,264  15,614,699,770  19,481,226,228 8,297,052,187 8,336,102,125
Interest iNCOME . . . . . oo v v ettt 4,800,188,053 5,644,871,039 7,276,478,630 3,431,922,995 3,920,342,897
Investment income . . . . ........ . 6,958,642,800  13,158,640,416  14,703,455,333 8,163,474,119 5,044,543,256
Total revenue . . ... ... ... 22,491,883,117  34,418,211,225  41,461,160,191 19,892,449,301 17,300,988,278
Other income/(losses), net . .. .................. 290,627,436 (2,016,384,259) (496,738,413) (413,004,783) 350,060,393
Total revenue and other income. .. ............... 22,782,510,553 32,401,826,966  40,964,421,778 19,479,444,518 17,651,048,671
Expenses:
Fee and commission expenses . . ... ... ........... 1,186,330,727 1,989,083,356 2,652,828,459 1,105,467,064 1,238,536,177
Interest eXPenses . . . .. oo v 5,895,513,419 6,713,748,168 8,266,695,757 3,942,995,882 4,291,706,489
Staff costs . . .. 7,202,881,554  10,775,510,804  13,326,531,000 6,560,611,199 5,499,796,540
Depreciation and amortisation expenses . . . . ......... 913,235,412 1,000,778,080 1,182,680,073 540,395,348 759,501,970
Tax and surcharges. . .. ........... . ... ... ... 84,392,616 115,775,920 133,842,886 59,437,226 65,934,659
Other operating expenses and costs. . . ... .......... 2,099,330,393 2,088,661,086 2,979,325,247 1,214,934,063 1,361,394,346
Provision for/(reversal of) impairment losses under expected

credit loss model. . ... ...... .. ... ......... 159,597,831 972,795,291 (408,034,310) (29,502,853) (68,267,500)
Total eXPEnses . . . .o v v v v 17,541,281,952  23,656,352,705  28,133,869,112  13,394,337,929  13,148,602,681
Operating profit. . . . ... ... 5,241,228,601 8,745,474,261 12,830,552,666 6,085,106,589 4,502,445,990
Share of profits/(losses) of associates and joint ventures. . . 60,403,081 (32,791,974) 147,560,193 33,963,901 15,961,558
Profit before income tax .. .................... 5,301,631,682 8,712,682,287 12,978,112,859 6,119,070,490 4,518,407,548
Less: Income tax eXpense. . .. .................. 1,053,804,852 1,450,542,933 2,168,191,190 1,103,142,914 668,873,137
Profit for the year/period . . ... ...... .. .. ... ... 4,247,826,830 7,262,139,354  10,809,921,669 5,015,927,576 3,849,534,411
Attributable to:
Shareholders of the Company . .. ................ 4,238,719,317 7,207,452,452 10,777,713,147 5,007,028,294 3,841,640,437
Non-controlling interests . .. ................... 9,107,513 54,686,902 32,208,522 8,899,282 7,893,974
Basic earnings per share (in RMB per share). . .. ... ... 0.99 1.60 2.16 1.00 0.74
Profit for the year/period . . ... .......... .. ..... 4,247,826,830 7,262,139,354  10,809,921,669 5,015,927,576 3,849,534,411
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Other comprehensive income for the year/period

Items that may be reclassified to profit or loss in subsequent
periods:

Financial assets at fair value through other comprehensive
income:

- Net gains/(losses) from changes in fair value . . ... ...

- (Reversal of)/provision for impairment losses under
expected credit loss model . . .. ............ ...

—Taxeffect. ....... ... ... ...

- Net gains transferred to profit or loss on disposals. . . . .

Interests in associates and joint ventures:

— Share of other comprehensive income. . ...........

Foreign currency translation difference of financial
statements of overseas subsidiaries. . ... .........

Others. . . ... .. ..
Total other comprehensive income for the year/period, net

of income tax. .. ............. .
Total comprehensive income for the year/period. . . ... ..
Attributable to:

Shareholders of the Company
Non-controlling interests . . .. ..................

11 Consolidated Statements of Financia

Non-current assets:
Property and equipment. ... ....................
Right-of-use assets
Goodwill. . ... ...
Intangible assets. . ... ... ..
Interests in associates and joint ventures . ... .........
Financial assets at fair value through profit or loss . . . . ..
Financial assets held under resale agreements (“reverse
REPOs”)
Refundable deposits
Deferred tax assets . .. ........................
Other non-current assets. . .. ....................

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

Current assets:
Accounts receivable
Receivable from margin clients . . .. ...............
Financial assets at fair value through other comprehensive
INCOME. .« o vt ot et e e
Financial assets at fair value through profit or loss . . . . ..
Reverse REPOs
Derivative financial assets
Cash held on behalf of clients. . . .................
Cash and bank balances. . ... ...................
Other current assets. . . . .. oo v i i

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

Total assets. . . ...

For the six months ended

729,506,720
2,603,508,871
1,582,678,646

285,100,659
1,168,476,657
3,719,607,275

241,608,278
6,502,093,854
1,089,945,732
1,315,599,799

19,238,126,491

17,876,559,376
23,189,950,890

28,985,823,339
164,472,286,846
14,057,328,635
4,502,204,258
48,458,799,900
23,958,928,670
231,234,510

325,733,116,424
344,971,242,915
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748,398,324
2,271,552,336
1,582,678,646

310,819,976
1,188,852,866
6,709,361,710

902,186,358
11,768,323,935
1,787,614,365
510,965,054

27,780,753,570

43,493,774,685
33,884,813,279

37,212,187,524
240,896,335,935
17,528,510,790
12,311,263,836
60,950,716,097
47,161,071,068
401,072,832

493,839,746,046
521,620,499,616

1,131,867,523
2,994,642,543
1,622,663,283

432,742,712
1,086,935,585
8,778,820,783

347,738,411
12,631,912,764
1,628,639,392
328,514,762

30,984,477,758

45,742,880,588
39,479,056,714

43,009,969,681
292,395,394,321
25,510,755,648
14,564,228,663
91,037,390,313
66,143,094,889
928,240,640

618,811,011,457
649,795,489,215

For the year ended December 31, June 30,
2019 2020 2021 2021 2022
(Audited) (Audited) (Audited) (Unaudited) (Unaudited)
(RMB) (RMB) (RMB) (RMB) (RMB)
370,839,097 (59,000,864) 194,218,652 87,129,620 (213,373,682)
(3,108,166) 1,123,234 608,115 (7,038,532) 70,603,522
(17,850,298) 48,247,322 (42,264,905) (15,831,802) 44,962,659
(200,589,971) (143,553,236) (60,742,856) (28,540,222) (109,299,789)
(103,278) 103,278 - - -
165,151,703 (716,447,510) (323,183,113) (124,809,145) 787,724,987
- - (2,674,098) - 3,422,720
314,339,087 (869,527,776) (234,038,205) (89,090,081) 584,040,417
4,562,165,917 6,392,611,578  10,575,883,464 4,926,837,495 4,433,574,828
4,553,058,404 6,337,924,676  10,543,674,942 4,917,938,213 4,425,680,854
9,107,513 54,686,902 32,208,522 8,899,282 7,893,974
1 Position
As at December 31, As at June 30,
2019 2020 2021 2022
(Audited) (Audited) (Audited) (Unaudited)
(RMB) (RMB) (RMB) (RMB)

1,253,410,427
3,027,621,865
1,622,663,283

595,764,480
1,092,904,165
9,380,605,805

288,228,104
12,063,601,058
1,728,642,572
366,297,607

31,419,739,366

55,974,007,114
35,147,752,304

47,955,748,059
287,305,856,420
38,221,524,761
19,034,460,568
94,465,563,657
68,972,013,394
1,497,702,002
648,574,628,279

679,994,367,645



Current liabilities:

Financial liabilities at fair value through profit or loss. . . .
Derivative financial liabilities . . . .. ...............
Accounts payable to brokerage clients. . . .. ..........
Placements from financial institutions. . . ... .........
Short-term debt securities issued . . .. ..............

Financial assets sold under repurchase agreements

(“REPOS™) . .ot
Employee benefits payable . . .. ..................
Income tax payable. . ......... .. .. .. .. ........
Long-term debt securities issued due within one year. . . . .
Lease liabilities . . .. ...... ... ... .. ... ... .....
Contract liabilities . .. ........ ... .. ... ... .....
Other current liabilities . .. .....................

Total current liabilities. . .. .. ... ... ..........
Net current assetS. . . ... oot v it

Total assets less current liabilities . . .. .............

Non-current liabilities:

Non-current employee benefits payable . . ... .........
Long-term debt securities issued . .. ...............
Deferred tax liabilities. . .......................
Lease liabilities . . .. ......... ... .. ... .. ... ...
Other non-current liabilities . ... .................

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

Net @ssets . . v vt

Equity:

Share capital . .. ... ... ...
Other equity instruments . . .. .. .................
Reserves. .. ... ... .. .. .
Retained profits . . . ........ . ... ... ... . . ... ...

Total equity attributable to shareholders of the Company . .
Non-controlling interests . . .....................

Total equity. . . ... ... .. L.

2019

(Audited)
(RMB)

26,570,318,854

6,362,192,001
48,337,872,171
24,082,382,130
21,240,334,869

24,708,257,231
4,843,433,026
991,893,266
21,806,085,676
487,672,398
339,489,435
56,957,135,623

236,727,066,680
89,006,049,744
108,244,176,235

636,478,779
57,585,268,714
361,389,177
972,322,130
157,182,000

59,712,640,800
48,531,535,435

4,368,667,868
1,000,000,000
31,144,523,534
11,780,607,940
48,293,799,342
237,736,093

48,531,535,435
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As at December 31,

2020

(Audited)
(RMB)

42,891,549,327
24,682,534,637
70,655,180,456
34,516,414,695
26,492,570,465

25,101,083,823
7,805,043,988
915,619,202
23,386,443,319
541,299,132
170,928,280
85,922,851,573

343,081,518,897
150,758,227,149
178,538,980,719

781,920,387
104,614,517,533
506,667,665
663,560,140
157,182,000

106,723,847,725
71,815,132,994

4,827,256,868
5,000,000,000
44,008,757,978
17,798,924,176

71,634,939,022
180,193,972

71,815,132,994

2021

(Audited)
(RMB)

38,926,786,684
18,134,007,508
93,445,165,307
51,477,278,678
22,989,857,489

16,376,070,951
10,507,201,308
979,703,792
34,753,251,574
725,687,814
412,950,874
147,853,683,990

436,581,645,969
182,229,365,488
213,213,843,246

661,663,772
125,755,298,201
431,655,234
1,277,207,612
357,182,000
128,483,006,819

84,730,836,427

4,827,256,868
8,500,000,000
45,565,955,440
25,528,908,966

84,422,121,274
308,715,153

84,730,836,427

As at June 30,
2022

(Unaudited)
(RMB)

42,543,566,051
12,957,787,511
105,975,162,663
44,912,256,024
18,445,942,406

56,286,047,663
5,907,143,732
1,056,454,567
51,743,523,853
808,074,012
530,151,219
143,655,578,289

484,821,687,990
163,752,940,289
195,172,679,655

651,137,598
101,253,674,883
545,824,487
1,274,229,558
358,178,744
104,083,045,270

91,089,634,385

4,827,256,868
12,400,000,000
46,300,710,705
27,245,057,495

90,773,025,068
316,609,317

91,089,634,385



SELECTED FINANCIAL INFORMATION OF THE GUARANTOR GROUP

The summary financial information of the Guarantor Group as at and for the years ended December 31,
2019, 2020 and 2021 has been extracted from the consolidated financial statements of the Guarantor
Group as at and for the years ended December 31, 2020 and 2021, which are included elsewhere in this
Offering Circular and have been audited by Deloitte, the independent auditor of the Guarantor Group.
The consolidated financial statements of the Guarantor Group were prepared and presented in
accordance with HKFRS and have been properly prepared in compliance with the Companies
Ordinance.

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 consolidated financial statements of the
Guarantor Group and the notes thereto included elsewhere in this Offering Circular. Historical results
of the Guarantor Group are not necessarily indicative of results that may be achieved for any future

period.
I Consolidated Statement of Comprehensive Income
For the year ended December 31,
2019 2020 2021
(Audited) (Audited) (Audited)
(HKD) (HKD) (HKD)
Revenue:

Fee and commission income . . . .. ... ...
Interest iNCOME . . . . . . o ottt
Investment income. . . . . ... ..

Total revenue . . . ... ... .
Other income and losses, Net. . . . .. ... ...
Staff costs . . ...
Net charge of impairment loss. . .. ... ... .. ... ... .......
Depreciation. . . ... ... ...
Other operating eXpenses . . . . . .o v vt vttt

Profit from operations . . ... .. .. ... ... ... ..
FInance COSES . . . .. .ottt
Share of results of joint ventures . . .. ........... .. ... ... ...
Share of results of associates. . . ........... .. ... ... ... .. ....
Profit before taxation. . . .. ... ... ... ... ...
Income tax expense . . .. ... ... ..
Profit for the year . . . .. ... ... ... .
Other comprehensive income for the year
Items that may be reclassified subsequently to profit or loss:
Exchange differences on translation of financial statements of overseas
subsidiaries. . . ... ...
Financial assets at fair value through other comprehensive income:
net movement in revaluation reserve .. .....................

Total comprehensive income for the year . ... ..................
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2,419,263,928
499,562,356
3,009,145,558
5,927,971,842
(58,691,700)
(1,435,945,489)
(18,851,529)
(143,793,218)
(720,832,719)
3,549,857,187
(1,263,307,308)
9,189,809
(841,720)
2,294,897,968
(357,481,161)

1,937,416,807

(12,453,445)

140,903,292
128,449,847
2,065,866,654

3,342,845,643
478,369,882
3,565,795,151
7,387,010,676
(153,100,990)
(1,910,560,277)
(284,460,620)
(182,813,315)
(784,252,824)

4,071,822,650
(1,116,647,971)
(19,479,677)

623,482

2,936,318,484
(484,530,378)

2,451,788,106

2,890,948

(20,911,615)
(18,020,667
2,433,767,439

4,535,286,203
416,419,040
5,356,234,962
10,307,940,205
(290,593,532)
(1,959,993,658)
178,265,612
(212,980,044)
(1,245,370,751)
6,777,267,832
(825,556,540)
83,909,803
121,089

6,035,742,184
(882,359,120)

5,153,383,064

55,478,756

(103,337,985)
(47,859,229)
5,105,523,835



11 Consolidated Statement of Financial Position

Non-current assets:

Property, plant and equipment. . . .. ... ... ...
Right-of-use assets . . .. ... ..
Financial assets at fair value through profit or loss . . . ................
Other non-current assets. . . ... ...ttt
Deferred tax assets . . . . . ..ot
Interests in associates . ... ............ ...
Interests in jOINt VENLUIES . . . . . . oo v vt e e e

Current assets:

Financial assets at fair value through profit or loss . .. ................
Financial assets at fair value through other comprehensive income . . . ... ...
Financial assets held under resale agreements (“reverse REPOs™). . .. ... ...
Derivatives . . . ... ..
Accounts receivable . ... ...
Other receivables, deposits and prepayments . ... ...................
Amounts due from the ultimate holding company . . .. ................
Amounts due from fellow subsidiaries .. ........... .. ... ... ... ...
Amount due from joint ventures . . ... ....... ...
Tax recoverable . . . ... ... ... L L
Fixed deposits with original maturity over three months. . ... ...........
Cash and cash equivalents . . . ...... ... ... .. ... .. ..

Current liabilities:

Accounts payable . . . ...
Financial liabilities at fair value through profit or loss. ... ....... ... ...
Financial assets sold under repurchase agreements (“REPOs”). .. .........
Derivatives . . . . . oo
Lease liabilities . . . ... ... ...
Other creditors and accruals . . .. ... ..
Amount due to the ultimate holding company. . ... ..................
Amounts due to fellow subsidiaries . ... ........... .. ... ... ... ...
Bank loans and overdrafts . .. ...... ... ... ...
Tax payable. . . . .. ..
Short-term notes issued . . ... ... L
Long-term notes issued . .. . ... ... ..

Net CUrTent asSetS . . . . v v vttt e e
Total assets less current liabilities . . .. .......... .. .. .. ..........

Non-current liabilities:

Long-term notes issued . .. . ... ... ...
Lease liabilities . . . . ..o
Other non-current liabilities . . ... ........ ... .. .. .. ...
Deferred tax liabilities. . . . .. .. .

Net @SSELS . . v v e e e

Equity:
Share capital . . . ... ...
Reserves. .. ...

Total equity. . . . . . ..o
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2019

(Audited)
HKD)

123,360,588
448,966,208
1,936,549,523
1,010,420,995
23,223,476
904,679
300,363,629

3,843,789,098

73,207,246,233
5,309,368,847
721,485,942
3,183,019,925
14,340,469,357
2,332,169,464
146,193,000
16,059
2,288,515
3,959,469
99,566,295
3,561,563,951

102,907,347,057

19,473,004,208
26,704,991,145
11,412,188,318
4,919,278,313
130,136,997
2,323,681,881
8,752,697
5,849,111
8,420,666,157
436,611,950
7,347,539,487

81,182,700,264
21,724,646,793
25,568,435,891

15,534,476,708
349,245,770
1,298,306
10,989,068

15,896,009,852
9,672,426,039

2,300,000,000
7,372,426,039

9,672,426,039

As at December 31,

2020

(Audited)
(HKD)

126,707,209
364,865,581
2,023,874,856
1,969,692,344
70,404,542
1,643,578
279,666,251

4,836,854,361

106,745,748,972
4,443,040,985
398,126,359
8,053,180,948
37,454,288,241
1,319,349,311
73,332,123
46,267

150,642
21,703,193
17,133,510,192

175,642,477,233

47,536,885,420
44,291,262,172
3,674,901,549
22,894,649,609
149,344,083
3,626,623,067
400,559,524
761,143
8,742,701,014
172,563,576
7,945,831,984
7,747,694,226

147,183,771,367
28,458,699,866
33,295,554,227

19,331,034,598
252,213,698

6,112,453
19,589,360,749
13,706,193,478

3,900,000,000
9,806,193,478

13,706,193,478

2021

(Audited)
(HKD)

118,949,995
672,223,726
2,592,942,236
1,556,964,942
47,509,003
1,672,862
365,318,741

5,355,581,505

123,518,536,930
6,870,316,433
794,110,149
9,149,111,627
50,505,860,849
628,182,002
133,775,132
1,821,875
2,006,188
21,834,589
22,385,223,442

214,010,779,216

80,918,885,101
44,600,098,751
6,040,428,958
12,119,861,494
166,875,756
2,543,021,029
195,777,372
19,972,127,832
368,650,106
1,935,526,469
7,793,608,646

176,654,861,514
37,355,917,702
42,711,499,207

23,347,759,460
548,962,920

3,059,514
23,899,781,894
18,811,717,313

3,900,000,000
14,911,717,313

18,811,717,313



RISK FACTORS

An investment in the Notes is subject to significant risks. Prospective investors should carefully consider
all of the information contained in this Offering Circular, including the risks and uncertainties
described below, before making an investment in the Notes. The following describes some of the risks
which could materially and adversely affect the business, financial condition and results of operations
of the Group and the Guarantor Group. Each of the Group and the Guarantor Group believes that the
following risks may affect the Group’s and/or the Guarantor Group’s ability to fulfil its obligations
under the Notes, the Guarantee and/or the Keepwell Deed. The risks and investment considerations as
set forth below do not form an exhaustive list of the challenges which the Group and the Guarantor
Group currently face or may develop in the future. Additional risks not presently known to the Group or
the Guarantor Group or which they currently deem immaterial may also have an adverse effect on an
investment in the Notes. The market price of the Notes could decline due to any of these risks, and
investors may lose all or part of their investment. Prospective investors should pay particular attention
to the fact that CICC is a company incorporated in the PRC and most of its operations are conducted in
the PRC, which is governed by a legal and regulatory environment that may differ significantly from
that of other jurisdictions. For more information concerning the PRC and certain related matters
discussed below, see “Regulatory Environment”.

Risks Relating to the Group’s Business and Industry

Changes in the general economic and market conditions in China and other jurisdictions where the
Group operates could materially and adversely affect the Group’s business, financial condition,
results of operations and prospects.

The Group’s business has in the past been, and may in the future be, materially affected by general
economic conditions in China and other jurisdictions where the Group operates its businesses, such as
macroeconomic, monetary policies, upward and downward trends in the financial market, levels of
inflation, availability of credit, fluctuations in interest rates and currencies. The Group’s businesses are
also directly affected by the risks inherent in the securities markets, such as market volatility, investment
sentiment, fluctuations in securities trading volumes, supply of liquidity and perceived creditworthiness
of the securities industry in the marketplace. In addition, the global financial market conditions may
adversely affect financial market conditions in China. Any sudden and dramatic changes in global and
China’s financial market conditions could materially and adversely affect the Group’s business, results of
operations, financial condition and prospects.

In recent years, the PRC A Share market has shrunk significantly due to severe secondary market
volatility. The SSE Composite Index initially surged from the second half of 2014 to early June 2015.
During this period, the corporate financing activities in the PRC capital markets significantly increased
and the stock trading turnover in the domestic stock market also increased due to the favourable market
conditions. However, the domestic A Share market has experienced a sharp decline and increased
volatility since June 13, 2015. The PRC Government took monetary and regulatory measures to stabilize
the market, which may affect market liquidity, new offering pipeline, and the trading activities of certain
market participants, but there is no assurance that such measures implemented may be effective. In
addition, from mid-August 2015, the global equity markets, including the United States, Europe and
Hong Kong, and the exchange rate of Renminbi against the U.S. dollar also experienced increased
volatility. In 2016, despite fluctuations in the beginning of the 2016, the A-share market was range
bound and fluctuated within a narrow range at a relatively low level. Neither the asset prices nor the
trading level have shown extreme fluctuation in 2016. The Hong Kong stock market swung more
sharply in 2016 as a result of growing global economic uncertainties. Both overall return on stock
investment and the average daily turnover in the Hong Kong stock market declined in 2016. In 2017, as
the Chinese economy recovered steadily, the domestic stock market enjoyed moderate rallies despite
several corrections over the year. The Hong Kong stock market significantly outperformed with strong
rallies in 2017, driven by favourable factors including strong capital inflow from global and Chinese
investors as well as stronger-than-expected corporate earnings, major stock indices saw substantial
growth. In the first half of 2018, the A-share market volatility increased and investors’ risk appetites
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reduced on deepened leveraging and escalated trade friction. The Hong Kong stock market continued its
upward trend from the end of 2017 to the beginning of 2018. However, since February 2018, the Hong
Kong stock market headed down, following multiple interest hikes by the U.S. Federal Reserve,
currency depreciations of emerging markets, escalated China-U.S. trade friction and the outbreak of
novel coronavirus (“COVID-19") since late 2019. COVID-19 affects the global economic outlook and
enterprise operations. The degree of impact will depend on the duration of the epidemic outbreak, the
effectiveness of related prevention and control and the implementation of various regulatory policies. In
2021, as COVID-19 was still spreading around the world, the global economy experienced a struggling
and imbalance recovery, and the risk of compound inflation was emerging. Since the second half of
2021, sporadic local resurgences of COVID-19 in the PRC have undermined the recovery of
consumption and employment. The on-going COVID-19 has resulted in greater market volatility, and
the supply constraints faced by the global economy continued, which may result in adverse impact on
the Group’s businesses. The inflation pressure arising from the emergency monetary easing has been on
the rise, causing the world economy to return to endogenous fluctuations. The world’s major assets
hiked, and the global stock market in different areas showed asynchrony. In this context, the Group’s
profit for the year/period continued to increase. For the year ended December 31, 2021, the Group’s
profit for the year was RMB10,809.9 million, as compared with RMB7,262.1 million and RMB4,247.8
million for the years ended December 31, 2020 and 2019, respectively. For the six months ended June
30, 2022, the Group’s profit for the period was RMB3,849.5 million, as compared with RMBS5,015.9
million for the six months ended June 30, 2021. Market volatility, especially in the PRC and Hong
Kong equity markets, are expected to materially and negatively impact the Group’s business, results of
operations, financial conditions and prospects. There remain uncertainties with respect to the markets’
future movements. The Group’s revenue and profit in the future may be adversely impacted as a result
of negative market conditions.

Downturns in general economic conditions and adverse market conditions could materially and adversely
affect the Group’s business, results of operations, financial condition and prospects in various ways,
including but not limited to the following:

. the demand of the Group’s clients for the Group’s services could decrease, resulting in a decline in
the Group’s revenues from the Group’s business lines;

. the value and returns on financial assets the Group holds for securities trading and investment and
the value of investment portfolio for the Group’s asset management products may be adversely
affected by volatility in the markets;

. the Group may face increased default risks that a client or counterparty may fail to perform its
contractual obligations;

. the Group’s financing costs may increase due to the limited access to liquidity and the capital
markets, and therefore restricting the Group’s ability to raise funding to develop the Group’s
business; and

. the Group may not be able to effectively execute the Group’s business plans and strategies.
Furthermore, as the Group’s businesses are directly affected by changes in the general economic and
market conditions in China and other jurisdictions where the Group operates, the Group’s historical

results and the profit growth rate in any particular period are not necessarily indicative of the Group’s
results and profit growth rate to be expected for any future period.
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The Group is subject to extensive and evolving regulatory requirements in China and other
Jjurisdictions where the Group operates. New legislation or changes in regulatory requirements may
affect the Group’s business operations and prospects.

As a participant in the financial industry, the Group is subject to extensive regulation and must comply
with regulatory requirements published by regulatory authorities from time to time in jurisdictions where
the Group operates in various aspects, including capital requirements, business licenses, the types of
services and products that the Group can offer and securities that the Group can invest and trade in.

The Group conducts its businesses mainly in China and the Group operates its businesses in accordance
with the existing securities regulatory requirements in China. As the PRC securities industry is still
evolving, relevant laws, rules and regulations could change from time to time. New laws, rules and
regulations, as well as changes in interpretation or enforcement of existing laws, rules and regulations
may materially impact the Group’s business operations and prospects. In addition, new products and
businesses typically require further development and improvement of regulatory framework. For
example, major reforms in the PRC securities market such as the introduction of the STAR Market and
the piloting of the registration system, have exerted heightened expectations on the underwriting
capabilities of securities companies, whereas regulations around the development of Fintech has induced
the market participation of Internet-based service providers. There are uncertainties regarding the
adoption of new laws, rules and regulations as well as enforcement of existing laws, rules and
regulations by the regulatory authorities in relation to new products and businesses.

The Group is also subject to extensive laws, rules and regulations and faces the risk of significant
intervention by regulatory authorities in other jurisdictions where the Group operates its businesses. New
laws or regulations or changes in enforcement of existing laws, rules or regulations applicable to the
Group’s existing and new businesses may cause it (i) to become subject to revised and expanded
regulation and supervision, (ii) to change its business practices, and (iii) to incur significant compliance
costs, which may have a material adverse effect on its business, results of operations, financial condition
and prospects.

The Group faces intense competition across the Group’s business lines.

The Group operates in intensely competitive markets, in particular in the securities markets of China and
Hong Kong. The Group competes on the basis of various factors, including but not limited to,
transaction execution capability, capital and access to capital, products and services, pricing, risk
management, reputation and professional talent. If the Group fails to compete effectively against its
competitors, this will have a material adverse effect on the Group’s business, results of operations,
financial condition and prospects.

The Group principally competes with other securities firms, fund management companies and private
equity firms in China. Some of the Group’s competitors may have certain competitive advantages over
the Group, including a broader range of products and services, greater financial resources, a larger and
more diverse client base, a wider branch network, stronger brand recognition and more advanced
information technology (“IT”) systems. The Group may also face increasing competition in overseas
financial markets where it operates.

In addition, the Group faces increasing competition from commercial banks, insurance companies, trust
companies, Internet-based financial service providers and other companies offering financial or ancillary
services. The gradual relaxation of PRC securities regulation and the tendency towards mixed operations
in the PRC may cause new competitors, such as commercial banks, to enter into the Group’s industry or
allow its current competitors to expand the scope of their businesses. According to a statement released
by the CSRC on March 18, 2016, the CSRC approved the establishment of the first joint venture multi-
licensed securities firm in accordance with the Supplement X to the Mainland and Hong Kong Closer
Economic Partnership Arrangement (“CEPA”). In addition, the CSRC has also received other
applications for the establishment of joint venture securities firms under the CEPA. Furthermore,
starting from April 1, 2020, the CSRC removed the maximum foreign investment percentage restrictions
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in securities companies in the PRC, as a result of which foreign financial institutions with competitive
advantages in cross-border and other complex transactions are expected to accelerate their expansion
into the PRC securities industry through establishing securities companies controlled by them, further
intensifying the competition within the industry.

The Group has experienced intense price competition in some of its businesses in recent years. For
example, the increasingly intense industry competition and the increased use by clients of low-cost
electronic trading systems have resulted in downward pressure on the Group’s securities brokerage
commission rates. In addition, the ability to execute trades electronically, through the Internet and
through other alternative trading systems, has increased the pressure on trading commissions and
spreads. The Group expects the rapid development of Internet finance and the trend toward alternative
trading systems in China to intensify the competition in the securities industry, which may affect its
client base and result in increased pricing pressure for the Group. In addition, equity and debt
underwriting discounts, as well as asset management fee rates, have been under pressure. The Group
believes that it may continue to experience competitive pressures in the future if its competitors seek to
obtain market share by further lowering prices.

The Group’s investment banking business is subject to various risks associated with underwriting of
securities offering and financial advisory services.

The Group’s investment banking business is and may in the future continue to be affected by the general
economic and market conditions. For instance, poor economic conditions may lead to the fluctuations in
the performance of the Group’s investment banking customers and affect investor confidence, which in
turn may result in significant industry-wide declines in the size and number of securities offerings and
mergers and acquisitions (“M&A”). Adverse market conditions and capital market volatility may also
cause delays to, or the termination of, securities offerings underwritten or sponsored by the Group and
M&A advised by the Group. These factors may have a material adverse effect on the revenue generated
from, and profit margin of, the Group’s investment banking business.

When acting as sponsor and/or underwriter in securities offerings and listings or as financial advisor for
M&A, the Group and its employees may be subject to administrative penalties, regulatory actions, self-
disciplinary orders or other legal liabilities for conducting inadequate due diligence or providing
insufficient compliance supervision in connection with a securities offering or M&A, which may have a
material adverse effect on the Group’s reputation and in turn affect the Group’s business operations,
financial conditions and results of operations. Besides, the Group may also be exposed to litigation and
reputational risks as a result of losses to investors caused by default or other illegal or improper
activities by parties involved in the transactions which the Group sponsors or advises.

The Group is also exposed to uncertainties and changes in regulatory environment for securities
offerings that the Group sponsors or underwrites and M&A that the Group advises on. In recent years,
major reform measures such as the introduction of the STAR Market and the piloting of the registration
system, have exerted heightened requirements on the pricing of securities and the underwriting
capabilities of securities companies. For example, when acting as sponsors for listings on the STAR
Market, the Group is required to use its own funds to purchase and hold a certain portion of securities
for a required period of time after initial issuance of the securities, which exposes the Group to the risks
of not only losing business opportunities due to insufficient proprietary funds, but also unideal
investment returns due to the general market conditions or the relevant issuers’ unsatisfactory business
performances.

In the meantime, the interest rate marketisation and rising bond credit risks are imposing more
challenges on bond issuance and underwriting. In the course of its underwriting activities, the Group
may face situations such as unreasonable pricing, terms and conditions failing to meet investor needs,
misalignment of market judgment and improper choice of issuance window, all of which may lead to the
Group being faced with the risks associated with issuance failure or being forced to take up a more
significant portion of underwriting commitments.
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In addition, the Group is also subject to the risk of advance payments when acting as sponsors for
domestic IPOs. In the case that the listing documents produced by the relevant issuers contain mistakes,
misleading statements or material omissions, the sponsors are required by relevant rules and regulations
to advance their own funds to indemnify the investors against their losses incurred therefrom, which
may also in turn have a material adverse effect on the Group’s business operations, financial condition
and results of operations.

The Group’s brokerage business is subject to the risks of movements in the Group’s clients’ trading
activities, fluctuations in its brokerage commission rates and its ability to maintain or expand its
client base.

The Group’s brokerage commission income significantly depends on the turnover and volume of trading
that the Group executes for its clients. Trading turnover and trading volume are subject to various
external factors which are beyond the Group’s control, including but not limited to general economic
and financial market conditions, fiscal and monetary policies, volatility of stock prices, fluctuations in
interest rates, as well as investor behaviour. Besides, the increasing competition in the PRC securities
industry has lead to a decrease in brokerage commission rates in the industry as a whole and for the
Group, which may adversely affect the Group’s brokerage business. There is no assurance the Group’s
brokerage commission income can be sustained at current levels.

The brokerage business of the Group serves a substantial number of institutional and wealth
management customers. For example, as at June 30, 2022, the Group’s wealth management business had
5.47 million customers, representing a growth of 20% compared with December 31, 2021. The scale of
the Group’s client base imposes heightened requirements on the Group’s IT systems, ability to execute
complex transactions, capabilities to conduct cross-border businesses, scale of capital, as well as risk
management. Whether the Group can retain and attract clients is also dependent on its ability to compete
with other market participants, including commercial banks, third-party wealth management service
providers and foreign-invested entities, or alternative investment products available in the market. In
addition, the increasing popularity of Internet-based products has led to the ascending trend in the PRC
of providing retail brokerage services through online channels, and the Group is faced with competitions
from emerging securities companies mainly based on online trading platforms. In addition, starting from
April 1, 2020, the CSRC removed the maximum foreign investment percentage restrictions in securities
companies in the PRC, as a result of which foreign financial institutions with competitive advantages in
cross-border and other complex transactions are expected to accelerate their expansion into the PRC
securities industry through establishing securities companies controlled by them, further intensifying the
competition within the industry. If the Group is unable to address the needs of its clients by maintaining
high-quality client services, continuing product innovation, providing value-added services and
differentiating itself from its competitors, it may lose its existing clients to its competitors or fail to
attract new clients. As a result, the Group’s business, financial condition and results of operations could
be adversely affected.

The Group’s principal investment businesses are subject to risks relating to market fluctuations and
volatility, and inherent risks of the products in which the Group invests and impose heightened
requirements on the Group’s balance sheet management.

In carrying out its principal investment businesses, the Group maintains various trading and investment
positions in the fixed income, currency, commodity and equity markets. In addition, the Group also
holds equity investment assets under the special account for derivative hedging transactions as a part of
its derivatives hedging transactions. The fluctuations in the securities market are influenced by factors
such as national and international political and economic conditions, international securities market
volatility, as well as investor sentiment and expectations. The PRC securities market, as an emerging
market that is not as mature as those in developed countries, is more vulnerable to greater market
movements. As a result of the limited availability of investment options and hedging strategies in the
PRC securities market, the Group’s ability to effectively hedge its exposure to the risks associated with
its investments may be adversely affected. Meanwhile, the hedging instruments or strategies might not
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be fully effective in mitigating risk under all market conditions or against all types of risks. If any of the
hedging instruments or strategies the Group utilises to hedge its exposures to different risks are not
effective, the Group may suffer losses.

In addition, as the Group invests in a variety of products, the Group is subject to inherent risks of its
product portfolio. For instance, investments in debt securities may be affected by factors such as a
reduction in the relevant issuers’ credit rating, default by parties and interest rate fluctuations, whereas
equity investment may be affected by unsatisfactory business operations, non-compliance incidents and
general industry trends of the listed companies. Besides, the values of certain classes of the Group’s
assets, such as its financial assets at fair value through other comprehensive income, are marked to
market. The Group performs impairment assessment under expected credit loss model and recognises
loss allowances on the financial assets at fair value through other comprehensive income. This
evaluation is a matter of judgment and subjective assessment of various external factors which involve
significant uncertainties and are beyond the Group’s control. If the Group recognises impairment losses,
the Group’s results of operations would be adversely affected. Due to the uncertainties of the securities
market, the Group’s trading and investment decisions may lead to gains or losses, and the returns are
uncertain even with its best efforts and judgments. The Group’s business, financial condition and results
of operations may be adversely affected should there be misjudgment of the economic and financial
conditions or incorrect selection of investment products or timing of transactions.

In addition, the Group’s FICC, prime brokerage, OTC derivatives, cross-border and offshore institutional
finance services feature international composition, broad coverage, varied products, diversified client
base and complex product structure and have higher requirements on the Group’s risk management, in
particular its abilities to properly manage its balance sheet. Such businesses are also more sensitive to
financial market conditions and market cycles. In terms of the Group’s credit business, the Group may
not always be able to maintain a healthy guarantee or security coverage ratio. Should there be incidences
of failure to obtain additional collateral or failure to pay interest on time, the Group’s credit business
customers may be unable to perform their contractual obligations, which may in turn result in financial
loss to the Group. In the event that such customers’ credit accounts are subject to judicial enforcement,
the Group may not be able to recover its claims in a timely manner or at all. The growing of the
aforementioned businesses of the Group also depends on the Group’s capability to continuously meet the
related capital requirements. In the case the Group is unable to raise funds in a timely manner, it may
face liquidity risks, which in turn may have a material adverse effect on the Group’s business, financial
condition and results of operations.

The Group’s asset management and fund management businesses are subject to risks associated with
intensified market conditions and poor investment performance of the Group’s investment products.

Asset management and fund management businesses are one of the sectors with a broad range of
financial institution participants. In addition to securities companies and fund companies, the Group also
faces competition from commercial banks, insurance companies, trust companies, private equity funds,
Internet-based service providers and foreign-invested financial institutions. Its asset management
business with international advanced experience will bring further competitive pressure to the industry.
If the Group fails to maintain its own advantages in terms of return on investment, customer service,
market expansion and product innovation, and if the Group is not able to continue to meet the ever-
increasing requirements of its customers, the performance of the Group’s asset management and fund
management businesses may be adversely affected.

The performance of the Group’s asset management and fund management businesses is also highly
correlated with many factors such as macroeconomic performance, industry trends and investment
decision-making. Any weakening of macroeconomic conditions, downturn in industry development, or
mistake in investment decisions could adversely affect the performance of the underlying assets of the
Group’s asset management and fund management businesses, and in turn lead to the loss of customers
and the decline of return from such businesses.
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The Group’s asset management and fund management businesses are also subject to investment risks.
Any default by the investees of the Group’s asset management and fund management products may lead
to the decrease in value of such products as well as risks of redemption requested by investors, which in
turn may result in a decrease in the size of the Group’s AUM. This could also adversely affect the
management and performance fees that the Group earns on AUM.

The Group’s private equity investment business is subject to various risks associated with investments.

The establishment of the private equity investment business is subject to compliance with relevant rules
and regulations and contractual obligations, and are affected by factors such as market conditions,
industrial competition, investor sentiment and historical performance of the funds. If the fundraising of
the Group’s private equity investment business cannot achieve an expected scale, there may be an
adverse effect on the Group’s business operation and financial performance.

The decision on private equity investments is generally made based on the anticipation of the
management, technical potential, operational capability and prospect of the target company. Before
making investments in private equity investments, the Group conducts due diligence investigation that it
deems reasonable and appropriate based on the facts and circumstances applicable to each investment.
However, the due diligence investigation that the Group carries out with respect to any investment
opportunity may not identify instances of fraud, accounting irregularities and other improper, illegal or
deceptive practices of a target company. In addition, significant changes of the macroeconomic
conditions and trends in the industrial and technological development may have a material adverse effect
on the business of the target company, which may not necessarily result in the expected investment
returns.

The ability of the Group’s private equity funds to realise their investments may depend upon the Group’s
portfolio companies’ ability to complete an IPO or M&A, which depends upon the economic situations,
industrial development, securities market conditions and regulatory environment, which are beyond the
Group’s control. If the Group’s private equity funds could not realise their investment successfully, there
may be an adverse effect on the investment returns of the Group’s private equity funds.

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

The Group has expanded its products and services in recent years, including, among others, obtaining
Beijing Stock Exchange membership, becoming primary dealer for OTC derivatives, and expanding to
prime brokerage, online financial services, stock connect and bond connect trading, REITs and advisory
for wealth management. The Group will continue to expand its product and service offerings as
permitted by relevant regulatory authorities. New businesses may expose the Group to additional and
potential challenging risks, including, but not limited to:

. the Group may be unable to obtain sufficient financing to support its business expansion;

. the Group may be unable to make correct judgment on market conditions for its new business,
identify or adequately evaluate the risks of the Group’s new business or enhance its risk
management capabilities on a timely basis;

. the Group may have insufficient experience or expertise in offering new products and services and
dealing with new counterparties and clients, and the Group’s new products and services may fail to
meet its profitability expectations or not be accepted by its clients;

. the Group may be unable to keep up with technology development trends;

. the Group may be subject to greater regulatory scrutiny and increased credit risks, market risks and
operational risks;
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. the Group may have legal disputes with clients due to deficiencies in its new products and its
failure to identify the risks associated with new products and match with clients’ risk tolerance,
which could harm the Group’s reputation; and

. the Group may fail to recruit or retain competent personnel to support the new products and
services.

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

Any significant disruption in the Group’s offshore operations and failure to manage the risks
associated with overseas expansion could have a material adverse effect on its overseas business.

The Group conducts its overseas business through the Group’s offices in Hong Kong, New York,
London, Singapore, San Francisco, Frankfurt and Tokyo. In 2019, 2020, 2021 and in the first half of
2021 and 2022, revenue and other income from the Group’s overseas business accounted for 23.0%,
19.9%, 20.3%, 22.8% and 16.7% of the Group’s total revenue and other income, respectively. Any
significant disruption in the Group’s offshore operations could have a material adverse effect on its
business, financial condition, results of operations and prospects.

The Group plans to continue to expand its overseas business and explore opportunities in other overseas
markets. The Group intends to continue to enter into markets where it has limited or no operating
experience. As a result, the Group may not be able to attract a sufficient number of new clients due to
its limited presence and brand recognition in such overseas markets and may fail to compete effectively
in these markets. In addition, such expansion may increasingly subject the Group to risks inherent in
conducting business internationally, including but not limited to:

. the Group may be unable to obtain sufficient financing to support its overseas expansion;

. local political instability, civil unrest or terrorism in such regions;

. economic uncertainties and recessions in such regions;

. failure to comply with laws and regulations, approval or license requirements, as well as industry

or technical standards of the overseas markets into which the Group expands;

. challenges in administering and providing support to offshore operations;
. differences in cultural, commercial and operating environments and corporate governance; and
. failure to recruit and retain competent personnel.

In particular, despite the Group’s efforts to comply with all applicable regulations in jurisdictions where
it operates, the Group may fail to do so as a result of the differences in domestic and overseas
regulatory environment and interpretations of regulatory requirements and intentions. Overseas
regulators may bring administrative or judicial proceedings against the Group or its employees,
representatives, agents and third-party service providers. If the Group is unable to manage the risks
resulting from its expansion outside China, its business, reputation, financial condition and results of
operations may be adversely affected.
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The Group’s risk management and internal control systems, as well as the risk management tools
available to it, may not fully protect the Group against various risks inherent in its business.

The Group has established risk management and internal control systems consisting of relevant
organizational frameworks, policies, procedures and risk management methods in order to manage its
risk exposure, primarily including market risk, credit risk, liquidity risk, operational risk, IT risk,
compliance risk, legal risk, money laundering risk and reputational risk, etc. The Group seeks to
continue to improve such risk management and internal control systems from time to time. However, the
Group’s risk management and internal control systems may not be fully effective in mitigating its risk
exposure in all market environments or against all types of risks, including risks that are unidentified or
unanticipated.

The Group’s risk management capabilities are limited by the information, tools or technologies available
to it. For example, some of the Group’s risk management methods are based upon its use of historical
market data and management’s judgment. As a result, these methods may not predict future risk
exposure, which could be significantly greater than the exposure that historical measures indicate. If the
Group fails to promptly adapt and improve its risk management and internal control systems in response
to the development of its business and products, the expansion of its branch network and the changes to
regulatory requirements, its business operations could be materially and adversely affected.

Effective implementation of the Group’s risk management and internal controls policies and procedures
also depends on its employees. The Group cannot provide any assurance that its employees will be able
to consistently comply with or correctly apply these policies and procedures.

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

The success of the Group’s business depends on, to a large extent, its ability to attract and retain key
personnel who possess in-depth knowledge and understanding of, and extensive working experience in,
the securities and financial markets. Competition for talented professionals in the financial services
industry is intense, and the availability of suitable and qualified candidates is limited. Intense
competition may require the Group to offer high compensation and other benefits in order to attract and
retain talented professionals. The Group devotes considerable resources to recruiting and retaining its
key management and professional staff. However, the Group cannot provide any assurance that it will be
successful in retaining its current personnel or in hiring or retaining qualified personnel in the future.

Loss of key employees or the inability to hire or retain professional staff in the future could have an
adverse effect on the Group’s ability to operate successfully. Any inability on the Group’s part to
enforce non-compete arrangements related to senior management and key employees who have left the
Group could have an adverse effect on its business. If any of the Group’s former senior management or
other key employees joins or establishes a competing business, the Group may lose some of its clients,
which could have an adverse effect on its business.

The Group is subject to the risks arising from any failure of, or inadequacies in, its operational
systems and infrastructure.

The Group’s operations rely heavily on its ability to process and monitor, on a daily basis, a very large
number of transactions. The volume, speed, frequency and complexity of transactions are increasing,
which is especially the case for electronic transactions and the requirements to report transactions on a
real-time basis to clients, regulators and exchanges. As a result, developing and maintaining the Group’s
operational systems and infrastructure becomes more challenging. The inability of the Group’s systems
to accommodate an increasing volume of transactions could also constrain its ability to expand its
business. The Group must continually update its operating systems to support its operations and growth
and to respond to changes in regulations and markets.
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The proper functioning of the Group’s securities trading, financial control, risk management, accounting,
client service and other data processing systems, together with the communication networks between its
headquarters, subsidiaries and branches and its communication networks with exchanges, clearing agents
and depositaries, are critical to its business. The Group’s operating systems and facilities could fail to
operate properly or become disabled as a result of events that are wholly or partially beyond its control.
The Group has established disaster recovery centres in Beijing and Hong Kong and other contingency
plans in Shanghai and Shenzhen to carry on principal functions in the event of a catastrophe or failure
of its systems, including those caused by human error. However, the Group cannot assure that its
disaster recovery centres or other contingency plans will fully protect it from all potential business
disruptions. A prolonged disruption to or failure of the Group’s information processing or
communications systems would limit its ability to process transactions. This would impair the Group’s
ability to execute trades on behalf of clients or for its own account.

If the IT products and services developed by third-party developers, contractors and vendors the Group
uses are defective, it may experience system failures, incompatibility of software or platforms, and
problems with synchronization, data transfer and data management across its various IT systems and
platforms, which may cause disruption, breakdown or slowdown of its systems.

The Group’s operations depend on the secure processing, storage and transmission of confidential and
other information in the Group’s computer systems and networks and it is vulnerable to unauthorized
access, computer viruses, malicious programs and other events that could cause security breaches.

Occurrence of any such events could jeopardize the security and integrity of confidential information
processed by, stored in, and transmitted through the Group’s computer systems and networks, or
otherwise disrupt its operations, which could result in reputational damage, litigation and financial
losses.

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

The Group’s exposure to interest rate risk is primarily associated with its interest income, interest
expenses and fixed-income securities. The Group earns interest income primarily from deposits with
banks and non-bank financial institutions, margin financing and securities lending, financial assets held
under resale agreements and fixed-income securities. The Group makes interest payments primarily on
deposits that it holds on behalf of its clients, its borrowings and debt securities as well as financial
assets sold under repurchase agreements. The Group’s interest income and interest expenses are directly
linked to the prevailing market interest rates. If market interest rates decrease, the Group’s interest
income would generally decrease, and during periods of rising interest rates, the Group’s interest
expenses and financing costs would generally increase. In addition, during periods of rising interest
rates, market prices of and the Group’s investment returns on fixed-income securities it holds will
generally decrease. Significant interest rate fluctuations could affect its interest income or returns on
fixed-income investments, or increase the Group’s interest expenses, any of which could adversely affect
its business, financial condition, results of operations and prospects.

The Group engages in derivatives transactions, including interest rate swaps and treasury futures, to
hedge the interest rate exposure that arises from its asset and liability positions. However, the Group’s
ability to hedge the interest rate risks associated with its businesses in China is constrained by the
limited availability of derivative products. In addition, the Group may not be able to successfully use
available derivative instruments to reduce its exposure to fluctuations in interest rates.

The Group may suffer significant losses from its credit exposures.

The Group’s businesses are subject to risks that clients or counterparties may fail to perform their
contractual obligations or that the value of collateral held to secure their obligations might be
inadequate. The Group’s credit exposure results mainly from its margin financing and securities lending,
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futures brokerage as well as its role as counterparty in repurchase agreements and derivative contracts.
Any material non-payment or non-performance by a client or counterparty could adversely affect its
business, financial condition, results of operations and prospects.

With respect to the margin financing and securities lending business, the Group may enforce liquidation
against clients who are unable to settle their obligations as scheduled or fail to replenish the collateral in
full within the agreed-upon period. In respect of the futures brokerage business, the Group requires its
clients to maintain a certain amount of account balance for their futures trading. The Group conducts
automatic valuations for clients’ account balance on each trading day, and, in the event of insufficient
account balance, the Group requires clients to replenish their account balance or liquidate the clients’
positions. Such mandatory liquidation mechanisms may trigger disputes between clients and the Group,
which may subject the Group to litigation risks or significant legal expenses. The Group also serves as
counterparty to its clients in repurchase agreements, stock-based lending, total return swaps and
derivative contracts to provide them with customized products or services. Since there is no exchange or
clearing agent for these products, the Group will be subject to the credit risk and non-performance of the
counterparty.

The debt securities the Group holds may also be subject to price fluctuations as a result of changes in
the financial market’s assessment of the issuer’s creditworthiness, delinquency and default rates and
other factors, which could adversely affect the Group’s financial condition and results of operations.

While the Group has internal policies and procedures to manage its credit exposure, these policies and
procedures may not be fully effective and it may also fail to receive all relevant information with respect
to the trading risks of its clients and counterparties. If the Group’s credit exposure becomes overly
concentrated in a limited set of assets or a limited number of third parties, or if the Group fails to
effectively manage its credit exposure through its risk management policies and procedures, the Group
may experience significant financial losses arising from such credit exposures that could materially
adversely affect its business, financial condition, results of operations and prospects.

The Group is subject to capital requirements, including the net capital requirement, which may
restrict its business activities.

The Group is subject to capital requirements that may restrict the Group’s business activities. According
to the CSRC’s requirements, securities firms in China must maintain (i) a minimum risk coverage ratio
of 100%, (ii) a minimum capital leverage ratio of 8%, (iii) a minimum liquidity coverage ratio of 100%,
(iv) a minimum net stable funding ratio of 100%; (v) a minimum net capital to net assets ratio of 20%;
(vi) a minimum net capital to liabilities ratio of 8%; (vii) a minimum net assets to liabilities ratio of
10%; (viii) a maximum value of equity securities and related derivatives held to net capital ratio of
100%; and (ix) a maximum value of non-equity securities and related derivatives held to net capital ratio
of 500%. In addition, certain members of the Group are subject to the capital requirements in other
jurisdictions where they operate. As at June 30, 2022, such entities were in compliance with all the
capital requirements applicable to them.

If such entities fail to meet regulatory capital requirements in relevant jurisdictions, the local regulatory
authorities may impose penalties on them or limit the scope of their respective business, which could, in
turn, have a material adverse effect on their financial condition and results of operations.

Failure to maintain adequate liquidity could adversely affect the Group’s business, financial condition
and results of operations.

Maintaining adequate liquidity is crucial to the Group’s business operations as it continues to expand its
businesses that involve investing and providing liquidity to its clients, such as principal investment,
margin financing and securities lending, total return swaps and derivatives. The Group meets its
liquidity needs primarily with the Group’s own capital, bank loans, debt instruments, repurchase
agreement transactions and cash generated from the Group’s operating activities.

36



Factors that may adversely affect the Group’s liquidity position include, among others, a significant
increase in its services and products which provide financing for its clients, large underwriting on a firm
commitment basis in its investment banking business, failure to liquidate financial asset investments at
reasonable prices, over-concentration of holdings in certain assets or assets classes, early redemption of
the Group’s products by clients, mismatch of durations of assets and liabilities, and increased regulatory
capital requirements or other regulatory changes. The Group may need to seek further financing or sell
assets to meet its liquidity needs. During periods of adverse credit and capital market conditions,
potential sources of external financing could be limited or unavailable at all, and the Group’s financing
costs could increase. In addition, the Group’s ability to sell assets may be impaired if other market
participants are seeking to sell similar assets at the same time, which is likely to occur in a liquidity
crunch or other market crisis. Under such circumstances, the Group may have to curtail its business
activities and increase its cost of funding, which could adversely affect its business, financial condition
and results of operations.

The level of the Group’s indebtedness and potential unavailability of credit may materially and
adversely affect the Group’s business.

The Company and its subsidiaries rely on bank and other external borrowings and bond issuances to
fund a significant portion of their working capital requirements. For example, the Guarantor Group relies
on a number of on demand banking facilities, which are repayable at any time, for its working capital.
The Group’s financial condition, liquidity and business operations will be adversely affected to the
extent it is not able to repay its debt in a timely manner because of the lack or unavailability of internal
resources or inability to obtain external financing. Even if the Group is able to meet its debt service
obligations, the amount of debt it borrows could adversely affect it in a number of ways, including by:

. limiting the Group’s ability to obtain any necessary financing in the future for working capital,
strategic investment, debt service requirements, or other purposes;

. limiting the Group’s flexibility in planning for, or reacting to, changes in its business;

. placing the Group at a competitive disadvantage relative to its competitors who have lower levels
of debt;

. increasing the Group’s financing cost;

. making the Group more vulnerable to a downturn in its business or the general economic

condition; and
. subjecting the Group to the risk of being forced to refinance its debts at higher interest rates.

The Group is subject to extensive regulatory requirements, the non-compliance with which could lead
to penalties or restrictions on its business activities.

As a participant in the securities and financial services industries, the Group is subject to extensive PRC
and overseas regulatory requirements, which are designed to ensure the integrity of the financial
markets, the soundness of securities firms and other financial institutions and the protection of investors.
These regulations often serve to limit the Group’s activities by, among other things, imposing capital
requirements, limiting the types of products and services that it may offer, restricting the types of
securities in which it may invest and limiting the number and location of branches that it may establish.
The PRC and overseas regulatory authorities conduct periodic inspections, examinations and inquiries in
respect of the Group’s compliance with such requirements.

Based on the assessment results of the effectiveness of internal control, risk management capabilities,
status of regulatory compliance, the results of operations and market competitiveness, the CSRC assigns
a regulatory rating, in five classes (A, B, C, D and E) and 11 levels, to each securities firm. The CSRC
assigned the Company an “AA” regulatory rating, the highest rating given to PRC securities firms so
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far, for nine consecutive years from 2007 to 2015. The CSRC assigned the Company an “A” rating in
2016 and an “AA” rating for six consecutive years from 2017 to 2022. However, there is no assurance
that the CSRC will not downgrade its regulatory rating in the future. If the CSRC downgrades the
Company’s regulatory rating, it may be subject to requirements of a higher ratio for risk capital reserve
or a higher reserve ratio for the securities investor protection fund, or the Group might face difficulties
in obtaining certain permits or approvals for new businesses and products, any of which may have a
material adverse effect on its business, financial condition and results of operations.

Despite the Group’s efforts to comply with applicable regulations, it might have risk exposures,
particularly in areas where applicable regulations may be unclear or where regulators subsequently
revise their previous guidance or views. On occasion, the Group may fail to meet certain requirements
and guidelines set by the domestic or overseas regulatory authorities. The Group or its employees have
been involved in non-compliance incidents for which regulatory authorities conducted investigations into
the Group and/or the relevant employee(s), issued warning letters to it or took disciplinary action against
the relevant party. For instance, in July 2019, the CSRC issued a warning letter to the Company for
altering the listing registration application documents of a company whose listing application was
sponsored by the Company on the STAR Market by two of the Company’s employees without prior
consent of the Shanghai Stock Exchange. In July and September 2019, CICC Wealth Management
received regulatory letters from the Shenzhen and Hubei branches of the CSRC, respectively, pointing to
the weaknesses in the CICC Wealth Management and its branches’ internal control and requesting more
frequent compliance checks. In April 2020, the Beijing branch of the CSRC issued a warning letter to
the Company for violation of 11 private equity management plans managed by the Company. All
measures required from the CSRC have been implemented with respect to such incidents of non-
compliance in the PRC. In Hong Kong, one former employee was found by the regulator to have failed
to comply with a code provision of the Code of Conduct for Persons Licensed by or Registered with the
SFC and was banned from re-entering the industry for four months. In June 2020, the SFC publicly
criticized the Company and one of its subsidiaries, CICC Financial Trading Limited, for violations of
disclosure requirements under the Code on Takeovers and Mergers. In October 2020, the CSRC issued a
decision on taking corrective measures against the Company, ordering the Company to make corrections
in relation to the insufficient internal control of its investment banking business and the insufficient risk
prevention and control mechanism of its integrity practice. In December 2020, the Guangdong branch of
the CSRC issued a warning letter to CICC Wealth Management for its failure to detect and verify the
ordinary securities accounts opened and transactions conducted by its former employee with other
securities companies between June 2016 and March 2018, as well as inadequate monitoring and warning
of abnormal client mandates. In January 2021, the CSRC issued a warning letter to the Company for its
failure to conduct due diligence to urge an IPO issuer to cleanse its valuation adjustment mechanism
(the “VAM?”) and fulfil the disclosure obligations in accordance with regulatory requirements and the
failure to issue special verification opinions on whether the VAM complies with relevant regulatory
requirements. In March 2021, the Shanghai Stock Exchange issued a supervisory work letter to the
Company for the Company’s failure to adequately and prudently verify the existence of subordinated
loans in relation to an IPO project prior to initial filing, and its failure to conduct the review required
for the new shareholders introduced by the capital increase before filing. In July 2021, the Company
was fined RMB1.858 million by the business management department of PBOC for its failure to perform
customer identification obligations and to submit large-value transaction reports or suspicious
transaction reports in accordance with regulatory requirements. Meanwhile, four people involved were
also subject to administrative penalties in the form of fines. In November 2021, the Beijing Branch of
the CSRC imposed administrative penalties on the Company for adopting wrong valuation methods in
private placement asset management products, as a result of which the Company was ordered to correct
misconducts within a prescribed period of time. In December 2021, the CSRC imposed administrative
measures on the Company for failure to perform adequate diligence in verifying the science and
innovation features of Lenovo Group Limited as a sponsor for its listing on the STAR Market. In June
2022, the CSRC issued a warning letter to the Company for certain non-compliances in relation to the
Group’s offshore SPV subsidiaries. In August 2022, the Liaoning Branch of the CSRC issued a warning
letter to the Company for failure to perform adequate diligence in respect of certain due diligence issues
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when acting as lead underwriter for one company’s corporate bond issuance back in 2019. The Group
cannot provide any assurance that it will be able to meet all the applicable regulatory requirements, or
comply with all the applicable regulations and guidelines at all times. Material incidents of non-
compliance may subject the Group to sanctions, fines, penalties, disqualification for the Group’s existing
businesses or rejection for renewal of its qualifications upon expiry, or other administrative penalties,
regulatory actions and self-disciplinary actions by PRC and/or overseas regulatory authorities, which
may harm the Group’s reputation and materially adversely affect its business, financial condition and
results of operations.

The Group may not be able to detect and prevent fraud or other misconduct committed by its
employees on a timely basis or at all.

The Group may be exposed to fraud or other misconduct committed by its employees, including, among
others, improperly using or disclosing confidential information and engaging in fraudulent or otherwise
activities. Alleged or actual employee misconduct could result in investigations or prosecutions of the
employees involved in the subject activities or litigation or regulatory sanctions against the Group, as
well as adversely affect its reputation. The Group has, from time to time, detected certain
noncompliance incidents committed by its employees. Except as disclosed in this Offering Circular,
there were no other material incidents of administrative penalties or regulatory actions against the Group
or the Group’s employees in the jurisdictions where the Group operates as at the date of this Offering
Circular.

The Group’s internal control systems are designed to monitor its operations and compliance, but they
may be unable to identify all incidents of non-compliance or suspicious transactions in a timely manner
or at all. Furthermore, it is not always possible to detect and prevent fraud and other misconduct, and
the precautions the Group takes to prevent and detect such activities may not be fully effective. The
Group’s failure to detect and prevent fraud and other misconduct may have a material adverse effect on
the Group’s reputation, financial condition and results of operations.

The Group may be subject to litigation and regulatory investigations and proceedings and may not
always be successful in defending itself against such claims or proceedings.

The securities industry faces substantial litigation risks, including but not limited to potential liabilities
relating to information disclosure, product designs and sales, breach of fiduciary duty or breach of
contracts. These risks may be difficult to assess or quantify and their existence and magnitude often
remain unknown for a substantial period of time. The Group may also be subject to inquiries,
investigations and proceedings by regulatory and other governmental agencies.

The Group has in the past been and may in the future be subject to lawsuits and arbitration claims in the
ordinary course of the Group’s business. The Group may incur significant legal expenses in defending
itself in litigation and arbitration proceedings. If court judgments, arbitration awards or regulatory
enforcement decisions were against the Group, the Group may face substantial legal liability or
significant regulatory action which could materially adversely affect the Group’s business, financial
condition or results of operations or cause significant reputational harm to the Group and seriously harm
the Group’s business prospects.

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

The Group is required to comply with applicable anti-money laundering and anti-terrorism laws and
other regulations in the PRC and other jurisdictions where the Group operates. The anti-money
laundering laws and regulations in China, Hong Kong, Singapore, the United Kingdom, the United
States, Germany and Japan require the Group to establish sound internal control policies and procedures
with respect to anti-money laundering monitoring and reporting activities. Although the Group has
adopted policies and procedures aimed at detecting, and preventing being used for, money-laundering
activities by criminals or terrorist-related organizations and individuals or improper activities (including
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but not limited to market manipulation and aiding and abetting tax evasion), such policies and
procedures may not completely eliminate instances where the Group’s networks may be used by other
parties to engage in money laundering and other illegal or improper activities. If the Group fails to fully
comply with applicable laws and regulations, the relevant government agencies may impose fines and
other penalties on the Group, which may adversely affect its business.

The Group’s business is susceptible to the operational failure of third parties.

The Group faces the risk of operational failure, capacity constraints or termination of any of the
exchanges, depositaries, clearing agents or other financial intermediaries the Group uses to facilitate its
securities transactions. Any operational failure or termination of the particular financial intermediaries
that the Group uses could adversely affect its ability to execute transactions, serve clients and manage
risk exposure. Any disputes or difficulties in cooperating with these financial intermediaries could
adversely affect the Group’s business operations.

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

Securities firms regularly encounter conflicts of interest. It is critical for the Group to identify conflicts
of interest, arising between (i) the Group’s various operating units, (ii) the Group’s clients and the
Group, (iii) the Group’s various clients, (iv) the Group’s employees and the Group, or (v) the Group’s
clients and its employees.

The Group has extensive risk management and internal control systems that are designed to identify and
address conflicts of interest. However, accurately identifying and dealing with conflicts of interest are
difficult because of the broad scope and complexity of its businesses and its large client base. In
addition, as the Group continually expands the Group’s business and develops new products, the Group
may face increasing risks in identifying and managing the conflicts of interest resulted from the Group’s
new businesses and products. The Group’s failure to manage conflicts of interest could harm the Group’s
reputation and erode client confidence. In addition, perceived conflicts of interest may give rise to
litigation or regulatory actions against the Group. Any of the foregoing could adversely affect the
Group’s business, financial condition and results of operations.

The Group may be subject to legal or regulatory liability if the Group is unable to protect the
personal and other confidential information of its clients.

The Group is required to protect the personal data and confidential information of its clients under
applicable laws, rules and regulations. The relevant authorities may impose sanctions or issue orders
against the Group if it fails to protect the personal information of its clients, and the Group may have to
pay compensation to its clients if it fails to do so. The Group routinely transmits and receives personal,
confidential and proprietary information through the Internet and other electronic means. Any misuse or
mishandling of such personal, confidential or proprietary information could result in legal liabilities,
regulatory actions and reputational damage to the Group.

Incidents of misusing, mishandling personal, confidential or proprietary information could negatively
impact client confidence in the Group, which could materially and adversely affect its reputation and
prospects.

The use of “CICC” or “Zhong Jin” brand name by other entities may expose the Group to
reputational risks.

The Group’s brand and reputation are critical to its competitiveness and success. The Group has
registered trademarks in multiple jurisdictions including but not limited to China and Hong Kong to
protect its brand name. Some other entities in China use “Zhong Jin,” which has same Chinese
characters as the Group’s brand name in Chinese, in their brand names. If there is unauthorized use of
the Group’s “CICC” or “Zhong Jin” brand name by any entity, the reputation of its franchise, business,
results of operations and financial condition may be materially and adversely affected.
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Changes in accounting standards, procedures or policies may materially affect the Group’s financial
condition and results of operations.

The accounting standards, policies and procedures governing the preparation of the Group’s financial
statements as well as their application and interpretation may change from time to time. Such changes
may be beyond the Group’s control, and can be difficult to predict, which, in turn, could materially
impact its results of operations and financial position. In some cases, the Group may be required to
apply a new or amended accounting standard retrospectively, resulting in material changes to previously
reported financial results. Any changes in accounting standards, procedures or policies may materially
affect the Group’s results of operations and financial position. For the preparation of its consolidated
financial statements, the Group applied, for the first time, the Amendments to References to the
Conceptual Framework in IFRS Standards and the amendments to IFRSs issued by the IASB, including
the Amendments to IAS 1 and IAS 8 (Definition of Material), Amendments to IFRS 3 (Definition of a
Business) and Amendments to IFRS 9, TAS 39 and IFRS 7 (Interest Rate Benchmark Reform), which are
mandatorily effective for the annual periods beginning on or after January 1, 2020; the Group applied,
for the first time, Amendments to IFRS 16 (Covid-19-Related Rent Concessions), Amendments to IFRS
9, TAS 39, IFRS 7, IFRS 4 and IFRS 16 (Interest Rate Benchmark Reform — Phase 2), which are
mandatorily effective for the annual periods beginning on or after January 1, 2021. The application of
the Amendments to References to the Conceptual Framework in IFRS Standards and the amendments to
IFRSs in 2020 and 2021 has had no material effect on the Group’s financial positions and performance
for the years of 2020 and 2021 and for prior periods and/or on the disclosures set out in these
consolidated financial statements.

Risks Relating to the Guarantor Group’s Business and Industry
The Guarantor Group faces increasing competition in the financial services industry in Hong Kong.

The financial services industry in Asia and Hong Kong in particular, houses a large number of
participants and is highly competitive. The Guarantor Group 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.

The Guarantor Group is currently engaged in the following regulated activities in Hong Kong, under the
following four licensed entities:

. CICC HK Securities — Type 1 (dealing in securities), Type 2 (dealing in futures contracts), Type 4
(advising on securities), Type 5 (advising on futures contracts) and Type 6 (advising on corporate
finance).

. CICC HK AM - Type 4 (advising on securities) and Type 9 (asset management).

. CICC HK Futures — Type 2 (dealing in futures contracts) and Type 5 (advising on futures
contracts).

. CICC US Securities (Hong Kong) Limited — Type 1 (dealing in securities).

The Guarantor Group also has entities qualified under Securities and Futures (Leveraged Foreign
Exchange Trading — Exemption) Rules (Cap. 571E of the Laws of Hong Kong) to carry on leveraged
foreign exchange trading business in Hong Kong through the following entities:

o CICC Wealth Investment Limited;

. CICC Commodity Trading Limited;

. CICC Financial Products Ltd;
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. CICC Financial Trading Ltd;
J CICC HK AM; and
. CICC HK Securities.

New participants may enter the industry or engage in the same regulated activities as the Guarantor
Group, provided that they have engaged professionals with the appropriate skills and have obtained the
requisite licences and permits.

Generally, competition in the traditional brokerage business in Hong Kong has been fierce. The
Guarantor Group expects that competition in all areas of its business operations will continue to be
intense. Moreover, the Guarantor Group may not be able to compete effectively and successfully in all
the business areas in which it currently operates or plans to operate. Increased competitive pressure may
adversely affect its business, financial condition and results of operations by, amongst other things, (1)
reducing the Guarantor Group’s market share in its principal lines of businesses; (2) decreasing the
Guarantor Group’s net interest margins and spreads; (3) decreasing the Guarantor Group’s fee and
commission income; (4) increasing non-interest expenses, such as sales and marketing expenses; and (5)
increasing competition for qualified employees.

The Group cannot provide any assurance that the Guarantor Group can compete effectively against its
current and future competitors. Moreover, the Guarantor Group’s business objectives may become
impractical and/or impossible due to the competitive forces in the market. Under those circumstances,
the Guarantor Group’s core business and financial performance would be adversely affected.

The Guarantor Group’s businesses are highly regulated in Hong Kong.

The Guarantor Group’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 (for example, the SFO) has implemented changes in such rules and
regulations, some of which have resulted in additional costs to or restrictions on the Guarantor Group’s
business activities. If the Guarantor Group 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, the
Guarantor Group 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 its operation licences may become suspended or revoked. Where penalties are substantial
or protracted litigation is involved, the Guarantor Group’s reputation and financial position may be
jeopardized. In such cases, there may be material and adverse impact on its business, financial
condition, results of operations and prospects.

The Guarantor Group may not be able to meet its capital commitments and its obligations under the
Notes and the Guarantee and may be subject to liquidity risk.

Some of the Guarantor Group’s businesses involve providing liquidity and/or capital commitments to
clients, such as capital-based intermediary and investment banking businesses, and may result in them
potentially having significant holdings of selected asset classes. Concentration of holdings in certain
assets or assets classes, or holdings in illiquid positions of these assets may adversely affect the
Guarantor Group’s liquidity position. Any decline in the value of the Guarantor Group’s asset holdings
may reduce its income or result in losses. Maintaining adequate liquidity is crucial to the Guarantor
Group’s business operations as it continues to expand its business activities with substantial cash
requirements.
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A reduction in the Guarantor Group’s liquidity could reduce the confidence of its customers or
counterparties on the Guarantor Group, which may result in the loss of business and customer accounts.
If the Guarantor Group is unable to obtain financing on a timely basis or at a reasonable cost, or if there
is any adverse change in its cash flows, the Guarantor Group may not be able to meet its loan
commitments, including its obligations under the Notes and the Guarantee.

The Guarantor may be directly or indirectly affected by the Company’s business, financial position
and reputation.

The Guarantor is a wholly-owned subsidiary of the Company. The Guarantor may be negatively affected
by the Company’s own business operations and business competitiveness. In the event that there is any
negative effect on the Company or its substantial shareholders’ business, financial position or reputation,
the Guarantor, as the Company’s wholly-owned subsidiary, may be left in a disadvantageous position.
For risks relating to the Company, see “— Risks Relating to the Group’s Business and Industry”.

The Guarantor may be affected by the Financial Institutions (Resolution) Ordinance

On July 7, 2017, the Financial Institutions (Resolution) Ordinance (Cap. 628) of Hong Kong (the
“FIRO”) came into operation. The FIRO provides for, among other things, the establishment of a
resolution regime for authorized institutions and other within scope financial institutions in Hong Kong
which may be designated by the relevant resolution authorities, which may in the future include
members of the Guarantor Group (a “FIRO Group Entity”). The resolution regime seeks to provide the
relevant resolution authorities with administrative powers to bring about timely and orderly resolution in
order to stabilize and secure continuity for a failing authorized institution or within scope financial
institution in Hong Kong. In particular, in the context of a resolution of any FIRO Group Entity, the
relevant resolution authority may have the ability to resolve other entities within the Guarantor Group as
if they were themselves a within scope financial institution for the purposes of FIRO and take certain
actions and make certain directions in relation to such entities. Any such actions could potentially affect
contractual and property rights relating to the relevant entity. The implementation of FIRO remains
untested and certain detail relating to FIRO will be set out through secondary legislation and supporting
rules. Therefore, the Guarantor is unable to assess the full impact of FIRO on the financial system
generally, the Guarantor’s counterparties, the Guarantor, any of its consolidated subsidiaries or other
Guarantor Group entities, the Guarantor’s operations and/or its financial position.

Risks Relating to China

China’s economic, political and social conditions and government policies could affect the Group’s
business, financial condition, results of operations and prospects.

The Group conducts its business operations primarily in China. Accordingly, the Group’s business,
financial condition, results of operations and prospects are significantly dependent on the economic,
political and social conditions in China.

Although China’s economy has been transitioning from a planned economy to a more market-oriented
economy for almost four decades, a substantial portion of productive assets in China are still owned by
the PRC Government. The PRC Government also exercises significant influence over the economy
through allocating resources, controlling capital investment and foreign exchange, setting monetary
policy and providing preferential treatment to particular industries or companies. In recent years, the
PRC Government has implemented reform measures emphasizing the utilization of market forces in
economic development. These economic reform measures may be adjusted, modified or applied
inconsistently from industry to industry or across different regions of the country.

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. The PRC’s GDP growth
maintained its rapid pace for years before slowing down in recent years. PRC’s GDP growth was 6.1 per
cent., 2.3 per cent. 8.5 per cent. and2.5 per cent. in 2019, 2020, 2021 and the first half of 2022,
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respectively, registering its slowest growth rate in 2020 since 1976 due to the impact of COVID-19. If
the economic growth of China continued to slow down, the Group’s business, financial condition, results
of operations and prospects will be materially and adversely affected.

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

PRC laws and regulations govern the Group’s operations in China. The Group and many of its operating
subsidiaries are organized under PRC laws. China’s legal system is based on written statutes. While a
few published prior court decisions may be cited for reference, they have limited precedential value.
Since 1979, China has promulgated laws and regulations dealing with economic matters, such as
corporate organization and governance, issuance and trading of securities, shareholder rights, foreign
investment, commerce, taxation and trade. However, many of these laws and regulations, in particular
with respect to the financial industry, are relatively new and evolving and may be inconsistently
implemented, interpreted or enforced. In addition, because of the relatively limited volume of published
court decisions and their non-binding nature, there are significant uncertainties relating to the
interpretation and enforcement of the PRC laws and regulations. As a result, the legal remedies and
protections available to you under the PRC legal system may be limited.

For example, the NDRC issued the Circular on Promoting the Reform of the Filing and Registrations
System for Issuance by Foreign Debt by Enterprises on September 14, 2015, which came into effect on
the same day. According to the NDRC Circular, domestic enterprises and their overseas controlled
entities shall procure the registration of any debt securities issues outside the PRC with the NDRC prior
to the issue of the securities and notify the particulars of the relevant issues within 10 working days
after the completion of the issue of the securities. There is no clarity on the legal consequences of
noncompliance with the post-issue notification requirement under the NDRC Circular. The Group has
undertaken to notify the NDRC of the particulars of the issue of the Notes within the prescribed period
under the NDRC Circular.

Investors may experience difficulties in effecting service of legal process and enforcing judgments
against the Group or the Group’s management.

Most of the Group’s assets and many of the Group’s subsidiaries are located in China. In addition, many
of the Group’s Directors, Supervisors and senior management reside in China. China does not have
treaties providing for reciprocal recognition and enforcement of judgments of courts with the United
States, the United Kingdom, Japan or many other jurisdictions. In addition, Hong Kong has no
arrangement for the reciprocal enforcement of judgments with the United States. As a result, it may be
difficult or impossible for investors to serve process upon the Group or its Directors, Supervisors and
senior management in China, or to enforce against the Group or such people in China, any judgments
obtained from non-PRC courts.

On July 14, 2006, the Supreme People’s Court of the PRC and the government of Hong Kong entered
into the Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and
Commercial Matters by the Courts of the Mainland and the Hong Kong Special Administrative Region
Pursuant to Choice of Court Agreements between Parties Concerned ([#fJ/A P9#LEL T RS AT EUE 1Pt
M ERR A FIHITE FA GRS SN R EEZ A4 HE) (the “Arrangement”), which is still in full
force and effect as of the date of this Offering Circular and will be replaced by and become invalid
when the Arrangement on Reciprocal Recognition and Enforcement of Judgments in Civil and
Commercial Matters by the Courts of the Mainland and Hong Kong ([ 72 Pl B 7 AEARE BIA T B & 15 ¢
M E R AT R EE A4 HE) (the “New Arrangement”), which was signed on 18 January
2019. The New Arrangement will come into effect from its commencement date, which is not yet
known. Under the Arrangement, where any designated PRC court or any designated Hong Kong court
has made an enforceable final judgment requiring payment of money in a civil and commercial case
pursuant to a choice of court agreement in writing, any party concerned may apply to the relevant PRC
court or Hong Kong court for recognition and enforcement of the judgment. A choice of court
agreement in writing is defined as any agreement in writing entered into between parties after the
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effective date of the Arrangement in which a Hong Kong court or a PRC court is expressly designed as
the court having sole jurisdiction for the dispute. Therefore, it is not possible to enforce a judgment
rendered by a Hong Kong court in the PRC if the parties in dispute have not agreed to enter into a
choice of court agreement in writing. In addition, recognition and enforcement of a Hong Kong court
judgment could be refused if the PRC courts consider that the enforcement of such judgment is contrary
to the social and public interest of the PRC or meets other circumstances specified by the Arrangement.
While it is expected that the PRC courts will recognize and enforce a judgment given by Hong Kong
courts in respect of a dispute governed by English law, there can be no assurance that the PRC courts
will do so for all such judgments as there is no established practice in this area. Compared to other debt
securities issuances in the international capital markets where the relevant holders of the debt securities
would not typically be required to submit to an exclusive jurisdiction, the holders of the Notes will be
deemed to have submitted to the exclusive jurisdiction of the Hong Kong courts, and thus the holder’s
ability to initiate a claim outside of Hong Kong will be limited. Although the Arrangement became
effective on August 1, 2008, the outcome and effectiveness of any action brought under the
Arrangement remains uncertain.

Additional procedures may be required to be taken to bring English law governed matters or disputes
to the Hong Kong courts. There is also no assurance that the PRC courts will recognize and enforce
Jjudgments of the Hong Kong courts in respect of English law governed matters or disputes.

The Terms and Conditions and the transaction documents are governed by English law, whereas parties
to these documents have submitted to the exclusive jurisdiction of the Hong Kong courts. In order to
hear English law governed matters or disputes, Hong Kong courts may require certain additional
procedures to be taken. Under the Arrangement on Reciprocal Recognition and Enforcement of
Judgments in Civil and Commercial Matters by the Courts of the Mainland and of the Hong Kong
Special Administrative Region Pursuant to Choice of Court Agreements between Parties Concerned ([
Ji P L B A AR 1A T B TE AR ELRE AT AT & ek B B R R E R A HIRAYZHE), judgments
of Hong Kong courts are likely to be recognized and enforced by the PRC courts where the contracting
parties to the transactions pertaining to such judgments have agreed to submit to the exclusive
jurisdiction of Hong Kong courts. However, recognition and enforcement of a Hong Kong court
judgment could be refused if the PRC courts consider that the enforcement of such judgment is contrary
to the social and public interest of the PRC. While it is expected that the PRC courts will recognize and
enforce a judgment given by Hong Kong courts governed by English law, there can be no assurance that
the PRC courts will do so for all such judgments as there is no established practice in this area.
Compared to other debt securities issuances in the international capital markets where the relevant
holders of the debt securities would not typically be required to submit to an exclusive jurisdiction, the
Noteholders will be deemed to have submitted to the exclusive jurisdiction of the Hong Kong courts,
and thus the Noteholders’ ability to initiate a claim outside Hong Kong will be limited.

Government control of foreign currency conversion may adversely affect the Group’s foreign
exchange transactions.

A majority of the Group’s revenue and assets are denominated in Renminbi, which is currently not a
freely convertible currency. Conversion and remittance of foreign currencies are subject to PRC foreign
exchange laws and regulations which would affect exchange rates and the Group’s foreign exchange
transactions. A portion of the Group’s cash may be required to be converted into other currencies in
order to meet the Group’s foreign currency needs, including payment for interests and principal of
foreign debt obligations of the Group.

There can be no assurance that policies regarding foreign exchange transactions under current accounts
or capital accounts will continue in the future. The PRC Government may restrict future access to
foreign currencies under current or capital account transactions at its discretion. Foreign exchange
policies could restrict the Group’s ability to obtain sufficient foreign currency, which could have an
effect on the Group’s ability to meet foreign exchange requirements. In addition, foreign exchange
transactions under current accounts may no longer be freely convertible and could require the approval
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of the SAFE. Failure to obtain approval from the SAFE to convert RMB into any foreign currency for
foreign exchange transactions could have an adverse effect on the Group’s results of operations and
financial condition. Moreover, if the Group was unable to obtain sufficient foreign currency, it might not
be able to pay interest or principal of the Group’s foreign debt obligations in foreign currencies. On the
other hand, most of foreign exchange transactions under capital account in the PRC continue to be not
freely convertible and require the approval of the SAFE. These limitations could affect the Group’s
ability to obtain foreign currencies through equity financing or to obtain foreign currencies for capital
expenditures.

Future fluctuations in the value of Renminbi could have a material adverse effect on the Group’s
financial condition and results of operations.

The Group generates a majority of its revenues in Renminbi, and a portion of its revenues, expenses,
bank borrowings and debt securities are denominated in the HK dollar, the U.S. dollar and other foreign
currencies. As a result, fluctuations in exchange rates, which are subject to changes resulting from the
PRC Government’s policies, domestic and international economic and political developments as well as
supply and demand in the monetary market, particularly between Renminbi, the HK dollar or the U.S.
dollar, may result in foreign currency exchange losses of the Group’s foreign currency-denominated
assets and liabilities and could affect its ability to pay dividends in foreign currencies and its
profitability.

The exchange rate of Renminbi to the U.S. dollar is under a managed floating exchange rate system and
has gradually risen over the past decade. On August 11, 2015, the PBOC announced an adjustment to
the mechanism of determining the mid-point price of Renminbi to the U.S. dollar to make the exchange
rate of Renminbi more market-based. The modified mechanism allows traders to consider the closing
exchange rate in the previous trading day when they quote the mid-point price for Renminbi against the
U.S. dollar. As a result, the mid-point price of Renminbi against the U.S. dollar depreciated by
approximately 4.78 per cent. from August 10 to August 27, 2015, on which date such mid-point price
was the lowest since the adjustment. The exchange rate of Renminbi to the U.S. dollar continued to be
volatile in 2016. 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
August 5, 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. With the development
of the foreign exchange market and progress towards interest rate liberalisation and Renminbi
internationalisation, the PRC Government may in the future announce further changes to the exchange
rate system. The Group cannot predict how the Renminbi will fluctuate in the future. In addition,
although the Group has entered into hedging transactions to mitigate its exposure to foreign exchange
risk between Renminbi and other currencies, hedging instruments or strategies might not be fully
effective in mitigating risk under all market conditions. As a result, the fluctuation of exchange rates
between Renminbi and the U.S. dollar or other currencies could materially and adversely affect the
Group’s business, financial condition, results of operations and prospects.

Any future occurrence of force majeure events, natural disasters, terrorist attacks or outbreaks of
contagious diseases may have a material adverse effect on the Group’s business operations, financial
condition and results of operations.

Any future occurrence of force majeure events, natural disasters, epidemics, acts of war or terrorism or
other factors beyond the Group’s control may adversely affect the economy, infrastructure and livelihood
of the people in an area where the Group operates. These areas may be affected by natural disasters,
such as typhoon, tornado, snow storm, earthquake, flood, drought, power shortages or failures, or
potential wars or terrorist attacks, riots, civil disturbances or strikes. In addition, these areas may be
susceptible to a number of communicable diseases and epidemics, such as various types of influenza,
Severe Acute Respiratory Syndrome (“SARS”), Ebola virus, and COVID-19 in the PRC and Hong
Kong. Serious natural disasters may result in tremendous casualties and destruction of assets and disrupt
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the Group’s business and operations in the short term. Severe and prolonged contagious disease
outbreaks, such as COVID-19, could result in a widespread health crisis that could dampen investor
sentiment, and materially and adversely affect business activities and operations in the affected regions.

Acts of war or terrorist activities, riots or disturbances may also cause casualties to the Group’s
employees, and disrupt its business network and operations. Any of these factors and other factors
beyond the Group’s control could have an adverse effect on the overall business environment of the
areas where the Group operates and therefore its business and results of operations.

Risks Relating to the Notes Issued Under the Programme and the Guarantee
The Notes and the Guarantee are unsecured obligations.

As the Notes and the Guarantee are unsecured obligations of the Issuer and the Guarantor, respectively,
the repayment of the Notes and payment under the Guarantee may be adversely affected if:

(i)  the Issuer or the Guarantor enters into bankruptcy, liquidation, reorganization or other winding-up
proceedings;

(ii) there is a default in payment under the Issuer’s or the Guarantor’s future secured indebtedness or
other unsecured indebtedness; or

(ii1) there is an acceleration of any of the Issuer’s or the Guarantor’s indebtedness.

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

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

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:

(i) 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 the Offering
Circular or any Pricing Supplement;

(i) 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;

(ii1) 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;

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

(v) 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
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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. Each potential investor should consult its
legal advisers to determine whether and to what extent (i) the Notes are legal investments, (ii) the Notes
can be used as collateral for various types of borrowing, and (iii) other restrictions apply to its purchase
of any Note. Financial institutions should consult their legal advisers or the appropriate regulators to
determine the appropriate treatment of the Notes under any applicable risk-based capital or similar rules.

Modification and waivers are binding on all Noteholders.

The Conditions contain provisions for calling meetings (including meetings held by way of conference
calls using a videoconference platform) of Noteholders to consider matters affecting their interests
generally. These provisions permit defined majorities to bind all Noteholders including Noteholders who
did not attend and vote at the relevant meeting and Noteholders who voted in a manner contrary to the
majority.

The Conditions also provide that the Trustee may, without the consent of Noteholders, Receiptholders or
Couponholders agree, to (i) any modification of, or to the waiver or authorization of any breach or
proposed breach of, any of the Conditions or any of the provisions of the Trust Deed and the Keepwell
Deed, or determine, without any such consent as aforesaid, that any Event of Default or Potential Event
of Default (as defined in the Trust Deed) shall not be treated as such (provided that, in any such case, it
is not, in the opinion of the Trustee, materially prejudicial to interests of the Noteholders) or (ii) any
modification which, in the opinion of the Trustee, is of a formal, minor or technical nature or is to
correct a manifest error or an error which is, in the opinion of the Trustee, proven.

The Notes may be represented by Global Notes or Global Certificates and holders of a beneficial
interest in a Global Note or Global Certificates 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 a
sub-custodian for 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 or Certificates. 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 Systems.

While the Notes are represented by one or more Global Notes or Global Certificates, the Issuer, or
failing which, the Guarantor will discharge its payment obligations under the Notes by making payments
to the relevant Clearing System 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 as notified by the CMU to the CMU Lodging
and Paying Agent in a relevant CMU Instrument Position Report or any other notification by the CMU.

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. Neither the Issuer, the
Guarantor nor 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.
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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,
the Guarantor 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 (as defined in the Conditions) 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 principal 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 principal 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 is a special purpose company with no business activities of its own and will be dependent
on funds from the Group to make payments under the Notes.

The Issuer was established by the Group specifically for the purpose of issuing the Notes and will on-
lend the entire proceeds from the issue of the Notes to the Guarantor and/or as the Guarantor may direct.
The Issuer does not and will not have any assets other than such loan receivables and its ability to make
payments under the Notes will depend on its receipt of timely payments under such loan agreements or
other financing arrangements with the Guarantor and/or other such recipient of the on-lent loans. In the
event that the recipients of such on-lent loans do not make such payments due to limitation in such
loans or other agreements, lack of available cash flow or other factors, the Issuer’s ability to make
payments under the Notes may be adversely affected.

The Guarantor may be unable to make payments on the Guarantee and the Guarantee is structurally
subordinated to other obligations of the Guarantor’s subsidiaries.

The Guarantor is a holding company with limited operations of its own and its ability to make payments
under the Guarantee and to make payments to the Issuer under any loan arrangement to fund payments
on the Notes depends upon the receipt of dividends, distributions, interest, loan repayments or advances
from its wholly-owned or partly-owned subsidiaries, associated companies and jointly controlled
entities. The ability of the subsidiaries, jointly controlled entities and associated companies of the
Guarantor to pay dividends is subject to their performance and cash flow requirements and may be
subject to applicable laws and regulations. The outstanding indebtedness of subsidiaries of the Guarantor
may contain covenants restricting the ability of such subsidiaries to pay dividends in certain
circumstances for so long as such indebtedness remains outstanding. Moreover, the Guarantor’s
percentage interests in its subsidiaries, jointly controlled entities and associated companies could be
reduced in the future.

As the Guarantor is a holding company, payments under the Guarantee are structurally subordinated to
all existing and future liabilities and obligations of each of the Guarantor’s subsidiaries and associated
companies, except for those liabilities and obligations of the Issuer. Claims of creditors of such
subsidiaries and associated companies will have priority as to the assets of such subsidiaries and
associated companies over the Guarantor and its creditors, including holders of the Notes seeking to
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enforce the Guarantee. The Guarantor’s obligations under the Guarantee will not be guaranteed by any
of its subsidiaries or associated companies. The Notes do not contain any restrictions on the ability of
the Guarantor’s subsidiaries or associated companies to incur additional unsecured indebtedness.

The Issuer may be unable to redeem the Notes.

On certain dates, including the occurrence of any early redemption event specified in the relevant
Pricing Supplement or otherwise and at maturity of the Notes, the Issuer may, and at maturity, will, be
required to redeem all of the Notes. If such an event were to occur, the Issuer may not have sufficient
cash on hand and may not be able to arrange financing to redeem the Notes in time, or on acceptable
terms, or at all. The ability to redeem the Notes in such event may also be limited by the terms of other
debt instruments. Failure to repay, repurchase or redeem tendered Notes by the Issuer would constitute
an event of default under the Notes, which may also constitute a default under the terms of other
indebtedness of the Group.

If the Issuer, the Guarantor 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 debts of the Issuer, the
Guarantor or the Company to be accelerated.

If the Issuer, the Guarantor 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
debts could terminate their commitments to lend to the Issuer, the Guarantor or the Company, accelerate
repayment of the debts, 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, the Guarantor or the Company under one debt
agreement may cause the acceleration of repayment of debts 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 of indebtedness of the Issuer, the Guarantor
or the Company, or that it would be able to find alternative financing. Even if the Issuer, the Guarantor
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, the Guarantor or the Company.

The Notes do not restrict the Group’s ability to incur additional debt or to take other actions that
could negatively impact holders of the Notes.

The Group is not restricted under the Conditions from incurring additional debt, including secured debt,
or from repurchasing the Notes. In addition, the covenants applicable to the Notes do not require the
Group to achieve or maintain any minimum financial results relating to the Group’s financial position or
results of operations. The Group’s ability to recapitalize, incur additional debt and take other actions that
are not limited by the Conditions could diminish the Group’s ability to make payments on the Notes
when due.

The Issuer and the Guarantor will follow the applicable corporate disclosure standards for debt
securities listed on the HKSE and/or other stock exchange(s), which standards may be different from
those applicable to companies in certain other countries.

The Issuer and the Guarantor will be subject to reporting obligations in respect of the Notes to be listed
on the HKSE and/or other stock exchange(s). The disclosure standards imposed by the HKSE and such
other stock exchange(s) may be different from those imposed by securities exchanges in other countries
or regions. As a result, the level of information that is available may not correspond to the level that
Noteholders are accustomed to.

50



The ratings of the Programme may be downgraded or withdrawn.

The Programme is expected to be rated “BBB+” by S&P, “Baal” by Moody’s and “BBB+” by Fitch.
The ratings represent the opinions of the rating agencies and their assessment of the ability of the Issuer
and the Guarantor 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
withdrawn at any time. Any reduction or withdrawal of the ratings may adversely affect the market price
of the Notes and the Issuer’s or the Guarantor’s ability to access the debt capital markets.

Any downgrading of the Company’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 the Company’s corporate ratings, or those of its subsidiaries, for domestic and
international debt by rating agencies such as S&P, Moody’s and Fitch 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.

Gains on the transfer of the Notes may be subject to income tax under PRC tax laws.

Under the new EIT Law which took effect on December 29, 2018 and its implementing regulations,
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.

Most of its directors and senior management are currently based inside China and it may keep its books
of account inside China. The above elements may be relevant for the tax authorities to determine
whether the Issuer is a PRC resident enterprise for tax purposes. However, there is no clear standard
published by the tax authorities for making such a determination.

Although it is unclear under PRC tax law whether the Issuer has a “de facto management body” located
in China for PRC tax purposes, the Issuer, the Guarantor and the Company take the position that the
Issuer is not a PRC resident enterprise for tax purposes. The Issuer, the Guarantor and the Company
cannot assure investors that the tax authorities will agree with their position. If the Issuer is deemed to
be a PRC resident enterprise for EIT purposes, the Issuer would be subject to the PRC enterprise income
tax at the rate of 25 per cent. on its worldwide taxable income. Furthermore, the Issuer may be obligated
to withhold PRC income tax of up to 7 per cent. on payments of interest and certain other amounts on
the Notes to investors that are Hong Kong resident enterprises or 10 per cent. on payments of interest
and other amounts on the Notes to investors that are not Hong Kong resident enterprises, provided that
there are no tax treaties between China and those countries which exempt or reduce such withholding
tax, because the interest and other amounts may be regarded as being derived from sources within the
PRC. In addition, if the Issuer fails to do so, it may be subject to fines and other penalties. Similarly,
any gain realized by such non-resident enterprise 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 per cent.
PRC withholding tax.

Furthermore, if the Issuer is treated as a PRC “resident enterprise”, the gain any investor may realize
from the transfer of the Notes may be treated as income derived from sources within the PRC and may
be subject to PRC tax (including withholding tax in the case of interest). If the Issuer is required under
the EIT Law to withhold PRC income tax from interest payments made to the Issuer’s foreign holders
who are ‘“‘non-resident enterprises’, the Issuer will be required to pay such additional amounts as will
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result in receipt by a holder of the Notes of such amounts as would have been received by the holder
had no such withholding been required. The requirement to pay additional amounts will increase the cost
of servicing interest payments on the Notes, and could have a material adverse effect on its ability to
pay interest on, and repay the principal amount of, the Notes, as well as its profitability and cash flow.
In addition, if holders are required to pay PRC income tax on the transfer of the Notes, the value of
their investment in the Notes may be materially and adversely affected. It is unclear whether, if the
Issuer is considered a PRC “resident enterprise”, holders of the Notes might be able to claim the benefit
of income tax treaties or agreements entered into between China and other countries or regions.

The insolvency laws of British Virgin Islands, Hong Kong and 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 is incorporated under the laws of British Virgin Islands, the Guarantor is incorporated
under the laws of Hong Kong, and the Company is incorporated under the laws of the PRC, any
insolvency proceeding relating to the Issuer, the Guarantor or the Company would likely involve
insolvency laws of Hong Kong, the British Virgin Islands or the PRC, as applicable, the procedural and
substantive provisions of which may differ from comparable provisions of the local insolvency laws of
jurisdictions with which the holders of the Notes are familiar.

The Trustee may request that the Noteholders provide an indemnity and/or security and/or prefunding
to its satisfaction.

In certain circumstances (including without limitation the giving of notice to the Issuer and the
Guarantor pursuant to Condition 10 of the Conditions and the taking of enforcement steps pursuant to
Condition 12 of the Conditions), the Trustee may (at its sole discretion) request the Noteholders to
provide an indemnity and/or security and/or prefunding to its satisfaction before it takes actions on
behalf of the Noteholders. The Trustee shall not be obliged to take any such actions if not indemnified
and/or secured and/or prefunded to its satisfaction. Negotiating and agreeing to any indemnity and/or
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 and/or
security and/or prefunding to it, in breach of the terms of the Trust Deed or the Conditions constituting
the Notes and in such circumstances, or where there is uncertainty or dispute as to the applicable laws or
regulations, to the extent permitted by the agreements and the applicable law, it will be for the
Noteholders to take such actions directly.

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

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their
interests generally. These provisions permit defined majorities to bind all Noteholders including holders
who did not attend and vote at the relevant meeting and holders who voted in a manner contrary to the
majority. There is a risk that the decision of the majority of Noteholders may be adverse to the interests
of the individuals.

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:
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The market price of Notes carrying optional redemption features may be more limited than that of
Notes without these features.

Notes issued under the Programme may sometimes have Issuer’s optional redemption features. In a
decreasing interest rate environment, the Issuer may exercise its right to redeem such Notes earlier than
the final maturity date at the stated optional redemption price and an investor may face reinvestment risk
as well as see the market price of the Notes converge to its redemption price as it gets closer to the
optional redemption date.

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:

(i)  the market price of such Notes may be volatile;
(ii) they may receive no interest;

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

(iv) 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 “benchmarks” may adversely affect the value of Notes linked to or
referencing such “benchmarks”.

Interest rates and indices, which are deemed to be “benchmarks”, (including EURIBOR) are the subject
of national and international regulatory guidance and proposals for reform. Some of these reforms are
already effective whilst others are still to be implemented. These reforms may cause such benchmarks to
perform differently than in the past, to disappear entirely, or have other consequences which cannot be
predicted. Any such consequence could have a material adverse effect on any Notes referencing such a
benchmark.

Regulation (EU) 2016/1011 (the “EU Benchmarks Regulation”) applies, subject to certain transitional
provisions, to the provision of benchmarks, the contribution of input data to a benchmark and the use of
a benchmark within the EU. Among other things, it (i) requires benchmark administrators to be
authorized or registered (or, if non-EU-based, to be subject to an equivalent regime or otherwise
recognized or endorsed) and (ii) prevents certain uses by European Union supervised entities of
benchmarks of administrators that are not authorized or registered (or, if non-European Union based, not
deemed equivalent or recognized or endorsed). Regulation (EU) 2016/1011 as it forms part of domestic
law by virtue of the European Union (Withdrawal) Act 2018 (the “UK Benchmarks Regulation’)
among other things, applies to the provision of benchmarks and the use of a benchmark in the UK.
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Similarly, it prohibits the use in the UK by UK supervised entities of benchmarks of administrators that
are not authorised by the United Kingdom Financial Conduct Authority (“FCA”) or registered on the
FCA register (or, if non-UK based, not deemed equivalent or recognised or endorsed).

The EU Benchmarks Regulation and/or the UK Benchmarks Regulation, as applicable, could have a
material impact on any Notes linked to or referencing a benchmark in particular, if the methodology or
other terms of the benchmark are changed in order to comply with the requirements of the EU
Benchmarks Regulation and/or the UK Benchmarks Regulation, as applicable. Such changes could,
among other things, have the effect of reducing, increasing or otherwise affecting the volatility of the
published rate or level of the relevant benchmark.

More broadly, any of the international or national reforms, or the general increased regulatory scrutiny
of benchmarks, could increase the costs and risks of administering or otherwise participating in the
setting of a benchmark and complying with any such regulations or requirements.

The euro risk free-rate working group for the euro area has published a set of guiding principles and
high level recommendations for fallback provisions in, amongst other things, new euro denominated
cash products (including bonds) referencing EURIBOR. The guiding principles indicate, amongst other
things, that continuing to reference EURIBOR in relevant contracts (without robust fallback provisions)
may increase the risk to the euro area financial system. On 11 May 2021, the euro risk-free rate working
group published its recommendations on EURIBOR fallback trigger events and fallback rates.

Such factors may have (without limitation) the following effects on certain benchmarks: (i) discouraging
market participants from continuing to administer or contribute to a benchmark; (ii) triggering changes
in the rules or methodologies used in the benchmark and/or (iii) leading to the disappearance of the
benchmark. Any of the above changes or any other consequential changes as a result of international or
national reforms or other initiatives or investigations, could have a material adverse effect on the value
of and return on any Notes linked to, referencing, or otherwise dependent (in whole or in part) upon, a
benchmark.

The Terms and Conditions of the Notes provide for certain fallback arrangements in the event that a
Benchmark Event (as defined in the Terms and Conditions of the Notes) occurs, including if an inter-
bank offered rate (such as EURIBOR) or other relevant reference rate (which could include, without
limitation, any mid-swap rate), and/or any page on which such benchmark may be published (or any
successor service) becomes unavailable, or if any Paying Agent, Calculation Agent, the Issuer or other
party is no longer permitted lawfully to calculate interest on any Notes by reference to such benchmark.
Such fallback arrangements include the possibility that the rate of interest could be set by reference to a
Successor Rate or an Alternative Reference Rate (both as defined in the Terms and Conditions of the
Notes), with or without the application of an adjustment spread which, if applied, could be positive or
negative, and would be applied with a view to reducing or eliminating, to the fullest extent reasonably
practicable in the circumstances, any economic prejudice or benefit (as applicable) to investors arising
out of the replacement of the relevant benchmark), and may include amendments to the Terms and
Conditions of the Notes to ensure the proper operation of the successor or replacement benchmark.

Under these fallback arrangements, the Issuer will use all reasonable endeavours to appoint, as soon as
reasonably practicable, an Independent Adviser (as defined in the Terms and Conditions of the Notes) to
determine the Successor Rate or Alternative Reference Rate (as applicable) no later than five Hong
Kong Business Days (as defined in the Terms and Conditions of the Notes) prior to the relevant Interest
Determination Date (as defined in the Terms and Conditions of the Notes), but in the event that the
Issuer is unable to appoint an Independent Adviser, or such Independent Adviser fails to determine the
Successor Rate or Alternative Reference Rate (as applicable), the Issuer (acting in a reasonable manner)
will have discretion to, amongst other things, determine the relevant Successor Rate or Alternative
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Reference Rate (as applicable). There can be no assurance that such Successor Rate or Alternative
Reference Rate (as applicable) determined by the Issuer will be set at a level which is on terms
commercially acceptable to all Noteholders.

Furthermore, in certain circumstances, the ultimate fallback for the purposes of calculation of Rate of
Interest for a particular Interest Period may result in the Rate of Interest for the last preceding Interest
Period being used. This may result in the effective application of a fixed rate for Floating Rate Notes
based on the rate which was last observed on the Relevant Screen Page. Due to the uncertainty
concerning the availability of Successor Rates and Alternative Reference Rates, any determinations that
may need to be made by the Issuer and the involvement of an Independent Adviser, there is a risk that
the relevant fallback provisions may not operate as intended at the relevant time. Moreover, any of the
above matters or any other significant change to the setting or existence of any relevant reference rate
could affect the ability of the Issuer to meet its obligations under the Floating Rate Notes or could have
a material adverse effect on the value or liquidity of, and the amount payable under, the Floating Rate
Notes.

Investors should consult their own independent advisers and make their own assessment about the
potential risks imposed by the EU Benchmarks Regulation and/or the UK Benchmarks Regulation, as
applicable, or any of the international or national reforms and the possible applicable of the benchmark
replacement provisions of the Notes in making any investment decision with respect to any Notes
referencing a benchmark.

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

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.
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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
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.
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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. 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.

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

The market values of Notes 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 Notes, 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, the Guarantor, the Company, the
Guarantor Group and the Group. If the Notes are trading at a discount, investors may not be able to
receive a favourable price for 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 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,
there can be 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 can be 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.
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One or more investor may subscribe for a material proportion of the aggregate principal amount of
any Tranche of Notes

In relation to a Tranche of Notes to be issued under the Programme, one or more initial investors may
subscribe for a material proportion of the aggregate principal amount of such Notes. Any Noteholder of
a material proportion of such Notes will be able to exercise considerable voting power on its own, and
may be able to, amongst other things, convene meetings and prevent the passing of Extraordinary
Resolutions (as defined in the Trust Deed) in respect of the relevant Tranche of the Notes. Additionally,
the existence of any such significant Noteholder may reduce the liquidity of the relevant Tranche of the
Notes in the secondary trading market. If any such Noteholder sells a material amount of the aggregate
principal amount of the relevant Tranche of the Notes at any one time, it may materially and adversely
affect the trading price of such relevant Tranche of the Notes.

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

The market price of the Notes may be adversely affected by declines in the international financial
markets and world economic conditions. The market for the Notes is, to varying degrees, influenced by
economic and market conditions in other markets, especially those in Asia. Although economic
conditions are different in each country, investors’ reactions to developments in one country can affect
the securities markets and the securities of issuers in other countries, including the PRC. Since the
global financial 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 currency specified in the relevant Pricing
Supplement (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.

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 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.
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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 completely freely convertible; there are significant restrictions on the remittance of
Renminbi into and outside the PRC.

Renminbi is not completely freely convertible at present. The PRC Government continues to regulate
conversion between Renminbi and foreign currencies, including the Hong Kong dollar, despite the
significant reduction in control by the PRC Government 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 by foreign
investors into the PRC for the purposes of capital account items, such as capital contributions, 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 the PRC for settlement of capital account
items are developing gradually.

Although starting from October 1, 2016, the Renminbi has been added to the Special Drawing Rights
basket created by the International Monetary Fund, there can be no assurance that the PRC Government
will continue to gradually liberalize control over cross-border Renminbi remittances in the future, that
any pilot scheme for Renminbi cross-border utilization will not be discontinued or that new PRC
regulations will not be promulgated in the future which have the effect of restricting the remittance of
Renminbi into or outside the PRC. In the event that the Group is not able to repatriate funds outside the
PRC in Renminbi, the Issuer or the Guarantor will need to source Renminbi offshore to finance their
respective obligations under Renminbi Notes, and its ability to do so will be subject to the overall
availability of Renminbi outside the PRC and the ability of the Issuer or the Guarantor to source
Renminbi to finance their respective 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 and the Guarantor’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 the PRC is limited. While PBOC has established Renminbi clearing and
settlement mechanisms for participating banks in Hong Kong, Macau, Singapore and Taiwan through
settlement agreements on the clearing of Renminbi business with a number of financial institutions in a
number of financial centres and cities (the “Renminbi Clearing Banks™), and has also established
Renminbi clearing and settlement mechanisms in several other countries and regions, the current size of
Renminbi denominated financial assets outside the PRC is limited.

The Renminbi Clearing Banks only have 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, the participating banks will need to source Renminbi outside the
PRC to square such open positions.

The offshore Renminbi market is subject to many constraints as a result of PRC laws and regulations on
foreign exchange. There can be no assurance that new PRC regulations will not be promulgated or the
Settlement Agreement will not be terminated or amended in the future which will have the effect of
restricting availability of Renminbi offshore. The limited availability of Renminbi outside the PRC may
affect the liquidity of Renminbi Notes. To the extent the Issuer is required to source Renminbi in the
offshore market to service Renminbi Notes, there can be no assurance that the Issuer will be able to
source such Renminbi on satisfactory terms, if at all.
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Investment in Renminbi Notes is subject to exchange rate risks.

The value of the Renminbi against the U.S. dollar and other foreign currencies fluctuates and is affected
by changes in the PRC, by international political and economic conditions and by many other factors.
All payments of interest and principal will be made with respect to Renminbi Notes in Renminbi. 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 the 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. In addition, there may be tax consequences for
investors as a result of any foreign currency gains resulting from any investment in Renminbi Notes.

Investment in Renminbi Notes is subject to interest rate risks.

The PRC Government has gradually liberalized its regulation of interest rates in recent years. Further
liberalization 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.

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

Payments in respect of Renminbi Notes will only be made to investors in the manner specified in such
Renminbi Notes.

All payments to investors in respect of Renminbi Notes will be made solely by (i) when Renminbi Notes
are represented by Global Notes or Global Certificates held with a common depository for Euroclear and
Clearstream or a sub-custodian for the CMU or any alternative clearing system, transfer to a Renminbi
bank account maintained in Hong Kong in accordance with prevailing rules and procedures of the
relevant clearing system, or (ii) when Renminbi Notes are in definitive form, transfer to a Renminbi
bank account maintained in Hong Kong in accordance with prevailing rules and regulations. The Issuer
and the Guarantor 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).

Investment in Renminbi Notes may be subject to PRC tax.

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 situations as well as any tax
consequences arising under the laws of any other tax jurisdictions. The value of the Noteholders’
investment in the Renminbi Notes may be materially and adversely affected if the Noteholder is required
to pay PRC tax with respect to acquiring, holding or disposing of and receiving payments under those
Renminbi Notes.

Remittance of proceeds into or outside of the PRC in Renminbi is restricted.

In the event that the Group 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.

There can be no assurance that the PRC Government will continue to gradually liberalize the control

over cross-border Renminbi remittances in the future, that the pilot schemes introduced will not be
discontinued or that new PRC regulations will not be promulgated in the future which have the effect of
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restricting or eliminating the remittance of Renminbi into or outside the PRC. In the event that the some
or all of the proceeds are remitted into the PRC in Renminbi and the Issuer or the Guarantor
subsequently is not able to repatriate funds outside the PRC in Renminbi, it will need to source
Renminbi outside the PRC to finance its obligations under the Renminbi Notes, and its ability to do so
will be subject to the overall availability of Renminbi outside the PRC.

Risks Relating to the Keepwell Deed

The Keepwell Deed is not a guarantee of the payment obligations under the Notes and the Guarantee
and may not give rise to a debt claim against the Company or be recognised by PRC courts in
insolvency proceedings in relation to the Company in the PRC. The performance by the Company’s
obligation thereunder may be subject to Regulatory Approvals.

The Company has entered into the Keepwell Deed in connection with the offering of Notes guaranteed
by the Guarantor. See “Offering Structure” and “Description of the Keepwell Deed”. However, neither
the Keepwell Deed nor 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 Notes or the Guarantor under the
Guarantee. Accordingly, the Company will only be obliged to cause the Issuer or the Guarantor 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 the Guarantor to pay such payment
obligations in full as they fall due, rather than assume the payment obligation as in the case of a
guarantee.

In addition, the obligations under the Keepwell Deed may not give rise to a debt claim against the
Company or be recognised by PRC courts in insolvency proceedings in relation to the Company in the
PRC. As the parties to the Keepwell Deed have submitted to the exclusive jurisdiction of the Hong
Kong courts, parties who have successfully obtained a judgment from Hong Kong courts in relation to a
claim under a Keepwell Deed and wish to enforce such a judgment in the PRC may do so pursuant to
the Arrangement on Reciprocal Recognition and Enforcement of Judgment 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 (B P9 B 75 #45r 1117 B & T B2 AH B 78 A] #1
HITEFE AR EEN R ERZMHPERZPE) entered into between Hong Kong and the PRC on 14
July 2006 (the “Arrangement”), which is still in full force and effect as at the date of this Offering
Circular and will be replaced by and become invalid when the Arrangement on Reciprocal Recognition
and Enforcement of Judgments in Civil and Commercial Matters by the Courts of the Mainland and
Hong Kong (BB /A #th B2 7 v A4sp 1l 47 B 75 e AH B 88 Al AT R P SF € AR HI TR Z E) (the . “New
Arrangement”), which was signed on 18 January 2019. The New Arrangement will come into effect
from its commencement date, which is not yet known. 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 evolves. Earlier before, the
bankruptcy administrator of a PRC-incorporated company (the “PRC Keepwell Provider”) decided (the
“Decision”) to reject claims submitted by the trustee under the relevant keepwell deeds provided by the
PRC Keepwell Provider in support of the relevant series of bonds issued by its subsidiaries. This was
the first time a bankruptcy administrator in the PRC decided on issues relating to the validity and
enforceability of keepwell arrangements. As at the date of this Offering Circular, the detailed reasoning
for such rejection has not been published and it is not certain what would be the outcome if proceedings
are being initiated in the Hong Kong courts. The Decision has highlighted the potential difficulty for
noteholders to seek recognition and enforcement of the obligations under keepwell deeds in bankruptcy
procedures in the PRC. Consequently, even if the holders of the Notes or the Trustee have successfully
obtained judgment in Hong Kong courts in relation to the Keepwell Deed, there can be no assurance that
the PRC courts will recognise and enforce such a judgment in insolvency proceedings relating to the
Company. Accordingly, the holders of the Notes may have limited or no remedies if insolvency
proceedings are commenced in relation to the Company in the PRC. See “Risks Relating to China —
Additional procedures may be required to be taken to bring English law governed matters or disputes to
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the Hong Kong courts. There is also no assurance that the PRC courts will recognize and enforce
judgments of the Hong Kong courts in respect of English law governed matters or disputes.” for more
information.

Furthermore, the performance by the Company of its obligations under the Keepwell Deed may be
subject to Regulatory Approvals (as defined in the Keepwell Deed). For example, even if the Company
intends to perform its obligations under the Keepwell Deed in causing the Issuer or the Guarantor to
obtain, before the due date of the relevant payment obligations, funds sufficient to meet its obligations
under the Notes or the Guarantee, depending on the manner in which the Company performs such
obligations, such performance may be subject to obtaining Regulatory Approvals, including the NDRC
or its competent local counterpart, MOFCOM or its competent local counterpart and SAFE or its
competent local counterpart. Although the Company is required to use its reasonable endeavours to
obtain any required Regulatory Approvals in order to fulfill its obligations under the Keepwell Deed,
there is no assurance that such Regulatory Approvals will be obtained in a timely manner or at all. A
certificate signed by a director of the Company stating that the Company has used all reasonable
endeavours to obtain all Regulatory Approvals but having used such endeavours, it has not been able to
obtain all or some of such Regulatory Approvals 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 an opinion of a PRC counsel of recognized national standing, in form
and substance satisfactory to the Trustee, stating the Regulatory Approvals required for the performance
by the Company of its obligations under the Keepwell Deed and, where applicable, setting out the legal
analysis as to why these cannot be obtained or made or 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 all such Regulatory Approvals. 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.

In addition, under the Keepwell Deed, the Company undertakes with the Issuer, the Guarantor and the
Trustee, among other things, to cause the Issuer and the Guarantor to have sufficient liquidity to ensure
timely payment of any amounts due and payable under or in respect of any of its indebtedness
(including in respect of the Notes and the Guarantee in accordance with the Trust Deed and the
Conditions and payments due under the Trust Deed and the Agency Agreement). However, any claim by
the Issuer, the Guarantor 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 and the Guarantor), particularly the onshore operating subsidiaries of the Company, and
all claims by creditors of such subsidiaries (other than the Issuer and the Guarantor) will have priority to
the assets of such entities over the claims of the Issuer, the Guarantor and the Trustee under the
Keepwell Deed.
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CAPITALIZATION AND INDEBTEDNESS

Capitalization and Indebtedness of the Group

The following table sets forth the Group’s consolidated capitalization and indebtedness as at June 30,
2022 on an actual basis. The following table should be read in conjunction with the Group’s
consolidated financial statements and related notes included elsewhere in this Offering Circular.

As at
June 30, 2022

(RMB)
Cash and bank balances . . . . . . . . . .. e 68,972,013,394
Borrowings — current portion
Placements from financial inStitutions. . . . . . . . . . ... . e 44,912,256,024
Short-term debt securities issued . . . . . . . ... 18,445,942,406
Long-term debt securities issued due within one year. . .. ........ .. ... ... .. ... . . 51,743,523,853
Total Borrowings — current POrtion . . . . . . .ot i vttt et e 115,101,722,283
Borrowings — non-current portion
Long-term debt securities issued . . . .. .. ... 101,253,674,883
Other non-current LHabilities . . . . . . . . . . . 358,178,744
Total Borrowings — non-current POItion . . . . . ... .t i ittt e 101,611,853,627
Total equity. . . . . . .. . 91,089,634,385
Total capitalization'™ . . . . . 307,803,210,295

Note:

(1) Total capitalization includes borrowings — current portion, borrowings — non-current portion and total equity.

On July 18, 2022, CICC Wealth Management issued RMB2.0 billion 2.83% corporate bonds due 2025
and RMB1.0 billion 3.20% corporate bonds due 2027.

On July 18, 2022, CICC Wealth Management redeemed its RMB1.0 billion 5.10% corporate bonds due
2022.

On July 25, 2022, the Company redeemed its RMB1.5 billion 4.98% subordinated bonds due 2022.

On August 9, 2022, CICC Wealth Management redeemed its RMB2.0 billion 2.68% short-term corporate
bonds due 2022.

On August 11, 2022, CICC Wealth Management issued RMB2.0 billion 2.04% short-term corporate
bonds due 2023.

On August 22, 2022, the Company redeemed its RMB2.5 billion 3.39% financial bonds due 2022.

On August 29, 2022, CICC Wealth Management issued RMB1.5 billion 2.69% corporate bonds due
2025 and RMB1.5 billion 3.06% corporate bonds due 2027.

Apart from disclosed above, there has been no material change in the Group’s consolidated capitalization
and indebtedness since June 30, 2022.

Capitalization and Indebtedness of the Guarantor Group

The following table sets forth the Guarantor Group’s consolidated capitalization and indebtedness as at
December 31, 2021 on an actual basis. The following table should be read in conjunction with the
Guarantor Group’s consolidated financial statements and related notes included elsewhere in this
Offering Circular. The Guarantor Group relies on a number of “on demand” banking facilities, which
are repayable at any time, for its working capital.
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Cash and cash equivalents . . .. .. ... ..
Short-term borrowings

Bank loans and overdrafts. . . . ... ... ...
Short-term notes issued . . . .. . ..
Long-term notes issued due within one year . . ... ... ... ... .
Long-term borrowings

Long-term notes iSSUSd . . . . . . .ot e

Total Equity ) . . . . .

Total capitalization'® . . . . .. ...
Notes:
(1) Total equity includes share capital and reserves.

(2) Total capitalization includes short-term borrowings, long-term borrowings and total equity.

As at
December 31, 2021
(HKD)

22,385,223,442

19,972,127,832
1,935,526,469
7,793,608,646

23,347,759,460
18,811,717,313

71,860,739,720

On March 21, 2022, the Issuer issued U.S.$600 million 2.875 per cent. Notes due 2025 guaranteed by

the Guarantor under the Programme.

On July 28, 2022, the Company made a capital injection in the amount of HK$2.1 billion into the

Guarantor.

Apart from disclosed above, there has been no material change in the Guarantor Group’s consolidated

capitalization and indebtedness since December 31, 2021.
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USE OF PROCEEDS

The net proceeds from the issue of each Tranche of the Notes will be used for the Guarantor Group’s
working capital and general corporate purposes or to refinance its 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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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:

[Date]
CICC HONG KONG FINANCE 2016 MTN LIMITED

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
Guaranteed by China International Capital Corporation (International) Limited
under its U.S.$10,000,000,000
Guaranteed Medium Term Note Programme

[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 Professional
Investors) only.]

[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 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 Hong Kong Group,
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.]

[Notice to Hong Kong investors: The Issuer, the Guarantor and the Company confirm that the Notes
are intended for purchase by Professional Investors only and will be listed on The Hong Kong Stock
Exchange Limited on that basis. Accordingly, the Issuer, the Guarantor and the Company confirm that
the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should
carefully consider the risks involved.]

[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 Hong Kong Group, the
Company or the Group. Each of the Issuer, the Guarantor and the Company accepts full responsibility
for the accuracy of the information contained in this document and confirm, 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.]

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 20 September 2022 (the Offering
Circular) [and the Supplementary Offering Circular dated [¢]]. 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 Supplementary Offering
Circular dated [*]] and this Pricing Supplement.
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[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.]

[MIiFID II product governance/Professional investors and ECPs only target market — Solely for the
purposes of [the/each] manufacturer’s product approval process, the target market assessment in respect
of the Notes has led to the conclusion that:

(i) the target market for the Notes is eligible counterparties and professional clients only, each as
defined in [Directive 2014/65/EU (as amended, MiFID II)][MiFID II]; and

(i1) 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 eligible counterparties, as defined in the FCA Handbook Conduct
of Business Sourcebook (COBS) and professional clients only, 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 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.]?

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended to be
offered, sold or otherwise made available to and, with effect from such date, should not be offered, sold
or otherwise made available to any retail investor in the European Economic Area (the EEA). For these
purposes, a retail investor means a person who is one (or more) of:

(a) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
MiFID II);

(b) 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

Legend for issuances involving one or more MiFID Firm manufacturers.
Legend for issuances involving one or more UK MiFIR Firm manufacturers.
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(c) 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.

For these purposes, the expression “offer” includes the communication in any form and by any means
of sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor
to decide to purchase or subscribe for the Notes.]

[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:

(a) aretail 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 (the EUWA); or

(b) 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

(c) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of
domestic law by virtue of the EUWA. Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended) 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.

For these purposes, the expression “offer” includes the communication in any form and by any means
of sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor
to decide to purchase or subscribe for the Notes.]

[Notification under Section 309B(1)(c) of the Securities and Futures Act 2001 (2020 Revised
Edition) of Singapore (the SFA) — [To insert notice if classification of the Notes is not “prescribed
capital markets products”, pursuant to Section 309B of the SFA or “Excluded Investment Products"]”.]>

[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.

Relevant Dealer(s) to consider whether it/they have received the necessary product classification from the Issuer prior to the
launch of the offer, pursuant to Section 309B of the SFA. If there is a change as to product classification for the relevant
drawdown, from the upfront classification embedded in the programme documentation, then the legend is to be completed
and used (if no change as to product classification, then the legend may be deleted in its entirety).
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Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in
the Offering Circular dated [*]. This Pricing Supplement contains the final terms of the Notes and must
be read in conjunction with the Offering Circular dated [¢] [and the Supplemental Offering Circular
dated [*]], save in respect of the Conditions which are extracted from the Offering Circular dated [*] 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 subparagraphs. 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.]

1. (a) Issuer: CICC Hong Kong Finance 2016 MTN Limited (LEI of
the Issuer is 52900N4NOSNOIILCZC31)

(b) Guarantor: China International Capital Corporation (International)

Limited
(c) Company/Keepwell Provider: ~ China International Capital Corporation Limited
2. (a) Series Number: [°]

(b) Tranche Number: [¢]

(c) Date on which the Notes will ~ [The Notes will be consolidated and form a single Series
be consolidated and form a with [identify earlier Tranches] on [the Issue Date/
single Series: exchange of the Temporary Global Note for interests in

the Permanent Global Note, as referred to in paragraph
27 below, which is expected to occur on or about [date]]/
[Not Applicable]]

3. Specified Currency or Currencies: [°]

4. Aggregate Nominal Amount:

(a) Series: (]

(b) Tranche: [¢]

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

(b) [Net proceeds: [°]

[Delete for unlisted issuances.]]
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(c) [Private Bank Rebate/ [Not Applicable/To be included if a PB rebate is paid: A
Commission: rebate of [¢] basis points 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.]]4

(a) Specified Denominations: % 6 [¢]
(b) Calculation Amount: [¢]
(a) Issue Date: []
(b) Interest Commencement Date:  [specify/Issue date/Not Applicable]

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

Interest Basis: [[*] per cent. Fixed Rate]

[[EURIBOR/HIBOR/CNH HIBOR/SOFR] +/- [°] per
cent. Floating Rate]

[Zero Coupon]

[Index Linked Interest]
[Dual Currency Interest]
[specify other]

(further particulars specified below)

If paragraph 21 of the SFC Code applies to this issuance, the parties should consider preparing and circulating the
Preliminary Pricing Supplement to investors prior to pricing or including the same in a BBG announcement to investors.
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 nominal 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.

Note that for Renminbi or 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.
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10.

11.

12.

13.

14.

15.

16.

Redemption/Payment Basis:

Change of Interest Basis or
Redemption/Payment Basis:

Put/Call Options:

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

NDRC Registration:

Listing:

Method of distribution:

[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]

[Investor Put]8

[Issuer Call]

[(further particulars specified below)]

[Board of directors of the Issuer: [¢]; and

Board of directors of the Guarantor: [¢]]

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

Notes or related Guarantee)

[Not Applicable/Insert registration certificate number
and date]

[The Stock Exchange of Hong Kong Limited/specify
other/None] (For Notes to be listed on the Hong Kong
Stock Exchange, insert the expected effective listing date
of the Notes)

[Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

17.

Fixed Rate Note Provisions:

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs of
this paragraph)

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.
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(a)

(b)

(©

(d)

(e)

¢9)

(2)

Rate[(s)] of Interest:

Interest Payment Date(s):

Fixed Coupon Amount(s):

(Applicable to Notes in
definitive form)

Broken Amount:

(Applicable to Notes in
definitive form)

Day Count Fraction:

Determination Date(s):

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

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

(If payable other than annually, consider amending
Condition 5)

[¢] 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)lo 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]

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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18.

Floating Rate Note Provisions:

(a)

(b)

(©

(d)

(e)

(®

(2)

Specified Period(s)/Specified
Interest Payment Dates:

Business Day Convention:

Additional Business
Centre(s):

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

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

Screen Rate Determination
(other than SOFR):

o Reference Rate:

o Interest Determination
Date:

. Relevant Screen Page:

Screen Rate Determination
(SOFR) (Condition

5(b)(ii)(C))

o Reference Rate:

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs of
this paragraph)

[*]
[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day

Convention/Preceding Business Day Convention/[specify
other]]

[]

[Screen Rate Determination/Screen Rate Determination
(SOFR)/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)

[]

(Second Hong Kong business day prior to the start of
each Interest Period if CNH HIBOR, first day of each
Interest Period if Hong Kong dollar HIBOR and the
second day on which the TARGET2 System is open prior
to the start of each Interest Period if EURIBOR)

[*]
(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
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(h)

@)
)
(k)

M

o Interest Determination
Date(s):

J SOFR Observation Shift
Days:

. SOFR Indexga:
. SOFR IndeXEnd:

ISDA Determination
(Condition 5(b)):

. Floating Rate Option:
. Designated Maturity:
. Reset Date:
Margin(s):

Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

(m) 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:

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

[] U.S. Government Securities Business Days

[¢] U.S. Government Securities Business Days

[] U.S. Government Securities Business Days

[+/-] [*] 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/Benchmark Event (SOFR)/specify if

fallback provisions different from those set out in the
Conditions]
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19.

20.

Zero Coupon Note Provisions:

(a)

(b)

(©)

(d)

Accrual Yield:
Reference Price:

Any other formula/basis of
determining amount payable:

Day Count Fraction in
relation to Early Redemption
Amounts and late payment:

Index Linked Interest Note
Provisions:

(a)
(b)

(c)

(d)

(e

()

(2)

(h)

Index/Formula:
Calculation Agent:

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

Interest Determination
Date(s):

Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula is impossible or
impracticable:

Interest or calculation
period(s):

Specified Period(s)/Specified
Interest Payment Dates:

Business Day Convention:

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs of
this paragraph)

[¢] per cent. per annum
[*]

[]

[Condition 6(B)(i) and Condition 7 apply/specify other]

(Consider applicable day count fraction if not U.S. dollar
denominated)

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs 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]
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21.

@)

Additional Business

Centre(s):

() Minimum Rate of Interest:

(k) Maximum Rate of Interest:

(1) Day Count Fraction:

Dual Currency Interest Note

Provisions:

(a) Rate of Exchange/method of
calculating Rate of Exchange:

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

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

(d) Person at whose option

Specified Currency(ies) is/are
payable:

[]

[¢] per cent. per annum

[¢] per cent. per annum

[*]

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs of
this paragraph)

[give or annex details]

[]

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

(]

PROVISIONS RELATING TO REDEMPTION

22.

Issuer Call:

(a)

(b)

Optional Redemption Date(s):

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

[Applicable/Not Applicable]

(If not applicable, delete the remaining subparagraphs of
this paragraph)

[*]

[[¢] per Calculation Amount/specify other/see Appendix]
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23.

24.

25.

26.

(©)

(d)

If redeemable in part:

(i)  Minimum Redemption
Amount:

(i1) Maximum Redemption
Amount:

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

Investor Put:

(@)

(b)

(c)

Optional Redemption Date(s):

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

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

Change of Control Put:

Final Redemption Amount:

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):

[°]

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

[[¢] per Calculation Amount/specify other/see Appendix]
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GENERAL PROVISIONS APPLICABLE TO THE NOTES

27.

28.

29.

30.

31.

Form of Notes:

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

Talons for future Coupons or
Receipts to be attached to
Definitive Bearer Notes (and dates
on which such Talons mature):

Details relating to Partly Paid
Notes: amount of each payment

comprising the Issue Price and date

on which each payment is to be
made and consequences of failure
to pay, including any right of the
Issuer to forfeit the Notes and
interest due on late payment:

Details relating to Instalment
Notes:

(a) Instalment Amount(s):

(b) Instalment Date(s):

[Bearer Notes:

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

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

[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

subparagraphs [17(iii)] and [19(vii)] relate)

[Yes/No. If yes, give details]

[Not Applicable/give details. N.B.:
Temporary Global Note and/or Permanent Global Note
may be required for Partly Paid issues]

a new form of

[Not Applicable/give details]

[Not Applicable/give details]

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.

78



32.

Redenomination applicable:

33. Consolidation provisions:
34. Other terms or special conditions:
DISTRIBUTION
35. (a) If syndicated, names and
addresses of Managers and
commitments:
(b) Date of Subscription
Agreement:
(c) Stabilisation Manager(s) (if
any):
36. If non-syndicated, name of relevant
Dealer:
37. Total commission and concession:
38. U.S. Selling Restrictions:
39. (a) Prohibition of Sales to EEA
Retail Investors
(b) Prohibition of Sales to UK
Retail Investors
40. Additional selling restrictions:

12

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)]

[Not Applicable/The provisions [annexed to this Pricing
Supplement] apply]

[Not Applicable/give details]

[Not Applicable/give names and addresses and
commitments|

[]

[Not Applicable/give name]

[Not Applicable/give name and address]

[*] per cent. of the Aggregate Nominal Amount

[Reg. S Category 2; TEFRA D/TEFRA C/TEFRA Not
Applicable'?]

[Applicable/Not Applicable]

(If the Notes clearly do not constitute packaged products
or the Notes do constitute packaged products and a key
information document will be prepared in the EEA, Not
Applicable should be specified. If the Notes may
constitute packaged products and no key information
document will be prepared, Applicable should be
specified)

[Applicable/Not Applicable]

(If the Notes clearly do not constitute packaged products
or the Notes do constitute packaged products and a key
information document will be prepared in the UK, Not
Applicable should be specified. If the Notes may
constitute packaged products and no key information
document will be prepared, Applicable should be
specified.)

[Not Applicable/give details]

“TEFRA not applicable” is only available for Bearer Notes with a term of 365 days or less (taking into account any
unilateral extensions and rollovers) or Registered Notes.
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OPERATIONAL INFORMATION

41. Any clearing system(s) other than [CMU/Not Applicable/give name(s) and number(s)]
Euroclear or Clearstream and the
relevant identification number(s):

42. Delivery: Delivery [against/free of] payment

43. Additional Paying Agents (if any): []
ISIN: [*]

Common Code: [¢]

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

44. [Contact email addresses of the [give details]]"?
Overall Coordinators where the
underlying investor information [If paragraph 21 of the SFC Code applies to this
should be sent: issuance, insert alternative marketing and investor

targeting strategy for the SFC Code purposes if different
from that set out in the Offering Circular]

45. Programme Ratings: [*]
46. Notes Ratings: [Not Applicable/give rating and name of rating agency]

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

[STABILISATION

In connection with this issue, [insert name of Stabilisation Manager] (the Stabilisation Manager) (or
persons acting on behalf of any Stabilisation Manager(s)) in this Pricing Supplement 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 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 Notes and 60 days after the date of the allotment of the
Notes. Any stabilisation action or over-allotment must be conducted by the relevant Stabilisation
Manager (or persons acting on behalf of any Stabilisation Manager) in accordance with all applicable
laws and rules.]

13 If paragraph 21 of the SFC Code applies to this issuance, the parties should consider preparing and circulating the

Preliminary Pricing Supplement to investors prior to pricing or including the same in a BBG announcement to investors.
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[MATERIAL ADVERSE CHANGE STATEMENT

[Except as disclosed in this document, there/There'*] has been no adverse change on the financial
condition, prospects, results of operations, management or general affairs of the Issuer, the Guarantor, or
the Group since [insert date of last published annual accounts] which is material and adverse in the
context of the issue and offering of the Notes and the Guarantee.]

[LISTING APPLICATION

This Pricing Supplement comprises the final terms required for the issue of Notes described herein
pursuant to the U.S.$10,000,000,000 Guaranteed Medium Term Note Programme of CICC Hong Kong
Finance 2016 MTN Limited.]

RESPONSIBILITY

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

SIGNED on behalf of the Issuer: SIGNED on behalf of the Guarantor:

By: By:
Duly authorised Duly authorised
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TERMS AND CONDITIONS OF THE NOTES

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

This Note is issued by CICC Hong Kong Finance 2016 MTN Limited (the “Issuer’) pursuant to the
Trust Deed (as defined below). The due payment of all sums expressed to be payable by the Issuer
under the Notes and the Trust Deed is guaranteed by China International Capital Corporation
(International) Limited (the “Guarantor”) as specified hereon.

The Notes are constituted by an amended and restated trust deed (as amended or supplemented as at the
date of issue of the Notes (the “Issue Date’), the “Trust Deed”) dated September 20, 2022 between
the Issuer, the Guarantor, China International Capital Corporation Limited (the “Company”) and
Citicorp International Limited (the “Trustee”, which expression shall, where the context so permits,
include all persons for the time being the trustee or trustees under the Trust Deed) as trustee for the
Noteholders (as defined below). These terms and conditions (the “Conditions’) include summaries of,
and are subject to, the detailed provisions of the Trust Deed, which includes the form of the Bearer
Notes, Certificates, Receipts, Coupons and Talons referred to below. An agency agreement (as amended
or supplemented as at the Issue Date, the “Agency Agreement”) dated May 5, 2016 has been entered
into in relation to the Notes between the Issuer, the Guarantor, the Trustee, Citibank, N.A., London
Branch as initial issuing and paying agent, Citicorp International Limited as 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 the other agents named in it. The issuing and paying agent, the
CMU lodging and paying agent, the other paying agents, the registrar, the transfer agents and the
calculation agent(s) for the time being (if any) 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 Paying Agent), the “Registrar”,
the “Transfer Agents”(which expression shall include the Registrar) and the ‘“Calculation
Agent(s)”(such Issuing and Paying Agent, CMU Lodging and Paying Agent, Paying Agents, Registrars,
Transfer Agents and Calculation Agent(s) being together referred to as the “Agents’). For the purposes
of 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.

A keepwell deed dated May 5, 2016 (as amended or supplemented from time to time, the “Keepwell
Deed”) between the Issuer, the Guarantor, the Company and the Trustee has been entered into for the
benefit of the Trustee on behalf of itself and the Noteholders.

Copies of the Trust Deed, the Agency Agreement and the Keepwell Deed are, upon prior written request
and proof of holding and identity satisfactory to the Trustee during normal business hours, (i) available
to the Noteholders during usual business hours (being between 10:00 a.m. and 3:00 p.m. Hong Kong
time on Monday to Friday (excluding public holidays in Hong Kong)) from the principal office of the
Trustee (presently at 20/F, Citi Tower, One Bay East, 83 Hoi Bun Road, Kwun Tong, Hong Kong) and
from the specified office of the Issuing and Paying Agent; or (ii) available to the Noteholders
electronically via email from the Trustee.
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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 “Coupon holders”) and the holders of the receipts for the payment of instalments of
principal (the “Receipts”) relating to Notes in bearer form of which the principal is payable in
instalments are entitled to the benefit of, are bound by, and (i) are deemed to have notice of, all the
provisions of the Trust Deed and the Keepwell Deed, and (ii) 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 Agency Agreement and
the Keepwell Deed.

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 (i)
expressed to be consolidated and form a single series with such Tranche of Notes and (ii) identical in all
respects (including as to listing and admission to trading) except for their respective Issue Dates, Interest
Commencement Dates and/or issue prices.

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. References to “hereon” is to the
relevant Pricing Supplement (or the relevant provisions thereof) attached to or endorsed on this
Note.

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) (Exercise of Options or Partial Redemption in Respect of Registered Notes), 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 related Certificate) and no person shall be liable for so treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts relating
to it or the person in whose name a Registered Note is registered, as the case may be, and
“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.
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2.

No Exchange of Notes and Transfers of Registered Notes

(@)

(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 be transferred upon the surrender (at the specified office
of the Registrar or any Transfer Agent) of the Certificate representing such Registered Notes
to be transferred, together with the form of transfer endorsed on such Certificate (or another
form of transfer substantially in the same form and containing the same representations and
certifications (if any), unless otherwise agreed by the Issuer), duly completed and executed
and any other evidence as the Registrar or the relevant Transfer Agent may require to prove
the title of the transferor and the authority of the individuals that have executed the form of
transfer. In the case of a transfer of part only of a holding of Registered Notes represented by
one Certificate, a new Certificate shall be issued to the transferee in respect of the part
transferred and a further new Certificate in respect of the balance of the holding not
transferred shall be issued to the transferor. 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. 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 may be changed (i) by the Issuer, with the prior written
approval of the Registrar and the Trustee, or (ii) 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 request.

Transfers of interests in the Notes evidenced by Global Certificates will be effected in
accordance with the rules of the 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. In the case of a partial exercise of an option
resulting in Registered Notes of the same holding having different terms, separate Certificates
shall be issued in respect of those Notes of that holding that have the same terms. New
Certificates shall only be issued against surrender of the existing Certificates to the Registrar
or any Transfer Agent. In the case of a transfer of Registered Notes to a person who is
already a holder of Registered Notes, a new Certificate representing the enlarged holding
shall only be issued against surrender of the Certificate representing the existing holding.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(b) (Transfer of Registered Notes)
or 2(c) (Exercise of Options or Partial Redemption in Respect of Registered Notes) shall be
available for delivery within five business days of receipt of a duly completed form of
transfer or Put Exercise Notice (as defined in Condition 6(f)) (Redemption for Change of
Control Put Event) or the Exercise Notice (as defined in Condition 6(e) (Redemption at the
Option of Noteholders)) and surrender of the Certificate for exchange. Delivery of the new
Certificate(s) shall be made at the specified office of the Transfer Agent or of the Registrar,
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as the case may be, to whom delivery or surrender of such form of transfer, Put Exercise
Notice, Exercise Notice or Certificate shall have been made or, at the option of the holder
making such delivery or surrender as aforesaid and as specified in the relevant form of
transfer, Put Exercise Notice, the Exercise Notice or otherwise in writing, be mailed by
uninsured post at the risk of the holder entitled to the new Certificate to such address as may
be so specified, unless such holder requests otherwise and pays in advance to the relevant
Transfer Agent or the 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) (Delivery of New
Certificates), “business day” means a day, other than a Saturday or Sunday or public
holiday, on which commercial 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 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 the
Transfer Agents, but upon payment by the relevant Noteholders of any tax or other
governmental charges that may be imposed in relation to them (or the giving of such
indemnity and/or security and/or prefunding as the Registrar or the relevant Transfer Agent
may require).

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(e) (Redemption at the Option of Noteholders), (iii) after the exercise of the put
option in Condition 6(f) (Redemption for Change of Control Put Event), (iv) during the
period of 15 days prior to any date on which Notes are being called for redemption in part by
the Issuer at its option, (v) after any such Note has been called for redemption where not all
the Notes are being called for redemption or (vi) during the period of seven Business Days
ending on (and including) any Record Date.

3.  Guarantee and Status

(@)

(b)

Guarantee

The Guarantor has unconditionally and irrevocably guaranteed the due payment of all sums
expressed to be payable by the Issuer under and in respect of the Trust Deed and the Notes,
the Receipts and the Coupons. Its obligations in that respect (the “Guarantee”) are
contained in the Trust Deed.

Status of Notes and Guarantee

The Notes and the Receipts and the Coupons relating to them constitute direct,
unsubordinated, unconditional and (subject to Condition 4(a) (Negative Pledge)) 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 such Notes and the Receipts
and the Coupons relating to them and of the Guarantor under the Guarantee shall, save for
such exceptions as may be provided by applicable legislation and subject to Condition 4(a)
(Negative Pledge), at all times rank at least equally with all other present and future
unsecured and unsubordinated obligations of the Issuer and the Guarantor, respectively.
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4.

Negative Pledge and Other Covenants

(@)

(b)

Negative Pledge

So long as any Note or Coupon remains outstanding (as defined in the Trust Deed), each of
the Issuer and the Guarantor will not, and will ensure that none of their respective
Subsidiaries will, create or, have outstanding, any Security Interest, upon the whole or any
part of its present or future undertaking, assets or revenues (including any uncalled capital) to
secure any Relevant Indebtedness, or to secure any guarantee or indemnity in respect of any
Relevant Indebtedness, without (A) at the same time or prior thereto according to the Notes
and the Coupons the same security as is created or subsisting to secure any such Relevant
Indebtedness, guarantee or indemnity, or (B) such other security as either (aa) the Trustee
shall in its absolute discretion deem not materially less beneficial to the interest of the
Noteholders or (bb) shall be approved by an Extraordinary Resolution (as defined in the
Trust Deed) of the Noteholders.

Information Rights

Under the Trust Deed, so long as any Note or Coupon remains outstanding (as defined in the
Trust Deed):

(i) the Company is obliged to furnish the Trustee with (A) a Compliance Certificate of the
Company (on which the Trustee may rely as to such compliance) and copies of the
Company Audited Financial Reports; and (B) copies of the Company Unaudited
Financial Reports, in each case, as soon as they are available but in any event not more
than 14 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 (and, in the
case of a Compliance Certificate requested by the Trustee, within 14 days of any
written request by the Trustee);

(ii) the Guarantor is obliged to furnish the Trustee with (A) a Compliance Certificate of the
Guarantor (on which the Trustee may rely as to such compliance) and copies of the
Guarantor Audited Financial Reports as soon as they are available, but in any event
within 120 days after the end of each Relevant Period (and, in the case of a Compliance
Certificate requested by the Trustee, within 14 days of any written request by the
Trustee); and (B) (if applicable) copies of the Guarantor Unaudited Financial Reports as
soon as they are available, but in any event within 90 days after the end of each
Relevant Period; provided that, if at any time the ordinary shares of the Guarantor is
listed for trading on a recognised stock exchange, the Guarantor may furnish to the
Trustee, as soon as they are available but in any event not more than 14 days after any
financial reports of the Guarantor are filed with the exchange on which the Guarantor’s
ordinary shares are at such time listed for trading, true and correct copies of such
financial reports filed with such exchange in lieu of the reports identified in Condition
4(b)(ii)(A) and Condition 4(b)(ii)(B) above; and

(iii) the Issuer is obliged to furnish the Trustee with a Compliance Certificate of the Issuer
(on which the Trustee may rely as to such compliance) (A) within 120 days after the
end of each Relevant Period in relation to the Company Audited Financial Reports or
(B) within 14 days of any written request by the Trustee.

If any financial reports to be provided pursuant to this Condition 4(b)(i) and (ii) shall be in
the Chinese language, they shall be provided together with an English translation of the same
translated by (1) an internationally recognised firm of independent accountants or (2) a
professional translation service provider and checked by an internationally recognised firm of
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(d)

independent accountants, together with a certificate signed by any authorised signatory of the
Guarantor or the Company (as the case may be) certifying that such translation is complete
and accurate.

Issuer Activities

So long as any Note or Coupon remains outstanding (as defined in the Trust Deed):

@)

(i1)

(iii)

the Issuer will not, and the Guarantor and the Company shall procure that the Issuer
will not, carry on any business activity whatsoever other than in connection with the
Programme and the Notes and the Coupons (such 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 the Coupons under the Programme, (C) the
incurrence of Relevant Indebtedness represented by the Notes and Coupons issued
under these Conditions, (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 issue of the Notes and/or the Coupons (the “Proceeds of the Notes™) to the
Guarantor or as it may direct), and to cause such recipient of the Proceeds of the Notes
to pay the interest and principal in respect of such intercompany loan on time;

the Issuer will not, and the Guarantor and the Company shall procure that the Issuer
will not, take any action or fail to take any action, if such action or failure to take any
action may interfere with the enforcement of any rights of the Trustee and/or the
Noteholders under the Notes, Coupons, the Trust Deed or the Keepwell Deed in any
manner which could materially and adversely affect the interests or entitlements of the
Trustee or the Noteholders or Couponholders; and

the Issuer will not, and the Guarantor and the Company shall procure that the Issuer
will not, amend or alter any of the provisions of its constitutive documents in a manner
that will (1) have an adverse effect on the ability of the Issuer to perform its obligations
under the Notes, Coupons, or the Trust Deed or (2) in the opinion of the Trustee, be
materially prejudicial to the interests of the Noteholders or Couponholders,

in each case without the prior written approval of the Trustee acting pursuant to an
Extraordinary Resolution of the Noteholders.

Guarantor Activities

So long as any Note or Coupon remains outstanding (as defined in the Trust Deed):

(1)

(ii)

the Guarantor will not, and the Company shall procure that the Guarantor will not, take
any action or fail to take any action, if such action or failure to take any action may
interfere with the enforcement of any rights of the Trustee and/or the Noteholders under
the Notes or Coupons, the Guarantee, the Trust Deed or the Keepwell Deed in any
manner which could materially and adversely affect the interests or entitlements of the
Trustee or the Noteholders or Couponholders; and

the Guarantor will not, and the Company shall procure that the Guarantor will not,
amend or alter any of the provisions of its constitutive documents in a manner that will
(1) have an adverse effect on the ability of the Guarantor to perform its obligations
under the Notes or Coupons, the Guarantee or the Trust Deed or (2) in the opinion of
the Trustee, be materially prejudicial to the interests of the Noteholders or
Couponholders,
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in each case without the prior written approval of the Trustee acting pursuant to an
Extraordinary Resolution of the Noteholders.

Undertakings under the Keepwell Deed
The Company has undertaken in the Keepwell Deed that it shall, among others:

(1) at all times during the term of the Keepwell Deed, directly or indirectly own and hold
all the outstanding shares of each of the Issuer and the Guarantor having the right to
vote for election of members of the board of directors of the Issuer and the Guarantor
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) for so long as any Note or Coupon remains outstanding, cause the Guarantor to remain
the primary overseas platform of the Company for investment and offshore financing.

In these Conditions:

“Company Audited Financial Reports” means annual audited financial statements (on a
consolidated basis and as audited by an internationally recognised firm of independent
accountants) of the Company, including a statement of profit or loss and other comprehensive
income, statement of financial position, cash flow statement and statement of changes in
equity, 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 unaudited financial
statements (on a consolidated basis) of the Company, including a statement of profit or loss
and other comprehensive income, statement of financial position, cash flow statement and
statement of changes in equity, together with any statements, reports (including any directors’
and auditors’ review reports, if any) and notes attached to or intended to be read with any of
them, as prepared on a basis consistent with the Company Audited Financial Reports;

“Compliance Certificate” means a certificate of each of the Issuer, the Guarantor and the
Company signed by any one of their respective authorised signatories certifying that, having
made all reasonable enquiries, to the best of the knowledge, information and belief of the
Issuer, the Guarantor 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:

(i) no Event of Default (as defined in Condition 10 (Events of Default)) or Potential Event
of Default has occurred since the Certification Date of the last such certificate or (if
none) the date of the Trust Deed and, if such an event had occurred, giving details of it;
and

(i) each of the Issuer, the Guarantor and the Company, as the case may be, has complied
with all its obligations under the Trust Deed, the Keepwell Deed, the Notes and the
Coupons;

“Guarantor Audited Financial Reports” means annual audited financial statements (on a

consolidated basis and as audited by an internationally recognised firm of independent
accountants) of the Guarantor, including a statement of comprehensive income, statement of
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financial position, cash flow statement and statement of changes in equity, together with any
statements, reports (including any directors’ and auditors’ reports) and notes attached to or
intended to be read with any of them;

“Guarantor Unaudited Financial Reports” means semi-annual unaudited financial
statements (on a consolidated basis) of the Guarantor, including a statement of
comprehensive income, statement of financial position, cash flow statement and statement of
changes in equity, together with any statements, reports (including any directors’ and
auditors’ review reports, if any) and notes attached to or intended to be read with any of
them, as prepared on a basis consistent with the Guarantor Audited Financial Reports;

“Potential Event of Default” means a continuing event or circumstance (being an event or
circumstance which has not been remedied to the satisfaction of the Trustee or waived in
writing by the Trustee) that could with the giving of notice, lapse of time, issue of a
certificate and/or fulfillment of any other requirement provided for in Condition 10 (Events of
Default) become an Event of Default;

“PRC” means the People’s Republic of China (for the purposes hereof not including Hong
Kong Special Administrative Region or Macau Special Administrative Region of the PRC or
Taiwan);

“Relevant Indebtedness” means any present or future indebtedness outside the PRC which
(1) is in the form of, or represented or evidenced by, any bonds, notes, debentures, debenture
stock or loan stock or other similar securities, and which (2) for the time being is, or is
intended to be or capable of being, quoted, listed or dealt in or traded on any stock exchange
or over-the-counter or other securities market (which, for the avoidance of doubt, does not
include bi-lateral 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 or the Guarantor, as
applicable, 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, in relation to each of the Company Audited Financial Reports
and the Guarantor Audited Financial Reports, each period of 12 months ending on the last
day of their respective financial year (which, unless otherwise notified to the Trustee and to
the Noteholders in accordance with Condition 16 (Notices), shall be 31 December of that
financial year) and, in relation to each of the Company Unaudited Financial Reports and the
Guarantor Unaudited Financial Reports, each period of six months ending on the last day of
their respective first semi-annual period (which, unless otherwise notified to the Trustee and
to the Noteholders in accordance with Condition 16 (Notices), shall be 30 June of that
financial year);

“Security Interest” means any mortgage, charge, lien, pledge, encumbrance or other
security interest of a similar nature (other than a lien arising by operation of law); 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 law, 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.
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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(h)
(Calculations).

Interest on Floating Rate Notes and Index Linked Interest Notes

@

(ii)

Interest Payment Dates

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

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.
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(iii) Rate of Interest for Floating Rate Notes

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

(A) ISDA Determination for Floating Rate Notes

(B)

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.

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,

(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 in the case of
CNH HIBOR) 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. (Hong
Kong time in the case of CNH HIBOR), as the case may be, 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.
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(y)

(2)

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.

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 Calculation Agent 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 Calculation Agent with its offered quotation (expressed as a
percentage rate per annum) for the Reference Rate if the Reference Rate is
EURIBOR, at approximately 11.00 a.m. (Brussels time) or, if the Reference
Rate is HIBOR or CNH HIBOR, at approximately 11.00 a.m. (Hong Kong
time) on the Interest Determination Date in question. If two or more of the
Reference Banks provide the Calculation Agent with such offered quotations,
the Rate of Interest for such Interest Accrual Period shall be the arithmetic
mean of such offered quotations as determined by the Calculation Agent; and

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

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:

360

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. (0or.0987655)) and where:

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

“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 last day of such Interest Accrual
Period (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
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(D)

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

(a) 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

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

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

(ii) 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)
(Benchmark Replacement (SOFR Benchmark)).

“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
SOFR Observation Shift Days preceding the last day of such Interest Accrual
Period (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) (Benchmark
Replacement (SOFR Benchmark))) and its related Benchmark Replacement Date
(as defined in Condition 5(b)(iii)(F) (Benchmark Replacement (SOFR
Benchmark))) has not occurred with respect to SOFR, then the SOFR Index shall
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be calculated in accordance with the Compounded SOFR formula and the related
definitions as set out below in this Condition 5(b)(iii)(D) (SOFR Index
Unavailable):

“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)):

SOFR xn 360
+ 1 X

! 360 d

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;

“i” means a series of whole numbers ascending from one to d,, each representing
the relevant U.S. Government Securities Business Days in chronological order
from (and including) the number of U.S. Government Securities Business Day as
specified hereon 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

“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="
Or any successor page or service;

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

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

(b) 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 last day of such Interest Accrual
Period,;

“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.

Benchmark Replacement (other than Notes where the Reference Rate is specified
as being SOFR Benchmark)

In addition, notwithstanding the provisions above in this Condition 5(b) (Interest
on Floating Rate Notes and Index Linked Interest Notes), if the Issuer determines
that a Benchmark Event (as defined below) has occurred in relation to the relevant
Reference Rate specified hereon when any Rate of Interest (or the relevant
component part thereof) remains to be determined by such Reference Rate, then
the following provisions shall apply:

(i) the Issuer shall use all reasonable endeavours to appoint, as soon as
reasonably practicable, an Independent Adviser (as defined below) to
determine (acting in good faith), no later than five Hong Kong Business
Days prior to the relevant Interest Determination Date relating to the next
succeeding Interest Accrual Period (the “IA Determination Cut-off Date”),
a Successor Rate (as defined below) or, alternatively, if there is no Successor
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(i1)

(iii)

(iv)

Rate, an Alternative Reference Rate (as defined below) for the purposes of
determining the Rate of Interest (or the relevant component part thereof)
applicable to the Notes;

if the Issuer (acting in good faith) is unable to appoint an Independent
Adviser, or the Independent Adviser appointed by it fails to determine a
Successor Rate or an Alternative Reference Rate prior to the IA
Determination Cut-off Date, the Issuer (acting in good faith) may determine
a Successor Rate or, if there is no Successor Rate, an Alternative Reference
Rate;

if a Successor Rate or, failing which, an Alternative Reference Rate (as
applicable) is determined in accordance with the preceding provisions, such
Successor Rate or, failing which, an Alternative Reference Rate (as
applicable) shall be the Reference Rate for each of the future Interest
Accrual Periods (subject to the subsequent operation of, and to adjustment as
provided in, this Condition 5(b)(iii)(C) (Benchmark Replacement)); provided,
however, that if sub-paragraph (ii) applies and the Issuer (acting in good
faith) is unable to or does not determine a Successor Rate or an Alternative
Reference Rate 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 preceding Interest Accrual Period (or alternatively, if there has
not been a first Interest Payment Date, the rate of interest shall be the initial
Rate of Interest) (subject, where applicable, to substituting the Margin,
Maximum Rate of Interest or Minimum Rate Interest that applied to such
preceding Interest Accrual Period for the Margin, Maximum Rate of Interest
or Minimum Rate Interest that is to be applied to the relevant Interest
Accrual Period); for the avoidance of doubt, the proviso in this sub-
paragraph (iii) shall apply to the relevant Interest Accrual Period only and
any subsequent Interest Accrual Periods are subject to the subsequent
operation of, and to adjustment as provided in, this Condition 5(b)(iii)(C)
(Benchmark Replacement));

if the Independent Adviser or the Issuer (acting in good faith) determines a
Successor Rate or, failing which, an Alternative Reference Rate (as
applicable) in accordance with the above provisions, the Independent
Adviser or the Issuer (acting in good faith) (as applicable), may also specify
changes to these Conditions, including but not limited to the Day Count
Fraction, Relevant Screen Page, Business Day Convention, business days,
Interest Determination Date and/or the definition of Reference Rate
applicable to the Notes, and the method for determining the fallback rate in
relation to the Notes, if such changes are necessary to ensure the proper
operation of such Successor Rate, Alternative Reference Rate and/or
Adjustment Spread (as defined below) (as applicable). If the Independent
Adviser (in consultation with the Issuer) or the Issuer (acting in good faith)
(as applicable), determines that an Adjustment Spread is required to be
applied to the Successor Rate or the Alternative Reference Rate (as
applicable) and determines the quantum of, or a formula or methodology for
determining, such Adjustment Spread, then such Adjustment Spread shall be
applied to the Successor Rate or the Alternative Reference Rate (as
applicable). If the Independent Adviser or the Issuer (acting in good faith)
(as applicable) is unable to determine the quantum of, or a formula or
methodology for determining, such Adjustment Spread, then such Successor
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Rate or Alternative Reference Rate (as applicable) will apply without an
Adjustment Spread. 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 in order to
give effect to this Condition 5(b)(iii)(C) (Benchmark Replacement).
Noteholder or Couponholder consent shall not be required in connection
with effecting the Successor Rate or Alternative Reference Rate (as
applicable) or such other changes, including for the execution of any
documents or other steps by the Principal Paying Agent (if required); and

(v) the Issuer shall promptly, following the determination of any Successor Rate
or Alternative Reference Rate (as applicable), give notice thereof to the
Principal Paying Agent, Noteholders and Couponholders, which shall specify
the effective date(s) for such Successor Rate or Alternative Reference Rate
(as applicable) and any consequential changes made to these Conditions,

provided that the determination of any Successor Rate or Alternative Reference
Rate, and any other related changes to the Notes, shall be made in accordance
with applicable law.

In these Conditions:

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

(i) in the case of a Successor Rate, is formally recommended in relation to the
replacement of the Reference Rate with the Successor Rate by any Relevant
Nominating Body; or

(ii) in the case of a Successor Rate for which no such recommendation has been
made or in the case of an Alternative Reference Rate, the Independent
Adviser (in consultation with the Issuer) or the Issuer (acting in good faith)
(as applicable) determines is recognised or acknowledged as being in
customary market usage in international debt capital markets transactions
which reference the Reference Rate, where such rate has been replaced by
the Successor Rate or the Alternative Reference Rate (as applicable); or

(iii) if no such customary market usage is recognised or acknowledged, the
Independent Adviser (in consultation with the Issuer) or the Issuer in its
discretion (as applicable), determines (acting in good faith) to be appropriate
in order to reduce or eliminate, to the extent reasonably practicable in the
circumstances, any economic prejudice or benefit (as applicable) to
Noteholders as a result of the replacement of the Reference Rate with the
Successor Rate or the Alternative Reference Rate (as applicable);

“Alternative Reference Rate” means the rate that the Independent Adviser or the
Issuer (as applicable) determines has replaced the relevant Reference Rate in
customary market usage in the international debt capital markets for the purposes
of determining rates of interest in respect of bonds denominated in the Specified
Currency and of a comparable duration to the relevant Interest Accrual Period, or,
if the Independent Adviser or the Issuer (as applicable) determines that there is no
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such rate, such other rate as the Independent Adviser or the Issuer (as applicable)
determines in its discretion (acting in good faith) is most comparable to the
relevant Reference Rate.

“Benchmark Event” means, in respect of a Reference Rate for Notes (other than
Notes where the Reference Rate is specified as being SOFR Benchmark):

(i) such Reference Rate ceasing to be published for a period of at least five
business days or ceasing to exist;

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

(iii) a public statement by the supervisor of the administrator of such Reference
Rate that such Reference Rate has been or will be permanently or
indefinitely discontinued;

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

(v) the making of a public statement by the supervisor of the administrator of
the Reference Rate that the 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 or Couponholder using such Reference Rate;

provided that in the case of sub-paragraphs (ii), (iii), (iv) and (v), the Benchmark
Event shall be deemed to occur on the earlier of (A) the date falling five calendar
days after the Independent Adviser or the Issuer (as applicable) has given notice
to the Principal Paying Agent that a Benchmark Event has occurred and (B) the
date of the cessation of publication of the Reference Rate, the discontinuation of
the Reference Rate, the prohibition of the use of the Reference Rate or on the date
with effect from which the 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, as the
case may be.

“Independent Adviser” means an independent financial institution of
international repute or other independent financial adviser of recognised standing
and with appropriate expertise, in each case appointed by the Issuer at its own
expense;

“Relevant Nominating Body” means, in respect of a reference rate:
(i) the central bank for the currency to which the reference rate relates, or any

central bank or other supervisory authority which is responsible for
supervising the administrator of the reference rate; or
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(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 reference rate relates, (b) any central bank or other supervisory authority
which is responsible for supervising the administrator of the reference rate,
(c) a group of the aforementioned central banks or other supervisory
authorities, or (d) the Financial Stability Board or any part thereof; and

“Successor Rate” means the rate that the Independent Adviser or the Issuer (as
applicable) determines is a successor to or replacement of the Reference Rate
which is formally recommended by any Relevant Nominating Body.”

Benchmark Replacement (SOFR Benchmark)

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

@)

(i1)

(iii)

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) (Benchmark
Replacement (SOFR Benchmark)). 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) (Benchmark Replacement
(SOFR Benchmark)), 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) (Screen Rate Determination for Notes
where the Reference Rate is specified as being SOFR Benchmark) and this
Condition 5(b)(iii)(F) (Benchmark Replacement (SOFR Benchmark)):

“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):

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

(i) 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

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

“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:

(i) the sum of:
(1) 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

(2) the Benchmark Replacement Adjustment;
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(ii) the sum of:

(1) the ISDA Fallback Rate; and

(2) the Benchmark Replacement Adjustment; or
(iii) the sum of:

(1) 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

(2) 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:

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

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

(iii) the spread adjustment (which may be a positive or negative value or
zero) that has been selected by the Issuer 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);
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“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):

(i)  in the case of sub-paragraph (i) or (ii) of the definition of ‘“Benchmark
Event”, the later of:

(1) the date of the public statement or publication of information
referenced therein; and

(2) the date on which the administrator of the Benchmark
permanently or indefinitely ceases to provide the Benchmark (or
such component); or

(ii) in the case of sub-paragraph (iii) of the definition of “Benchmark
Event”, the date of the public statement or publication of information
referenced therein.

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 Definitions” means the 2006 ISDA 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;

“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

103



(c)

(d)

(e)

()

(2)

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

(iv) Rate of Interest for Index Linked Interest Notes

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

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 Accrual Yield (as described in Condition 6(b)(i)
(Zero Coupon Notes)).

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 (Interest and Other Calculations) to the Relevant Date (as
defined in Condition 8 (Taxation)).

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) (Interest on Floating Rate
Notes and Index Linked Interest Notes) above by adding (if a positive number) or
subtracting the absolute value (if a negative number) of such Margin, subject always to
Condition 5(g)(ii) below.

(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.
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(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 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 country or countries of such currency.

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.

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, obtain any quotation or make any determination or calculation, determine such
rate and calculate the Interest Amounts for the relevant Interest Accrual Period, calculate the
Final Redemption Amount, Early Redemption Amount, Optional Redemption Amount or
Instalment Amount, obtain such quotation or make such determination or calculation, as the
case may be, and cause the Rate of Interest and the Interest Amounts for each Interest
Accrual Period and the relevant Interest Payment Date and, if required to be calculated, the
Final Redemption Amount, Early Redemption Amount, Optional Redemption Amount or any
Instalment Amount to be notified to the Trustee, the Issuer, each of the Paying 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 but in no event later than (i) the commencement of the relevant Interest
Period, if determined prior to such time, in the case of notification to such exchange of a
Rate of Interest and Interest Amount, or (ii) in all other cases, the fourth Business Day after
such determination. Where any Interest Payment Date or Interest Period Date is subject to
adjustment pursuant to Condition 5(b)(ii) (Business Day Convention), 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 (Events of Default), the accrued interest and the Rate of
Interest payable in respect of the Notes shall nevertheless continue to be calculated as
previously in accordance with this Condition but no publication of the Rate of Interest or the
Interest Amount so calculated need be made unless the Trustee otherwise requires. The

105



)

(k)

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

Determination or Calculation by Trustee

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
Trustee may, but shall not be obliged to, do so (or may, but shall not be obliged to, 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, the Trustee or such agent appointed
by it shall apply the foregoing provisions of this Condition 5 (Interest and Other
Calculations), with 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:

“Business Day” means:

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

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

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

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

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

(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);

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

_LoxC =10 xC = =)

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:

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:

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;

“D4” is the first calendar day, expressed as a number, of the Calculation Period, unless
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;

“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

(i1) in respect of any other period, the amount of interest payable per Calculation
Amount for that period;

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

“Interest Determination Date” means, with respect to a Rate of Interest and Interest
Accrual Period, the date specified as such hereon or, if none is so specified, (i) the first
day of such Interest Accrual Period if the Specified Currency is Sterling or Hong Kong
dollars or 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;

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

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the
International Swaps and Derivatives Association, Inc., unless otherwise specified
hereon;
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“Rate of Interest” means the rate of interest payable from time to time in respect of
this Note and that is either specified or calculated in accordance with the provisions
hereon;

“Reference Banks” means, in the case of a determination of EURIBOR, the principal
Euro-zone office of four major banks in the Euro-zone inter-bank market and, in the
case of a determination of HIBOR, the principal Hong Kong office of four major banks
in the Hong Kong inter-bank market and, in the case of a determination of CNH
HIBOR, the principal Hong Kong office of four major banks dealing in Chinese Yuan
in the Hong Kong inter-bank market, in each case selected by the Issuer or the
Independent Adviser (as applicable) and notified in writing to the Calculation Agent
and Trustee 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;

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

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

Calculation Agent

The Issuer shall procure that there shall at all times be one or more Calculation Agents if
provision is made for it or them hereon and for so long as any Note is outstanding (as
defined in the 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 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 approval of 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 (acting through its principal London
office or any other office actively involved in such market) to act as such in its place. The
Calculation Agent may not resign its duties without a successor having been appointed as
aforesaid.

The Issuer hereby agrees that it shall not name Citibank, N.A., London Branch as Calculation
Agent in the Conditions, final terms/pricing supplements and/or any other transaction
document (the “Transaction Documents”) for any Series of Notes where the Calculation
Agent is required to form an opinion and/or exercise discretion and/or determine alternative
and/or substitute benchmarks, reference rates, successor reference rates and/or screen pages,
interest adjustment factors/fractions or spreads, market disruptions or selections of Reference
Banks. If, for whatever reason, any clause or reference or statement in the Transaction
Documents refers to the Calculation Agent forming an opinion and/or exercising and/or
determining alternative and/or substitute benchmarks, reference rates, successor reference
rates and/or screen pages, interest adjustment factors/fractions or spreads, market disruptions
or selection of Reference Banks and Citibank, N.A., London Branch has been appointed in
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such capacity then such reference to the Calculation Agent shall be construed as a reference
to the Issuer exercising such opinions and/or discretions and/or making such determinations
and/or selections for the relevant Series of Notes.

6. Redemption, Purchase and Options

(a) Redemption by Instalments and Final Redemption

(1)

(ii)

Unless previously redeemed, purchased and cancelled as provided in this Condition 6
(Redemption, Purchase and Options), 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.

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

(b) Early Redemption

()

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) (Redemption for
Taxation Reasons), Condition 6(d) (Redemption at the Option of the Issuer),
Condition 6(e) (Redemption at the Option of Noteholders) or Condition 6(f)
(Redemption for Change of Control Put Event) or upon it becoming due and
payable as provided in Condition 10 (Events of Default) 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 Accrual Yield (which, if none is
shown hereon, shall be such rate as would produce an Amortised Face Amount
equal to the issue price of the Notes if they were discounted back to their issue
price on the Issue Date) compounded annually.

(C) If the Early Redemption Amount payable in respect of any such Note upon its
redemption pursuant to Condition 6(c) (Redemption for Taxation Reasons),
Condition 6(d) (Redemption at the Option of the Issuer), Condition 6(e)
(Redemption at the Option of Noteholders) or Condition 6(f) (Redemption for
Change of Control Put Event) or upon it becoming due and payable as provided in
Condition 10 (Events of Default) 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
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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(c) (Zero Coupon Notes).

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) (Redemption for Taxation Reasons), Condition 6(d) (Redemption at the
Option of the Issuer), Condition 6(e) (Redemption at the Option of Noteholders) or
Condition 6(f) (Redemption for Change of Control Put Event) or upon it becoming due
and payable as provided in Condition 10 (Events of Default), 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 (which
notice shall be irrevocable) at their Early Redemption Amount (as described in Condition
6(b) (Early Redemption) above) (together with interest accrued to the date fixed for
redemption), if:

(i) the Issuer (or, if the Guarantee was called, the Guarantor) satisfies the Trustee
immediately prior to the giving of such notice that it (or, if the Guarantee were called,
the Guarantor) has or will become obliged to pay Additional Tax Amounts as provided
or referred to in Condition 8 (Taxation) 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 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

(ii)) such obligation cannot be avoided by the Issuer (or the Guarantor, as the case may be)
taking reasonable measures available to it, provided, however, that no such notice of
redemption shall be given earlier than 90 days prior to the earliest date on which the
Issuer (or the Guarantor, as the case may be) would be obliged to pay such Additional
Tax Amounts if a payment in respect of the Notes (or the Guarantee, as the case may
be) were then due.

Prior to the publication of any notice of redemption pursuant to this Condition 6(c)
(Redemption for Taxation Reasons), the Issuer shall deliver to the Trustee (A) a certificate
signed by an authorised signatory of the Issuer (or of the Guarantor, as the case may be)
stating that the obligation referred to in (i) above of this Condition 6(c) (Redemption for
Taxation Reasons) cannot be avoided by the Issuer (or the Guarantor, as the case may be)
taking reasonable measures available to it and (B) an opinion of independent legal or tax
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(e)

advisors of recognised standing with respect to tax matters to the effect that such change or
amendment has occurred (irrespective of whether such amendment or change is then
effective). The Trustee shall be entitled to accept such certificate and opinion as sufficient
evidence of the satisfaction of the condition precedent set out in (ii) above of this Condition
6(c) (Redemption for Taxation Reasons), in which event the same shall be conclusive and
binding on the Noteholders and Couponholders. All Notes in respect of which any notice of
redemption is given under this Condition 6(c) (Redemption for Taxation Reasons) shall be
redeemed on the date and in such manner as specified in such notice in accordance with this
Condition 6(c) (Redemption for Taxation Reasons).

Redemption at the Option of the Issuer

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

All Notes in respect of which any such notice is given shall be redeemed on the date
specified in such notice in accordance with this Condition 6(d) (Redemption at the Option of
the Issuer).

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, 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) at its Optional Redemption Amount specified hereon (which
may be the Early Redemption Amount (as described in Condition 6(b) (Early Redemption)
above)), together with interest accrued to the date fixed for redemption.

To exercise such option, the holder must deposit (in the case of Bearer Notes) such Note
(together with all unmatured Receipts and Coupons and unexchanged Talons) with any
Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s)
with the Registrar or any Transfer Agent at its specified office, together with a duly
completed option exercise notice (an “Exercise Notice”) in the form 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.
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Redemption for Change of Control Put Event

At any time following the occurrence of a Change of Control Put Event, the holder of any
Note will have the right, at such holder’s option, to require the Issuer to redeem all, but not
some only, of that holder’s Notes on the Put Settlement Date at 101 per cent. of their Early
Redemption Amount (as described in Condition 6(b) (Early Redemption) above), together
with accrued interest up to but excluding such Put Settlement Date.

In order to exercise such right, the holder of the relevant Note must deposit such Note
(together with all unmatured Receipts and Coupons and unexchanged Talons) (in the case of
Bearer Notes) with any Paying Agent at its specified office or the Certificates (in the case of
Registered Notes) 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, the
Registrar or any Transfer Agent (as applicable) (a “Put Exercise Notice”), by not later than

30 days following the occurrence of a Change of Control Put 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 (Notices).

The “Put Settlement Date” shall be the 14th day after the expiry of such period of 30 days
as referred to above in this Condition 6(f) (Redemption for Change of Control Put Event).

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

The Issuer shall give notice to Noteholders in accordance with Condition 16 (Notices) and to
the Trustee and the Issuing and Paying Agent in writing by not later than 14 days following
the first day on which it becomes aware of the occurrence of a Change of Control Put 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(f) (Redemption for Change of Control
Put Event).

None of the Trustee or any of the Agents shall be required to take any steps to ascertain
whether a Change of Control Put Event has occurred and shall not be responsible for or
liable to the Noteholders, the Couponholders, the Issuer, the Guarantor or the Company for
any loss arising from any failure to do so.

In this Condition 6(f) (Redemption for Change of Control Put Event):

a “Change of Control Put Event” means:

(i) Central Huijin Investment Ltd. directly or indirectly ceasing to be the largest
shareholder of the Company;

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

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

No Other Redemption

The Issuer shall not be entitled to redeem the Notes otherwise than as provided in this
Condition 6 (Redemption, Purchase and Options) above.

114



(h)

)

Partly Paid Notes

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

Purchases

Each of the Issuer, the Guarantor, 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, the
Guarantor, 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 the purposes of,
among other things, calculating quorums at meetings of the Noteholders or for the purposes
of Conditions 10 (Events of Default), 11(a) (Meetings of Noteholders) or 12 (Enforcement) or
when the Trustee is determining prejudice or material prejudice to Noteholders.

7. Payments and Talons

(@)

(b)

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)(i1)), as the case may be:

(i) in the case of a currency other than Renminbi, at the specified office of any Paying
Agent outside the United States by a cheque payable in the relevant currency drawn on,
or, at the option of the holder, by transfer to an account denominated in such currency
with, a Bank; and

(i) 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) (Bearer Notes) and in Condition 7(c) (Registered Notes), “Bank”
means a bank in the principal financial centre for such currency or, in the case of euro, in a
city in which banks have access to the TARGET System.

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.

115



(c)

(d)

(e)

Registered Notes

(i) Payments of principal (which for the purposes of this Condition 7(c) (Registered Notes)
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).

(i1) Interest (which for the purpose of this Condition 7(c) (Registered Notes) 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 cheque
drawn on a Bank and mailed to the holder (or to the first named of joint holders)
of such Note at its address appearing in the Register. Upon application by the
holder to the specified office of the Registrar or any Transfer Agent before the
Record Date, such payment of interest may be made 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 the registered account of the Noteholder.

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

Payments subject to Fiscal Laws

All payments will be subject in all cases to (i) any fiscal or other laws, regulations and
directives applicable thereto in the place of payment, but without prejudice to the provisions
of Condition 8 (Taxation) and (ii) any withholding or deduction required pursuant to an
agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the
“Code”) or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any
regulations or agreements thereunder, any official interpretations thereof, or (without
prejudice to the provisions of Condition 8 (Taxation)) any law implementing an
intergovernmental approach thereto (together “FATCA”). No commission or expenses shall
be charged to the Noteholders 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 initially appointed by the Issuer and
the 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 Guarantor and do
not assume any obligation or relationship of agency or trust for or with any Noteholder or
Couponholder. The Issuer and the 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, any Registrar, any Transfer Agent or the Calculation
Agent(s) and to appoint additional or other Paying Agents or Transfer Agents, provided that
the Issuer shall at all times maintain (i) an Issuing and Paying Agent, (ii) a Paying Agent in a
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jurisdiction other than the Relevant Jurisdictions, (iii) a Registrar in relation to Registered
Notes, (iv) a Transfer Agent in relation to Registered Notes, (v) a CMU Lodging and Paying
Agent in relation to Notes accepted for clearance through the CMU, (vi) one or more
Calculation Agent(s) where these Conditions so require, and (vii) 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 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) (Payments in the United States) 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.

Unmatured Coupons and Receipts and unexchanged Talons

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes
(other than Dual Currency Notes or Index linked Notes), 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 ten years from the Relevant Date for the payment of
such principal (whether or not such Coupon has become void pursuant to Condition 9
(Prescription)).

(i1)) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note,
Dual Currency Note or Index Linked Note, unmatured Coupons relating to such Note
(whether or not attached) shall become void and no payment shall be made in respect of
them.

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

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

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

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

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet
issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet may be
surrendered at the specified office of the 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 (Prescription)).

(h) Non-Business Days

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, the
holder shall not be entitled to payment until the next following business day nor to any
interest or other sum in respect of such postponed payment or if a cheque mailed in
accordance with Conditions 7(a)(i) or 7(c)(ii)(A) arrives after the due date for payment. In
this Condition 7 (Payments and Talons), “business day” means a day (other than a Saturday
or a Sunday) on which banks and foreign exchange markets are generally open for business
in the relevant place of presentation, in such jurisdictions as shall be specified as “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

(i) (in the case of a payment in euro) which is a TARGET Business Day; or

(ii1) (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, premium and interest by or on behalf of the Issuer or the Guarantor in
respect of the Notes, the Receipts and the Coupons or under the Guarantee shall be made free and
clear of, and without withholding or deduction for, any present or future taxes, duties, assessments
or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or
within the British Virgin Islands, Hong Kong or the PRC or any authority therein or thereof having
power to tax (each, as applicable, a “Relevant Jurisdiction”), 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 Guarantor,
in respect of PRC tax not exceeding the aggregate rate applicable on the date on which agreement
is reached to issue the first Tranche of the Notes specified hereon (the “Applicable Rate”), the
Issuer or, as the case may be, the Guarantor, will increase the amounts paid by it to the extent
required, so that the net amount received by Noteholders 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 Guarantor, is required to make a deduction or withholding
in respect of PRC tax at a rate in excess of the Applicable Rate, or in respect of a Relevant
Jurisdiction other than the PRC, the Issuer or, as the case may be, the Guarantor shall pay such
additional amounts (“Additional Tax Amounts”) as will result in receipt by the Noteholders and
Couponholders of such amounts as would have been received by them had no such withholding or
deduction been required, except that no Additional Tax Amounts shall be payable in respect of any
Note, Receipt or Coupon or in respect of any payment pursuant to the Guarantee:
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(a) Other connection

to, or to a third party on behalf of, a Noteholder 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 Relevant Jurisdiction other than the mere
holding of the Note, Receipt or Coupon or where the withholding or deduction could be
avoided by the holder making a declaration of non-residence or other similar claim for
exemption to the appropriate authority; or

(b) Lawful avoidance of withholding

to, or to a third party on behalf of, a holder who could lawfully avoid (but has not so
avoided) such deduction or withholding by complying or procuring that any third party
complies with any statutory requirements or by making or procuring that any third party
makes a declaration of non-residence or other similar claim for exemption to any tax
authority in the place where the Certificate, Receipt or Coupon representing the Bond is
presented for payment; or

(c) Presentation more than 30 days after the Relevant Date

presented (or in respect of which the Certificate representing it is presented) for payment
more than 30 days after the Relevant Date except to the extent that the Noteholder or
Couponholder would have been entitled to such Additional Tax Amounts on presenting it for
payment on the 30th day; or

(d) Presentation in Relevant Jurisdiction
presented for payment in a Relevant Jurisdiction; or
(e) FATCA
where such withholding or deduction is imposed pursuant to FATCA.

For the avoidance of doubt, the Issuer’s or the Guarantor’s obligation to pay additional amounts in
respect of taxes, duties, assessments and other governmental charges will not apply to (a) any
estate, inheritance, gift, sales, transfer, personal property or any similar tax, duty, assessment or
other governmental charge or (b) any tax, duty, assessment or other governmental charge which is
payable otherwise than by deduction or withholding from payments of principal of, or interest on,
the Notes.

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 seven days after that on which notice is duly given to
the Noteholders that, upon further presentation of the Note (or relative 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 (Redemption, Purchase and Options) 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 (Interest and Other Calculations) or any amendment or
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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 (Taxation) or any undertaking given in
addition to or in substitution for it under the Trust Deed.

If payments in respect of the Notes by the Issuer or the Guarantor (or any successor of the Issuer
or the Guarantor) become generally subject to taxation in any jurisdiction other than the British
Virgin Islands, Hong Kong or the PRC, references in these Conditions to Relevant Jurisdiction
shall be construed to include such other jurisdiction.

Prescription

Claims against the Issuer and/or the Guarantor for payment in respect of the Notes, Receipts and
Coupons (which, for this purpose, shall not include Talons) shall be prescribed and become void
unless made within ten years (in the case of principal or premium) 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 in writing by holders of at least 25 per cent. in aggregate nominal amount
of the Notes then outstanding or if so directed by an Extraordinary Resolution shall (subject in
each case to the Trustee first having been indemnified and/or secured and/or pre-funded to its
satisfaction), give written notice to the Issuer and the Guarantor declaring that the Notes are, and
they shall immediately become, due and payable at their Early Redemption Amount together (if
applicable) with accrued interest:

(a) Non-payment

there is a failure to pay (i) the principal of or any premium on any of the Notes within seven
days after the due date for such payment; or (ii) any interest on any of the Notes within 14
days after the due date for such payment; or

(b) Breach of Other Obligations

the Issuer, the Guarantor or the Company does not perform or comply with any one or more
of its other obligations under the Notes, the Trust Deed or the Keepwell Deed (other than
where it gives rise to a redemption pursuant to Condition 6(f) (Redemption for Change of
Control Put Event) or an event of default pursuant to Condition 10(a) (Non-payment)) and,
which default is incapable of remedy or, if in the opinion of the Trustee such default is
capable of remedy, such default is not remedied within 30 days after notice of such default
shall have been given to the Issuer, the Guarantor or the Company (as the case may be) by
the Trustee; or

(c) Cross-acceleration

(i) failure to pay within 10 business days after final maturity (after giving effect to the
expiration of any applicable grace period therefor) the principal of any other present or
future indebtedness of the Company, the Guarantor, the Issuer or any of their Principal
Subsidiaries, (ii) acceleration of the maturity of any indebtedness of the Company, the
Guarantor, the Issuer or any of their Principal Subsidiaries following a default by the
Company, the Guarantor, the Issuer, or such Principal Subsidiary, if such indebtedness
is not discharged, or such acceleration is not annulled, within 10 business days after
receipt by the Trustee of the written notice from the Company, the Guarantor or the
Issuer as provided in the Trust Deed, or (iii) failure to pay any amount payable by the
Company, the Guarantor, the Issuer or any Principal Subsidiary under any guarantee or
indemnity in respect of any indebtedness of any other person if such obligation is not
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(d)

(e)

()

(2)

discharged or otherwise satisfied within 10 business days after receipt by the Trustee of
written notice as provided in the Trust Deed; provided, however, that no such event set
forth in sub-clause (i), (ii) or (iii) shall constitute an Event of Default unless the
aggregate outstanding indebtedness to which all such events relate exceeds
US$50,000,000 (or its equivalent in any other currency or currencies); or

Enforcement Proceedings

a distress, attachment, execution or other legal process is levied, enforced or sued out on or
against any material part of the property, assets or revenues of the Issuer, the Guarantor, the
Company or any of their respective Principal Subsidiaries and is not discharged or stayed
within 90 days; or

Security Enforced

any mortgage, charge, pledge, lien or other encumbrance, present or future, created or
assumed by the Issuer, the Guarantor, the Company or any of their respective Principal
Subsidiaries over the whole or any material part of the assets of the Issuer, the Guarantor, the
Company or their respective Principal Subsidiaries, becomes enforceable and any step is
taken to enforce it (including the taking of possession or the appointment of a receiver,
manager or other similar person) and is not discharged within 30 days; or

Insolvency

the Issuer, the Guarantor, the Company or any of their respective Principal Subsidiaries is (or
is deemed by law or a court of competent jurisdiction 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 its debts, proposes or makes any agreement for the deferral, rescheduling or other
readjustment of all 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
commences a voluntary case or proceeding under any applicable bankruptcy law, consents to
the entry of judgment, decree or order for relief against it in an involuntary case or
proceeding under any applicable bankruptcy law, consents to the appointment of receiver of
it or for any material part of its property and assets, consents to or acquiesces in the
institution of a bankruptcy or an insolvency proceeding against it, or takes any corporate
action to authorise or effect any of the foregoing, or a moratorium is agreed or declared in
respect of or affecting all or any material part of the debts of the Issuer, the Guarantor, the
Company or any of their respective Principal Subsidiaries; or

Winding-up

an administrator is appointed, an order is made by a court of competent jurisdiction or an
effective resolution passed for the winding-up or dissolution of the Issuer, the Guarantor, the
Company or any of their respective Principal Subsidiaries, or the Issuer, the Guarantor, the
Company or any of their respective Principal Subsidiaries ceases or threatens to cease to
carry on all or a material part of its business or operations, except for 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 with the consent of the
Trustee, or (ii) in the case of a Principal Subsidiary, whereby the undertaking and assets of
such Principal Subsidiary are transferred to or otherwise vested in the Issuer, the Guarantor
or the Company, as the case may be, or any of their respective Subsidiaries; or
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(h)

1)

Q)

(k)

)

(m)

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, the
Guarantor, the Company or any of their respective 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, the Guarantor and
the Company lawfully to enter into, exercise their respective rights and perform and comply
with their respective obligations under the Notes, the Trust Deed and the Keepwell Deed
(other than with regard to the performance of and compliance with obligations thereunder);
(i1) to ensure that those obligations referred to in (i) are legally binding and enforceable and
(iii) to make the Notes, the Trust Deed and the Keepwell Deed 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, the Guarantor and the Company to
perform or comply with any one or more of their respective obligations under any of the

Notes, the Coupons, the Trust Deed, the Agency Agreement and the Keepwell Deed; or
Keepwell Deed

the Keepwell Deed is not or is claimed by the Issuer, the Guarantor or the Company not to
be in full force and effect, or the Issuer, the Guarantor or the Company is in breach of its
respective obligations thereunder, or the Keepwell Deed is modified, amended or terminated
other than strictly in accordance with its terms; or

Guarantee

the 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 Guarantor; 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 Condition 10(d) (Enforcement Proceedings) to Condition
10(g) (Winding-up) (both inclusive).

For the purposes of this Condition 10 (Events of Default):

“business day” means a day (other than a Saturday, Sunday or public holiday) on which
commercial banks are generally open for business in Hong Kong and the PRC;

“Principal Subsidiary” means any Subsidiary of the Issuer, the Guarantor and/or the
Company:

(i) whose gross revenue (consolidated in the case of a Subsidiary which itself has

Subsidiaries) attributable to the Issuer, the Guarantor or the Company, as the case may
be, as shown by its latest audited income statement, are at least five per cent. of the
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(i1)

(iii)

(iv)

consolidated gross revenues as shown by the latest published audited income statement
of the Issuer, the Guarantor or the Company, as the case may be, and their respective
consolidated Subsidiaries including, for the avoidance of doubt, the Issuer, the
Guarantor 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 (consolidated in the case of a Subsidiary which itself has
Subsidiaries) attributable to the Issuer, the Guarantor or the Company, as the case may
be, as shown by its latest audited income statement, are at least five per cent. of the
consolidated net profits as shown by the latest published audited income statement of
the Issuer, the Guarantor or the Company, as the case may be, and their respective
consolidated Subsidiaries, including, for the avoidance of doubt, the Issuer, the
Guarantor 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 gross assets (consolidated in the case of a Subsidiary which itself has
Subsidiaries) attributable to the Issuer, the Guarantor or the Company, as the case may
be, as shown by its latest audited balance sheet, are at least five per cent. of the
consolidated gross assets as shown by the latest published audited balance sheet of the
Issuer, the Guarantor or the Company, as the case may be, and their respective
consolidated Subsidiaries, including, for the avoidance of doubt, the investment of the
Issuer, the Guarantor or the Company, as the case may be, in each Subsidiary whose
accounts are not consolidated with the consolidated audited accounts of the Issuer, the
Guarantor 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 the
Principal Subsidiary which so transfers its assets shall forthwith upon such transfer
cease to be a Principal Subsidiary and the Subsidiary to which the assets are so
transferred shall cease to be a Principal Subsidiary at the date on which the first
published audited accounts (consolidated, if appropriate) of the Issuer, the Guarantor or
the Company, as the case may be, prepared as of a date later than such transfer are
issued unless such Subsidiary would continue to be a Principal Subsidiary on the basis
of such accounts by virtue of paragraphs (i), (ii) or (iii) above of this definition;

provided that, in relation to paragraphs (i), (ii) or (iii) above of this definition:

(A) in the case of a corporation or other business entity becoming a Subsidiary after
the end of the financial period to which the latest consolidated audited accounts of
the Issuer, the Guarantor or the Company, as the case may be, relate, the reference
to the then latest consolidated audited accounts of the Issuer, the Guarantor or the
Company, as the case may be, for the purposes of the calculation above shall,
until consolidated audited accounts of the Issuer, the Guarantor 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 the Issuer, the
Guarantor 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;
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(B) if at any relevant time in relation to the Issuer, the Guarantor, the Company or any
Subsidiary which itself has Subsidiaries no consolidated accounts are prepared and
audited, the gross revenue, net profits or gross assets of the Issuer, the Guarantor,
the Company and/or any such Subsidiary shall be determined on the basis of pro
forma consolidated accounts prepared for this purpose by the Issuer, the Guarantor
or the Company, as the case may be, for the purposes of preparing a certificate
thereon to the Trustee;

(C) if at any relevant time in relation to any Subsidiary, no accounts are audited, its
gross revenue, net profits or gross 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 the Issuer, the Guarantor or the
Company, as the case may be, for the purposes of preparing a certificate thereon
to the Trustee; and

(D) if the accounts of any Subsidiary (not being a Subsidiary referred to in proviso
(A) above) are not consolidated with those of the Issuer, the Guarantor 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 the Issuer, the Guarantor or the
Company, as the case may be.

Each of the Issuer, the Guarantor and the Company will give to the Trustee within 14 days of
a written request by the Trustee, a certificate signed by an authorised signatory of the Issuer
or, as the case may be, the Guarantor listing those Subsidiaries that as at the last day of the
last financial year of the Company or as at the date specified in such request were Principal
Subsidiaries. A certificate signed by any one of the authorised signatories of the Issuer, the
Guarantor or the Company, respectively, stating that, in his/her opinion, a Subsidiary is or is
not, or was or was not, a Principal Subsidiary of the Issuer, the Guarantor or the Company,
as the case may be, shall, in the absence of manifest error, be conclusive and binding on all
parties and the Noteholders and Couponholders.

11. Meetings of Noteholders, Modification, Waiver and Substitution

(a)

Meetings of Noteholders

The Trust Deed contains provisions for convening meetings (including meetings held by way
of conference calls using a videoconference platform) of Noteholders to consider matters
affecting their interests, including the sanctioning by Extraordinary Resolution of a
modification of any of these Conditions or any provisions of the Trust Deed, the Agency
Agreement or the Keepwell Deed. Such a meeting may be convened by the Issuer, the
Guarantor or the Trustee and shall be convened by the Trustee if requested in writing to do
so by Noteholders holding not less than 10 per cent. in aggregate nominal amount of the
Notes for the time being outstanding (subject to it being indemnified and/or secured and/or
pre-funded to its satisfaction against all costs and expenses). 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 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
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(b)

(©

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, Instalment Amount or Redemption Amount 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,
(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
Guarantee or the Keepwell Deed (subject to Condition 11(b) (Modification of Agreements and
Deeds)), in which case the necessary quorum will be two or more persons holding or
representing not less than 75 per cent. or at any adjourned meeting not less than 25 per cent.
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 (i) a resolution passed at a meeting of Noteholders duly
convened and held in accordance with the Trust Deed by a majority of at least 50 per cent. of
the votes cast, (ii) a resolution in writing signed by or on behalf of the holders of not less
than 90 per cent. in aggregate nominal amount of the Notes for the time being outstanding or
(iii) consent given by way of Electronic Consent (as defined in the Trust Deed),shall, in each
case, for all purposes be effective as an Extraordinary Resolution. An Extraordinary
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.

The 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
or Couponholders, to (i) any modification of any of these Conditions or any of the provisions
of the Trust Deed, the Agency Agreement or the Keepwell Deed that is of a formal, minor or
technical nature or is made to correct a manifest error or an error which is, in the opinion of
the Trustee, proven, 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 Agency Agreement or the Keepwell Deed 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 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.

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 set forth in the Trust
Deed and the Trustee may require, but without the consent of the Noteholders 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 the Guarantor or its
successor in business or any Subsidiary of the Guarantor or its successor in business in place
of the Issuer or the Guarantor, or of any previous substituted company, as principal debtor
under the Trust Deed and the Notes. In the case of such a substitution the Trustee may agree,
without the consent of the Noteholders or the Couponholders, to a change of the law
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12.

13.

governing the Notes, the Receipts, the Coupons, the Talons and/or the Trust Deed provided
that such change would not in the opinion of the Trustee be materially prejudicial to the
interests of the Noteholders.

(d) 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 (Meetings of Noteholders, Modification,
Waiver and Substitution)) 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 or Couponholders, and the Trustee shall not be entitled to require on behalf of
any Noteholder, nor shall any Noteholder or Couponholder be entitled to claim, from the
Issuer or the Guarantor 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, at its discretion and without
further notice, institute such proceedings against the Issuer, the Guarantor and/or the Company as
it may think fit to enforce the terms of the Trust Deed, the Keepwell Deed, the Notes, the Receipts
and the Coupons, but it need not take 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, the Guarantor 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. The Trustee is entitled to enter into business transactions with the Issuer, the
Guarantor, the Company and/or any entity related to the Issuer, the Guarantor 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,
the Guarantor, the Company and any other person appointed by the Issuer in relation to the Notes
of the duties and obligations on their part expressed in respect of the same and, unless it has
express written notice from the Issuer, the Guarantor or the Company to the contrary, the Trustee
and each Agent shall assume that the same are being duly performed. None of the Trustee or any
Agent shall be liable to any Noteholder 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 Keepwell Deed or these Conditions 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 shall not be under any obligation to monitor or supervise compliance with
the provisions of the Trust Deed, the Agency Agreement, the Keepwell Deed or these Conditions.
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15.

16.

The Trustee may rely without liability to Noteholders or Couponholders on any report,
confirmation or certificate or any advice or opinion of any legal advisers, accountants, financial
advisors, financial institution or any other expert, whether or not addressed to it and whether their
liability in relation thereto is limited (by its terms or by any engagement letter relating thereto
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 may accept and shall be entitled to rely on any such
report, confirmation, certificate, advice or opinion and, in such event, such report, confirmation,
certificate, advice or opinion shall be binding on the Issuer, the Guarantor, the Company and the
Noteholders.

Replacement of Notes, Certificates, Receipts, Coupons and Talons

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it
may be replaced, subject to applicable laws, regulations and stock exchange or other relevant
authority regulations, at the specified office of the 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 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 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 first payment of interest on them) 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 other securities issued pursuant to
this Condition 15 (Further Issues) and forming a single series with the Notes.

Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in
the Register and deemed to have been given on the fourth weekday (being a day other than a
Saturday or a Sunday) after the date of mailing 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). Notices to the holders of Bearer Notes shall be valid if published in a daily newspaper of
general circulation in Asia 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 daily newspaper with general
circulation in Asia (which is expected to be The Wall Street Journal Asia). If any such publication
is not practicable, notice 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.

So long as any Global Note is, or any Notes represented by a Global Certificate are, held on

behalf of, or registered in the name of any operator of or nominee for, a clearing system, notices
to Noteholders shall be given by delivery of the relevant notice to the relevant clearing system, for
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18.

communication by it to entitled accountholders in substitution for notification as required by the
Conditions, and such notice shall be deemed to be received by the Noteholders on the date of
delivery of such notice to the relevant clearing system.

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 (Notices).

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts
(Rights of Third Parties) Act 1999.

Governing Law and Jurisdiction

(@)

(b)

(©)

Governing Law

The Trust Deed, the Notes, the Receipts, the Coupons and the Talons, the Agency
Agreement, the Guarantee and the Keepwell Deed, 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.

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 Guarantee, the
Keepwell Deed and the Trust Deed. Accordingly, any legal action or proceedings arising out
of or in connection with any Notes, Receipts, Coupons or Talons, the Guarantee, the
Keepwell Deed and the Trust Deed (“Proceedings”) shall be brought in the courts of Hong
Kong. Each of the parties irrevocably submits to the jurisdiction of such courts and waives
any objection to Proceedings in 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 appointed the Guarantor at its registered
office, currently at 29th Floor, One International Finance Centre, 1 Harbour View Street,
Central, Hong Kong, to receive service of process in any Proceedings in Hong Kong. Such
service shall be deemed completed on delivery to such agent (whether or not, it is forwarded
to and received by the Issuer or the Company). If for any reason such agent ceases to be able
to act as such or no longer has an address in Hong Kong, each of the Issuer and the
Company irrevocably agrees to forthwith appoint a substitute process agent in Hong Kong
and deliver to the Trustee a copy of the agent’s acceptance of that appointment within 30
days of such cessation. Nothing shall affect the right to serve process in any manner
permitted by law.
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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 CMU.

Upon the initial deposit of a Global Note or a Global Certificate with the Common Depositary or with a
sub-custodian for the CMU or registration of Registered Notes in the name of (i) any nominee for the
Common Depositary or for Euroclear and Clearstream or (ii) the Hong Kong Monetary Authority as
operator of the CMU and delivery of the relevant Global Note or Global Certificate to the Common
Depositary or the sub-custodian for 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 at the relevant time (which notification, in
either case, shall be conclusive evidence of the records of the CMU) 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 with 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 Lodging and
Paying Agent (as agent of the Issuer) 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 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 Condition 6(e) of the
Conditions may not be collected without certificate as to non-U.S. beneficial ownership.

Further Issues

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 of the Conditions 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 under the paragraph 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 does in fact do so.

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 if so provided, and in
accordance with, the Conditions relating to Partly Paid Notes.

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 principal 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 principal amount of Notes such that it holds an amount equal to one or more
Specified Denominations.
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Global Certificates

The following will apply in respect of transfers of Notes represented by a Global Certificate on issue
and 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) of the Conditions may only be made in 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 provided that,
in the case of the first transfer of part of a holding, the Registered Holder has given the Registrar not
less than 30 days’ notice at its specified office of the Registered Holder’s intention to effect such
transfer.

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 principal 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 principal amount of Notes such that it holds an amount equal to
one or more Specified Denominations.

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 in or 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 (or the CMU Lodging and Paying
Agent) is located and in the city in which the relevant clearing system is located.

Amendment to Conditions

The Temporary Global Notes, the Permanent Global Notes and the Global Certificates contain
provisions that apply to the Notes that they represent, some of which modify the effect of the Conditions
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.
Conditions 7(f)(vi) and 8(c) of the Conditions 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 Conditions.

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 December 25 and January 1.

In respect of a Global Note or Global Certificate 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) and,
save in the case of final payment, no presentation of the relevant Global Note or Global Certificate shall
be required for such purpose.

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 ten 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
Conditions).

Meetings

The holder of a Permanent Global Note or of the Notes represented by a Global Certificate shall (unless
such Permanent Global Note or Global Certificate represents only one Note) be treated as being 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.

Cancellation

Cancellation of any Note represented by a Temporary or Permanent Global Note that is required to be
cancelled (other than upon its redemption) will be effected by reduction in the nominal amount of the
relevant Temporary or 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 Temporary or Permanent Global Note or, in the case of a
Global Certificate, by reduction in the aggregate principal amount of the Certificates in the Register,
whereupon the principal amount thereof shall be reduced for all purposes by the amount so cancelled
and endorsed.
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Purchase

Notes represented by a Permanent Global Note or by a Global Certificate may only be purchased by the
Issuer, the Guarantor, 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 Conditions 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 Conditions, 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 any other clearing system
(as the case may be).

Noteholders’ Options

Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are
represented by a Permanent Global Note or by a Global Certificate may be exercised by the holder
giving notice to the Issuing and Paying Agent (or, in the case of Notes lodged with the CMU, the CMU
Lodging and Paying Agent) within the time limits set out in the Conditions substantially in the form of
the notice available from any Paying Agent, except that the notice shall not be required to contain the
serial numbers of the Notes in respect of which the option has been exercised, and stating the nominal
amount of Notes in respect of which the option is exercised and at the same time presenting the
Permanent Global Note to the Issuing and Paying Agent (or, in the case of Notes lodged with the CMU,
the CMU Lodging and Paying Agent) or to a Paying Agent acting on its behalf, for notation. Any option
of the Noteholders provided for in the Conditions of any Notes while such Notes are represented by a
Global Certificate may be exercised in respect of all or some of the Notes represented by the Global
Certificate.

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 any other 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 Conditions 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 that Series may be given
by delivery of the relevant notice 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. Such statements do
not purport to be complete and are qualified in their entirety by reference to the Keepwell Deed.
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, the Guarantor and the Trustee, as
applicable, that:

. at all times during the term of the Keepwell Deed, (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, in the opinion of
a legal adviser to the Company, may not be successfully challenged; and

. at all times during the term of the Keepwell Deed, (a) it shall directly or indirectly continue to own
and hold all the outstanding ordinary shares of the Guarantor having the right to vote for election
of members of the board of directors of the Guarantor 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 the Guarantor, 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.

In addition, for as long as any Note or Coupon is outstanding, the Company undertakes with the Issuer,
the Guarantor and the Trustee that it shall cause:

. the Issuer to have a Consolidated Net Worth of at least U.S.$1.00 (or its equivalent in other
currencies) at all times;

o the Guarantor to have a Consolidated Net Worth of at least HKD1.00 at all times;

. each of the Issuer and the Guarantor to have sufficient liquidity to ensure timely payment by each
of the Issuer and the Guarantor of any amounts due and payable under or in respect of any of its
indebtedness (including in respect of the Notes and the 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 the Guarantor 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 the Guarantor (as the case may be) at any time determines that it will have insufficient
liquidity to meet its payment obligations in respect of the Notes, the Guarantee, or the Trust Deed as
and when they fall due, it shall promptly notify the Company of the shortfall and the Company will
cause the Issuer or the Guarantor (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 the Guarantor (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 the Guarantor under the Notes. Each of
the Issuer and the Guarantor shall use any funds it obtains in accordance with the Keepwell Deed solely
for the payment, when due, of such payment obligations under the Notes, the Guarantee or the Trust
Deed (as the case may be).
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The Company further undertakes for so long as any Note or 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 the Guarantor in a manner that will
(i) have an adverse effect on the ability of the Issuer and/or the Guarantor to perform their
respective obligations under the Notes or 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;

. 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;

J to cause the Guarantor to remain in full compliance with the Conditions, the Trust Deed, the
Guarantee and all applicable rules and regulations in Hong Kong;

. to cause the Issuer either to use the proceeds of the issue of the Notes and/or the Coupons (the
“Proceeds of the Notes™) itself or to lend the Proceeds of the Notes only to the Guarantor or as it
may direct, and to cause such recipient of the Proceeds of the Notes to pay the interest and
principal in respect of such intercompany loan on time;

. to cause the Guarantor 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 the Coupons under the Programme, (C) the incurrence
of Relevant Indebtedness represented by the Notes and Coupons issued under these Conditions,
(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 the Guarantor 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 the Guarantor 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 the
Guarantor under the laws of any jurisdiction, including the PRC.

The parties to the Keepwell Deed acknowledge that in order for the Company to comply with its
obligations under the Keepwell Deed, it may require Regulatory Approvals pursuant to applicable laws.

For the purpose of the Keepwell Deed, (a) a certificate signed by a director of the Company stating that
the Company has used all reasonable endeavours to obtain all Regulatory Approvals but having used
such endeavours, it has not been able to obtain all or some of such Regulatory Approvals 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 PRC
counsel of recognised national standing, in form and substance satisfactory to the Trustee, stating the
Regulatory Approvals required for the performance by the Company of its obligations under the
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Keepwell Deed and, where applicable, setting out the legal analysis as to why these cannot be obtained
or made or 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 all such Regulatory
Approvals, 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 any person for any loss
occasioned by acting on or relying on such a certificate or opinion.

The Keepwell Deed may be modified, amended or terminated by another deed to be executed by the
parties hereto subject to the provisions of the Conditions and the Trust Deed.

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 GROUP

Overview

The Group is a premier China-based investment bank with international reach. The Group has built a
distinguished market presence with an excellent team, client base and brand name, which enables it to
capture market opportunities. The Group’s goal is to become a world-class financial institution with
global influence.

The Group was the first joint-venture investment bank in the PRC. As a pioneer in adopting
international best practices with a thorough understanding of the Chinese market, the Group quickly
became a flagship investment bank in China. The Group has spearheaded the development of the PRC’s
capital markets by completing many precedent-setting transactions.

The Group expects that the new round of financial reforms initiated in the PRC will enhance the role of
securities firms in the financial markets in general and believes that it is uniquely well-positioned to
take advantage of these significant opportunities attributable to its leading position in investment
banking and cross-border execution capabilities.

The Group’s success is built upon its clients’ success. The Group aims to provide the best products and
services to its clients. The Group strives to accomplish this mission by adhering to the following core
values:

. By the People and For the Nation (JAA A7 » LIEZ1R): People are the Group’s most valuable
assets. The Group strives to attract, cultivate and retain the best people. Since its inception, the
Group has positioned itself as a China-based investment bank with international perspectives. It is
the Group’s mission to serve the nation by promoting economic reform and long-term development
of the capital markets.

*  Professionalism and Diligence (B/ZE 2% ): The Group develops its businesses up to the highest
professional standards, and nurtures a high-calibre team of financial professionals, who boast
international visions, diligently perform their duties and share the Group’s corporate values.

. Innovation and Entrepreneurship (FE#R3#HY): Innovation is the lasting force that drives the
Group forward. Blessed with deep industry knowhow, visionary leadership, close relationship with
clients, and abundant execution experiences, the Group is always prepared to embrace changes and
continue to deliver innovative products and quality services to its clients.

. Client First (5B ZEE): The Group always puts its clients first. The Group develops and
maintains long-term relationships of trust with its clients by truly safeguarding their interests and
satisfying their needs.

. Integrity (EF{ZE(S): The Group builds its franchise upon the utmost professional integrity and
highest ethical standards. The Group values its franchise and never compromises on integrity.

+  Chinese Roots and International Reach (HE1RFPE > Fi@Et5R): As a China-based global
investment bank, the Group is proud of its Chinese roots and of its international DNA. It bridges
China and the world by providing best-in-class services to clients at home and abroad.

Recent Developments

The Outbreak and Spread of COVID-19

Since the outbreak of COVID-19 in January 2020 and with the continuous spread of COVID-19, the
Group has actively responded to and resolutely implemented the requirements of the “Notice on Further
Strengthening Financial Support for Prevention and Control of New Coronavirus Infectious
Pneumonia” issued by the PBOC, the MOF, the CBIRC, the CSRC and the SAFE, and strengthened the
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financial support for epidemic prevention and control, including underwriting certain bonds issued for
the event. COVID-19 has affected, and will continue to affect, the global economic outlook and
enterprise operations. The degree of impact will depend on the duration of the epidemic outbreak, the
effectiveness of related prevention and control and the implementation of various regulatory policies.
Since 2020, confronted with the impact of the global spread of COVID-19 pandemic, as well as the
complex and harsh market environment, the Group has been actively coping with the challenges and has
implemented effective pandemic prevention and control and efficient business management. It has
maintained a rapid businesses development and continuously improved its operating efficiency. In 2021,
as COVID-19 was still spreading around the world, the global economy experienced a struggling and
imbalance recovery, and the risk of compound inflation was emerging. Since the second half of 2021,
sporadic local resurgences of COVID-19 in the PRC have undermined the recovery of consumption and
employment. The on-going COVID-19 has resulted in greater market volatility, and the supply
constraints faced by the global economy continued, which may result in adverse impact on the Group’s
businesses. The inflation pressure arising from the emergency monetary easing has been on the rise,
causing the world economy to return to endogenous fluctuations. The world’s major assets hiked, and
the global stock market in different areas showed asynchrony. In this context, the Group’s profit for the
year/period continued to increase. The Group will continuously monitor the development of COVID-19
and assess any significant impacts of COVID-19 on the business operations, financial condition and
results of operations. See “Risk Factors — Risks Relating to the Group’s Business and Industry —
Changes in the general economic and market conditions in China and other jurisdictions where the
Group operates could materially and adversely affect the Group’s business, financial condition, results
of operations and prospects” and “Risk Factors — Risks Relating to the Group’s Business and Industry —
Any future occurrence of force majeure events, natural disasters, terrorist attacks or outbreaks of
contagious diseases may have a material adverse effect on the Group’s business operations, financial
condition and results of operations” for further information.

Proposed Rights Issue of A Shares and H Shares

On September 13, 2022, the Company announced that the proposal in relation to the proposed issue of
up to 571,114,328 H Rights Shares on the basis of up to three H Rights Share for every ten existing H
Shares held and the proposed issue of up to 877,062,732 A Rights Shares on the basis of up to three A
Rights Share for every ten existing A Shares held on the relevant record date(s) to Huijin (together, the
“Rights Issue” or “Rights Issue Plan”) and other relevant proposals have been considered and
approved at a meeting of the Board held on September 13, 2022. The total proceeds raised from the
Rights Issue are expected to be no more than RMB27 billion (the specific size depends on the market
conditions at the time of issuance). The net proceeds, after deduction of relevant issuance expenses, are
proposed to be used for replenishing the capital for supporting various business developments and
replenishing other working capital.

If there is any change in the total issued Shares of the Company prior to the implementation of the
Rights Issue as a result of bonus issue, conversion of capital reserve into share capital or other reasons
of the Company, the number of Rights Shares to be issued will be adjusted according to the changed
total issued Shares. The final proportion and number of Rights Shares will be determined through the
negotiation between the Board or its authorised person(s) as authorised by the General Meeting and the
sponsor(s) (underwriter(s)) with reference to the market conditions before the issuance.

As at the date of this Offering Circular, the Rights Issue will be subject to, among other things, the
approvals by the Company’s shareholders or independent shareholders (as appropriate) of the Rights
Issue Plan and the whitewash waiver resolutions at the general meeting of the shareholders of the
Company and (as the case may be) the class meetings of holders of A Shares and H Shares of the
Company, the approvals by the CSRC and other relevant regulatory authorities of the Rights Issue Plan
and the grant of the whitewash waiver by the Securities and Futures Commission.
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Resignation of Non-executive Director

On July 27, 2022, the Company announced that due to work arrangement, Mr. Zhu Hailin, a non-
executive director of the Company, tendered his resignation to the Board of Directors to resign from the
office of the non-executive director of the Company and the member of each of the Strategy and ESG
Committee, the Audit Committee and the Risk Management Committee of the Board of Directors, with
effect from the same date. The resignation of Mr. Zhu did not result in the number of members of the
Board of Directors being less than the minimum quorum, and will not affect the normal operations of
the Board of Directors.

The Change of Name of the Guarantor

On June 14, 2022, the board of directors of the Guarantor passed a resolution to change the name of the
Guarantor from China International Capital Corporation (Hong Kong) Limited (H B [E @ (F#) A
FR/3F]) to China International Capital Corporation (International) Limited (H B B F5 < fill (B %) A R A
F])(the “Change of Name”).The Guarantor completed the registration of the Change of Name with the
Companies Registry on June 20, 2022 and the Change of Name has taken effect therefrom.

The Group’s Business Model

The Group’s products and services are classified into the following segments:

. Market leading investment banking business. The Group provides investment banking services,
including equity financing, debt and structured financing and financial advisory services, to
domestic and overseas corporations and institutional clients. The Group has built the leading
investment banking franchise in the PRC. The Group actively grasps the opportunities in the
primary market, consolidates its advantages in benchmark projects, and explores innovative
financing instruments, so as to provide all-round financing services for deepening the supply-side
structural reforms and accelerating the development of the new economy.

. Leading equities business. The Group provides one-stop integrated financial services such as
investment research, sales, trading, products and cross-border services to domestic and overseas
professional investors, including institutional trading services and capital services such as primary
brokerage, over-the-counter derivatives, capital introduction and market-making transactions. The
Group has an experienced institutional sales, deal execution and product design team covering
brokerage services, capital-based intermediary services, and product services to institutional
investors. The Group believes that it has attained a leading position among all PRC securities firms
in serving QFII and RQFII clients. The Group actively expands institutional coverage, improves its
product innovation capabilities, strengthens cross-border business presence, promotes systems
development and digitalization, and endeavours to provide the one-stop comprehensive financial
services covering ‘“‘sales, trading, investment and research, products and cross-border business” for
domestic and foreign professional investors.

. Comprehensive FICC business. The Group provides a package of services and supports in the
areas of market making and financing to domestic and overseas institutional and corporate clients
on fixed-income products such as interest rate, credit and structured products, as well as on
overseas exchange and commodities. The Group has a diverse and growing client base for its FICC
business that includes commercial banks, insurance companies, mutual funds, QFIIs, hedge funds,
trust companies, asset management companies, finance companies and corporations.

. Diversified asset management business. The Group designs and provides a wide range of asset
management products and services to domestic and overseas investors, including social security
and annuity investment management business, institutional entrusted investment management
business, overseas asset management business, retail and mutual fund business. The Group has a
fully licensed and diversified investment management platform that serves institutional clients,
high-net-worth clients and retail clients. The Group’s main product offerings include corporate
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annuities and collective pension plans, government venture capital funds, stock economic reform
funds, US funds of funds, US equity investment funds, RMB equity investment funds and M&A
funds, as well as other cross-border and alternative products.

. Industry-leading private equity investment business: the Group designs and provides integrated
private equity fund products and services to domestic and overseas investors, mainly including
corporate equity funds, Fund of Funds, dollar funds, real estate funds and infrastructure funds. The
Group maintains industry-leading position. On the basis of sound business foundation, the Group
positively strengthens cooperation with multinational corporations and large-sized industrial
groups, and continues to deepen business presence in key regions. The Group seeks to accelerate
the construction of a unified and open management platform to realize resource concentration and
management collaboration internally and to form an open platform ecosystem externally.

. Top-tier wealth management services. The Group provides a wide range of wealth management
products and services, consisting of transactional services, capital services and product
configuration services, to retail clients, families and corporate clients. The Group is a pioneer in
the PRC in introducing an advice-driven service model for wealth management services, providing
tailored products and services to high-net-worth clients, and it continues to differentiate itself by
its highly regarded asset allocation research capabilities.

Since its formation in 1995, the Group’s business has experienced significant growth. As at December
31, 2021, the Group is a full-service investment bank with an extensive network of over 200 securities
branches located in 30 provinces and municipalities across China and offices in seven international
financial centres, including Hong Kong, New York, London, Singapore, San Francisco, Frankfurt and
Tokyo.

For the years ended December 31, 2020 and 2021 and for the six months ended June 30, 2021 and 2022,
the Group’s total revenue and other income amounted to RMB32,401.8 million, RMB40,964.4 million,
RMB19,479.4 million and RMB17,651.0 million, respectively; the Group’s profit attributable to
shareholders of the Company amounted to RMB7,207.5 million, RMB10,777.7 million, RMBS5,007.0
million and RMB3,841.6 million, respectively. For the years ended December 31, 2020 and 2021 and
for the six months ended June 30, 2021 and 2022, the Group’s total expenses amounted to RMB23,656.4
million, RMB28,133.9 million, RMB13,394.3 million and RMB13,148.6 million, respectively; the
Group’s operating expense ratio'> was 46.2%, 42.0%, 42.8% and 43.2%, respectively.

The Group continuously maintained a relatively stable asset structure, a satisfactory asset quality and a
healthy liquidity. As at June 30, 2022, the Group’s total assets amounted to RMB679,994.4 million,
representing an increase of RMB30,198.9 million or 4.6% compared with that at the end of 2021. As at
June 30, 2022, the Group’s operating leverage ratio'* fell to 6.3x, as compared with 6.5x as at December
31, 2021. The gearing ratio was relatively steady. As at June 30, 2022, after excluding the impact of
accounts payable to brokerage clients and to underwriting clients, total assets of the Group amounted to
RMB573,633.1 million; the gearing ratio of the Group was 84.1%, representing an decrease of 0.4
percentage point compared with 84.6% at the end of 2021.

As at June 30, 2022, the Group’s total liabilities amounted to RMB588,904.7 million, representing an
increase of RMB23,840.1 million or 4.2% compared with that at the end of 2021. After deducting
accounts payable to brokerage clients and to underwriting clients of RMB106,361.2 million, the Group’s
total liabilities amounted to RMB482,543.5 million, representing an increase of RMB18,228.3 million or
3.9% compared with that at the end of 2021.

13 operating expense ratio = operating expenses (excluding fee and commission expenses and interest expenses) / total revenue
and other income

14 operating leverage ratio = (total assets — accounts payable to brokerage clients and to underwriting clients) / equity
attributable to shareholders of the Company
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As at June 30, 2022, the Group’s total equity attributable to shareholders of the Company amounted to
RMB90,773.0 million, representing an increase of RMB6,350.9 million or 7.5% compared with that at
the end of 2021.

Competitive Strengths

The Group believes that the following strengths have contributed to its success and its status as a
premier investment bank in the PRC:

Strategic Establishment with Solid Government Support and Outstanding Shareholder Background

Approved by the PBOC in July 1995, the Company was the first joint venture investment bank in the
PRC established with a strategic partnership among prestigious Chinese and international financial
institutions. Since its establishment, the Group was tasked to play a key part in the economic reform and
development of PRC’s financial industry, which was vital to the development of the PRC capital markets
as well as to the implementation of the SOE reform.

The Group’s unique role as the leading Chinese investment bank, together with the strong government
support it receives, has enabled it to take the lead in the development of the PRC financial markets.
Developing over the past two decades, the Group has become a top tier full-service investment bank in
China. Attributable to its unique mission and position, the Group has achieved excellent results in the
past two decades.

Through its strategic cooperation with the PRC Government, regulators and numerous SOEs, the Group
has cemented its position as a flagship investment bank in the PRC, and has also become an invaluable
adviser to the PRC Government. From time to time, the Group provides valuable advice to the PRC
Government and regulatory authorities, such as the Ministry of Finance, NDRC, CBIRC and CSRC, for
the purpose of formulating relevant financial industry regulations and policies. The Group has also
spearheaded key projects that are pivotal to the reform of PRC economic policies and SOE ownership.
Leveraging its in-depth industry knowledge and product and service competency, the Group has fostered
close relationships with the PRC Government and numerous SOE clients, which further solidified its
leadership position as a flagship investment bank in the PRC.

The Group’s shareholders are prolific and consist of high-profile shareholders with diverse backgrounds,
including Huijin, Haier Jinving, Tencent Holdings, Alibaba Group Holding and 1&G as well as other
well-known domestic and international institutions. Huijin is the Group’s largest shareholder with a
direct and indirect shareholding of approximately 40.17% of the Group as at June 30, 2022. Huijin is a
state-owned investment company established in December 2003 and mandated to exercise the rights and
the obligations as a contributor in major state-owned financial enterprises on behalf of the PRC
Government. While maintaining Huijin’s position as the largest shareholder, the Group also keeps pace
with the times to introduce diversified strategic shareholders, explore new business opportunities and
inject new vitality for future development. The Group’s substantial shareholders Haier Jinving, Alibaba
Group Holding and Tencent Holdings have a shareholding of approximately 6.32%, 4.48% and 4.48% of
the Group as at June 30, 2022, respectively. The Group believes that it can benefit from the diverse
backgrounds and broad and strategic vision of its shareholders to strengthen the Group’s corporate
governance, broaden its access to resources and increase its international influence.

Premier Brand and Unique Culture

The Group has established a premier brand in the financial services industry. Since the inception, the
Group has drawn on advanced management model of world-class investment banks and combined with
best practices in China, and has always adhered to the business philosophy of “By the People and For
the Nation” (M AZA » DIE|%A%), “Professionalism and Diligence” (1B %), “Innovation and
Entrepreneurship” (FEMR#EHY), “Client First” (% /72 ) and “Integrity” (2FZE15), which won the
Group a market reputation at home and abroad. For years, while maintaining high-standard practices, the
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Group has actively participated in reforms and system construction of the capital market to stimulate
business innovation. The Group maintained leading positions in many businesses for years, and was
honored numerous awards as the best player in China.

In 2022, the Group was awarded the Best Investment Bank in China, the Best ECM House in China, the
Best DCM House in China and the Best Broker in China in Country Awards 2022 by Finance Asia; the
Best Securities House in the Greater Bay Area in Greater Bay Area Awards 2022 and the Best Securities
House in Wealth Management in Best Wealth Managers in China Awards 2022 by Asiamoney; the
Honoured Companies (Rank 2), Best ESG (Rank 2) and Best IR Program (Rank 2) in All-Asia Banks
and Non-Bank Finance Sector in 2022 All-Asia Executive Team Awards by Institutional Investor; the
Best Equity Bank in Asia-Pacific in Best Investment Banks Awards 2022 by Global Finance; and the
China’s Best Employers of the Year, China’s Most Sustainable Employer of the Year and China’s Best
Employers for Digital Responsibility of the Year in 2022 Best Employer Selection by Forbes China.

In 2021, the Group was awarded the Best Investment Bank in Mainland China and Hong Kong, the Best
ECM House in Mainland China and the Best Broker in Mainland China by Finance Asia; the China
Equity House and the Best Renminbi Bond (Shenzhen’s RMBS5 Billion Three-tranche Dim Sum Bond
Transaction) in IFR Asia Awards 2021 by IFR Asia; the Best Corporate and Institutional Adviser in
China (Domestic) and Best M&A Adviser in China in Country Awards 2021, the Best Carbon Neutral
Green Bond — Policy Bank (China Development Bank RMB20 Billion Green Financial Bond), the Best
Carbon Neutral Green Bond — Corporate (China Energy Investment Group Company RMBS5 Billion
Green Bond), the Best Carbon Neutral Green Bond — Railway (Beijing Infrastructure Investment
Company RMB700 Million Carbon Neutral Green Bond), the Best IPO (China Telecom Corporation
RMB54.16 Billion A-Share IPO), the Best Convertible Corporate Bond (East Money Information
Company RMB15.8 Billion Convertible Bond) and the Best Privatization (China Energy Engineering
Corporation US$12.4 Billion Privatization of China Gezhouba Group) in the Best Deals (China
Onshore), the Best Sustainability Bond — NBFI (Bank of Communications Financial Leasing Company
US$500 Million Senior Unsecured Sustainability Notes), the Best Green Bond — Technology (Xiaomi
Corporation US$400 Million Senior Unsecured Green Bond), the Best IPO (China Resources Mixc
Lifestyle Services US$1.82 Billion IPO) and the Best New Bond (China Modern Dairy Holdings
US$500 Million Senior Fixed Rate Bond) in the Best Deals (China Offshore) in Country Awards 2021,
and the Asset Management Company of the Year in China (Offshore) (CICC Hong Kong Asset
Management) and the Most Innovative ETF in Hong Kong, China (CICC HKD Money Market ETF) in
Sustainable Investing Awards for Institutional Investor, ETF, and Asset Servicing Providers 2021 by
The Asset; the Bank for Green Bonds, the Best SME Services Bank and Best Wealth Management
Provider in Stars of China Awards 2021 by Global Finance; the Most Honored Companies (Rank 2), the
Best IR Program (Combined Rank 2 and Buy-Side Rank 3) and the Best ESG (Combined and Buy-Side
Rank 2) in All-Asia Banks Sector of 2021 All-Asia Executive Team, and the Most Honored Companies
(Rank 2), the Best IRProgram (Combined and Buy-Side Rank 2) and the Best ESG (Combined and Buy-
Side Rank 2) in Chinese Mainland Banks Sector of 2021 All-Asia Executive Team by Institutional
Investor; the All-China Best Research Team Overall (Rank 1) Firm Leaders, Overall (Rank 1) Analyst
Leaders, Mainland (Rank 1) Leaders and Overseas (Rank 3) Leaders, the All-China Best Sales Team
Overall (Rank 1) Leaders, Mainland (Rank 1) Leaders and Overseas (Rank 2) Leaders, and China’s Top
Corporate Access Providers Overall (Rank 1) Leaders in 2021 All-China Research and Sales Team by
Institutional Investor & Caixin; The Best Securities House in China, the Best for Cross Border Debt
Capital Markets in China and the Best for Cross Border M&A in China in China Corporate and
Investment Banking Awards 2021, the Most Innovative Securities House in China Securitization Awards
2021, the Best Securities House in Wealth Management in China Best Wealth Managers 2021, the Best
Domestic Brokerages, the Best Brokerages for Research, the Best Brokerages for Sales, the Best
Brokerages for Corporate Access, the Best Brokerages for Execution and the Best Brokerages for Stock
Connect Northbound Trading in China (A&B Share), and the Best Domestic Brokerages, the Best
Brokerages for Research, the Best Brokerages for Sales, the Best Brokerages for Corporate Access, the
Best Brokerages for Execution and the Best Brokerages for Stock Connect Northbound Trading in Hong
Kong, China of Brokers Poll 2021 by Asiamoney; the Best Wealth Manager in China (Services for
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Entrepreneurs) in China Wealth Awards 2020 by Asian Private Banker; the M&A Financial Adviser of
the Year, the Cross-border M&A Financial Adviser of the Year, the Energy, Mining and Utilities M&A
Financial Adviser of the Year, the Financial Services M&A Financial Adviser of the Year, the
Pharmaceuticals, Medical and Biotech M&A Financial Adviser of the Year, the M&A Deal of the Year
& Technology, Media, and Telecom M&A Deal of the Year (Peking University Founder Group (Ping An
Insurance (Group) Company of China)), the Energy, Mining and Utilities M&A Deal of the Year (China
Gezhouba Group (China Energy Engineering Corporation)) and the Financial Services M&A Deal of the
Year (China Post Life Insurance (AIA Group Limited)) in China M&A Awards 2021 by Mergermarket;
the Top Broker of the Year in Stock Connect Awards 2020 by HKEX; the Best Financial Services
Institution for Guangdong-Hong Kong-Macao Greater Bay Area in Guangdong-Hong Kong-Macao
Greater Bay Area Awards 2021 by HK Takung Wenwei; the China’s Best Employers and the China’s
Most Innovative Employers for HR Management in 2021 Best Employer Selection by Forbes China; the
Top 1 of Investment Banks in 2021 China’s Most Attractive Employers Rankings by Universum; the
Best Full-Service Investment Bank, the Best Investment Bank for SSE STAR Market, the Best Cross
Border Investment Bank, the Best Inter Bank Bond Financing Team, the Best Deals of SSE STAR
Market (SMIC’s IPO), the Best M&A Deals (PipeChina’s Asset Acquisition and Strategic Private
Offerings), the Best Wealth Management Brand (CICC Wealth Management), the Best Investment Team
of Equity Assets, the Best Asset Management Quantitative Team, the Best Mutual Collective Asset
Management Plan Team, the Best Quantitative Asset Management Product (CICC All Weather
Diversified Risk Premia Strategy Portfolio), the Best CTA Product (CICC Vista CTA Strategy Portfolio)
in Best Institutions of Securities Industry in China Awards 2021, and the 2021 Best PE Institutions
(CICC Capital) and the Best Institutions on Semiconductor Investment (CICC Capital) in Securities
Times Awards 2021 by Securities Times; the Best Securities Companies, the Best Securities Companies
for CSR, the Best Wealth Management Team and the Best Investment Banking Team in Best Securities
Company Awards 2021, and the Best Asset Management Institution of the Year, the Best 3-year Equity
Asset Management Plan (CICC Xinrui A), the Best 1-year Equity Asset Management Plan (CICC
Jingxuan), the Best 1-year Bond Asset Management Plan (CICC Hengrui A), the Best l-year Hybrid
Asset Management Plan (CICC Xingshi) and the Best 1-year FoF Asset Management Plan (CICC Wealth
Management Hongyuan 1) in Best Asset Management Products Awards 2021 by China Securities
Journal; the Best Asset Management Institution and the Best Asset Management for ABS in Best Asset
Management Awards 2021 by China Fund; the Best ABS Manager, the Best Interest Rate Bond
Underwriter and the Best Contribution for Bond Trading Mechanism in Outstanding Institutions and
Individuals in Bond Market Awards 2020 by Shenzhen Stock Exchange; the Best Investment Bank, the
Best Equity Underwriter for A Share, the Best IPO Underwriter for A Share, the Best Refinancing
Underwriter for A Share, the Best Equity Underwriter for STAR Market, the Best Equity Underwriter
for ChiNext Board, the Best IPO Underwriter for H Share, the Best IPO Sponsor for H Share, the Best
IPO Global Coordinator for H Share, the Best IPO Bookrunner for H Share, the Best Bond Underwriter
(Investment Bank Category), the Best Credit Bond Underwriter (Investment Bank Category), the Best
Medium and Long Term Bond Underwriter, the Best ABS Underwriter, the Best Credit ABS
Underwriter, the Best Corporate ABS Underwriter, the Best ABN Underwriter, the Best Financial Bond
Underwriter (Investment Bank Category), the Best Corporate Bond Underwriter and the Best Convertible
Bond Underwriter in Wind Best Investment Bank Award 2021 by Wind; the Best Investment Bank for
Overseas Market (Rank 1), the Best Investment Bank for Technology (Rank 2), the Best Investment
Bank for Pharmaceutical and Biological Industry (Rank 2), the Best Investment Bank in China (Rank 3)
and the Best Investment Bank for Innovation (Rank 3) in Best Investment Bank in China Awards 2021
by New Fortune; the Best Domestic Securities Company for Wealth Management (CICC Wealth
Management) and the Best Wealth Management Family Office (CICC Global Family Office) in Wealth
APAC Awards 2021 by Wealth Magazine; the Best A-share Underwriter, the Best ChiNext Board Deal
(YKA ChiNext Board IPO) and the FoF Top 10 Brand Value of Investment Institutions (CICC Capital)
in China Securities Business Awards 2021 by NBD; the Most Contributing Institutions for STAR
Market (Service Institutions) and the Most Contributing Institutions for STAR Market (Investment
Institutions) (CICC Capital) in Most Contributing Institutions for STAR Market Awards 2021, and the
Best Securities Companies, the Best CSR, the Best Investor Relations, the Best Investment Bank for
STAR Market, the Outstanding Securities Figures (Peng Wensheng, Chief Economist of CICC) in Best
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Securities Companies Awards 2020 by Caijing; the Dedication Medal of Red Cross Society of China
(Beijing CICC Charity Foundation) by Red Cross Society of China; the Best CSR Enterprises in Chinese
Bank Gold Medal Awards 2021 by Financial News; the Best ESG Enterprises in China Benefit
Corporation Award 2021 by Tencent; the Best CSR Enterprises in 10th GoldenWis Award by JRJ.com;
the Outstanding Charity Cases of the Year (Beijing CICC Charity Foundation (Rural Doctor Training
and Maternal and Child Health Project) by Jiemian News; the Top 1 PE Limited Partner in China (CICC
Capital), and the Best PE Institutions in China (CICC Capital (Rank 3)), the Best Fund-Raising
Institutions in China (CICC Capital) and the Top 10 Best Institutions on Carbon Neutrality Investment
(CICC Capital) in PE/VC Awards 2021 by Zero2IPO Group; the Best Investment Bank for IPO in China
(Domestic) (Rank 1), the Best Investment Bank for IPO in China (Cross Border) (Rank 2), the Top 50
Best Domestic PE Institutions (CICC Capital (Rank 1)), the Top 10 Best Equity Investment Institutions
of Investment Bank in China (CICC Capital (Rank 1)), the Top 10 Best Investment Institutions in
Medical and Health Services (CICC Capital), the Top 10 Best Investment Institutions in New Energy
and Clean Technology (CICC Capital) in CV Awards 2020 by China Venture Info.; the Top 10 Best
Institutions on NGIT Investment in China (CICC Capital), the Top 10 Best Institutions on Medical
Service Investment in China (CICC Capital) and the Top 10 Best Institutions on Internet Service in
China (CICC Capital) in China Industrial Investment Awards 2020-2021, the Best Institutions on
Culture Industry in China (CICC Capital) in China Culture Industry Investment Awards 2020-2021,
CICC Capital was awarded the Top 10 Best FoF Managers in China, the Top 10 Best Institutional
Investors in China and the Top 10 Best FoF of Investment Bank in China in China Limited Partner
Awards 2020, and CICC Capital was awarded the Top 10 Best PE Institutions in China, the Top 10
Most Active Investment Institutions in China, the Top 10 Best Fundraising PE Institutions in China and
the Top 10 Best Equity Investment Institutions of Investment Bank in China in Equity Investment
Awards 2020 By Chinese Venture; CICC Capital (Rank 1) the Best Risk Management FoF in China,
CICC Capital (Rank 2) the Best Return State-owned Direct Investment Institutions and CICC Capital
(Rank 3) the Best Return State-owned Direct Investment Institutions by China FoF; Thesis Award “The
Capital Structure of Nations” (Patrick Bolton & Huang Haizhou) in The 19th Sun Yefang Economic
Science Award by Sun Yefang Economic Science Foundation; the Excellent REITs Fund Manager
(CICC Fund Management), the Excellent Structured Finance Team (Innovation Investment Department
of CICC Fund Management) and the Excellent REITs Product (CICC-GLP Logistics REIT) in The 7th
Jiefu Award for ABS by Caishiv; Best Product Manager of the Year, the Best Underwriter of the Year,
the Special Contribution Institutions of the Year, the Innovative Institutions of the Year (CICC Fund
Management) and the Outstanding Product Manager of the Year (CICC Fund Management) in Frontiers
Awards 2021, and the CSF Annual Outstanding Institutions, the Leading Investment Institutions, the
Best ABS Investment Institutions, the Leading Intermediaries, the Leading Intermediaries for Promoting
Market Liquidity and the Best Trading Institutions in Secondary Market in CNABS Awards 2021 by
China ABS Forum; and Elite Partner Award for WAIC 2021 by World Artificial Intelligence Conference
Committee.

In 2020, the Group was awarded the Best Investment Bank and the Best ECM House in Mainland China
and Hong Kong in Country Awards 2020, and the M&A Deal of the Year (PetroChina’s US$49.2 billion
Sale of its Pipeline, Gas Storage and LNG Terminal Assets to PipeChina) and the Best Deal of China
(PetroChina’s US$49.2 billion Sale of its Pipeline, Gas Storage and LNG Terminal Assets to PipeChina)
in Achievement Awards 2020 by Finance Asia; the Asian Bank of the Year, the China Equity House, the
Best Equity Issue in Asia of the Year (Alibaba Group’s US$12.9 billion Hong Kong Secondary Listing)
and the Best onshore Renminbi Bond in China of the Year (AIIB ‘s RMB3 billion Panda bond) in IFR
Asia Awards 2020 by IFR Asia; the M&A Financial Adviser of the Year, the Consumer M&A Financial
Adviser of the Year, the M&A Deal of the Year (China Oil & Gas Pipeline Network Corporation
(Buyer: PipeChina)) and the Financial Services M&A Deal of the Year (Baoshang Bank (Buyer:
Huishang Bank)) in China M&A Awards 2020 by Mergermarket; the Best Listed Companies in Golden
Bauhinia Awards 2020 by HK Takung Wenwei; the Best ESG (Buy-Side Rank 1) in 2020 All-Asia
Executive Team (Banks Sector), and the Best Investor Relations — Investment Grade (Rank 1) and the
Best Use of Debt — Investment Grade (Rank 1) in 2020 Global Fixed-Income Investor Relations
(Financials/Banks Sector of Asia) by Institutional Investor; the All-China Best Research Team (ranked
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by teams — Overall (Rank 1) Firm Leaders, Mainland China (Rank 1) Firm Leaders and Rest of World
(Rank 3) Firm Leaders, and the All-China Best Sales Team (Overall (Rank 1) Leaders, Mainland China
(Rank 1) Leaders and Rest of World (Rank 3) Leaders) in 2020 All-China Research Team Awards by
Institutional Investor & Caixin; the Best Research House for BRI, the Best Chinese Bank in the Region
for BRI (Southeast Asia) and the Best Chinese Bank in the Region for BRI (Central and Eastern Europe
& Central and West Asia) in the New Silk Road Finance Awards 2020, the Best Firm for Securitization
and the Best for CMBS in the China ABS Awards 2020, the Best Securities House in Wealth
Management in the China Best Wealth Managers 2020, the Overall Combined Research & Sales, the
Best Local Brokerage, the Best for Overall Research, the Best for Overall Sales, the Best for Corporate
Access and the Best for Execution in China (A&B Share) in Brokers Poll 2020, the Best Local
Brokerage, the Best for Overall Research, the Best for Overall Sales, the Best for Corporate Access and
the Best for Execution in China (H-share, Red chip & P-chip) in Brokers Poll 2020, the Best Local
Brokerage, the Best for Overall Research (Rank 2), the Best for Overall Sales, the Best for Corporate
Access and the Best for Execution in Hong Kong, China (Local Share) in Brokers Poll 2020 by
Asiamoney; the Best Entrepreneur Services in the China Wealth Awards 2019 by Asian Private Banker;
the Top 1 of Investment Banks in 2020 China’s Most Attractive Employers Rankings by Universum; the
Top Healthiest Workplace in the Mercer China Healthiest Workplace Awards 2020 by Mercer Marsh;
the Best Full-Service Investment Bank, the Best Investment Bank for SSE STAR Market, the Best
Investment Bank for Main Board, the Best Brokerage House for Institutional Investor, the Best Deals of
SSE STAR Market (China Railway Signal & Communication IPO), the Best SME Board Deals (CGN
Power IPO), the Best Main Board Deals (Postal Savings Bank of China IPO) and the Best M&A Deals
(Yunnan Baiyao Merger with Baiyao Holdings) in the Best Investment Bank & Brokerage House in
China Awards 2020, the Best Wealth Management Institution and the Best Investment Team of Equity
Assets (Equity Investment Team of CICC) in the Best Wealth Management Institution in China Awards
2020, and the Best Poverty Alleviation and Charity Team in the Culture Construction Video Awards
2020 of Security & Fund Industry by Securities Times; the Best Asset Management Institution of the
Year, the Best Overseas Asset Management Institution of the Year, the Best Innovative Asset
Management Plan of the Year (ICBC CICC USD MONEY MARKET ETF) and the Best Two-year Asset
Management Plan (CICC Anxin Huibao, CICC Peizhi, CICC Xinrui) in the Best Asset Management
Products Awards 2019, the Top 10 Best Securities Companies, the Best Securities Companies for CSR,
the Best Wealth Management Team, the Best Securities Companies for Fintech and the Best Securities
Companies for Culture Construction in the Best Securities Company Awards 2020 by China Securities
Journal; the Investment Banker of the Year (Huang Zhaohui, CEO of CICC) and Chief Economist of the
Year (Domestic) (Peng Wensheng, Chief Economist of CICC) in the China Financial Value Ranking
2020 by YICAI; the Best Investment Bank for IPO (Rank 1), the Best Investment Bank for Overseas
Market (Rank 1), the Best Investment Bank for TMT (Rank 1), the Best Investment Bank for Medical
Health Care (Rank 1), the Best Investment Bank for STAR Market (Rank 2), the Best Investment Bank
for Innovation (Rank 2), the Best Equity House (Rank 2), the Best Bond House (Rank 3), the Best
Investment Bank in China (Rank 3), the Best Investment Bank for M&A (Rank 3), the Best Investment
Bank for Refinancing (Rank 4), the Best IPO (PSBC (Rank 1), China Zheshang Bank (Rank 2), CGN
Power (Rank 3)), the Best STAR Market IPO (China Railway Signal & Communication Corporation
(Rank 1), Kingsoft Office (Rank 2), Montage Technology (Rank 3)), the Best Overseas Deals (Alibaba’s
HK Listing (Rank 1), COFCO Property’s Acquisition of Joy City Property (Rank 2), Pinduoduo’s US
Follow-on Offering (Rank 3)), the Best Follow-on (BOC’s Non-public Offering of Preferred Shares
(Rank 1), ICBC’s Non-public Offering of Preferred Shares (Rank 2)), the Best Corporate Bond (CREC’s
2019 Corporate Bond (Rank 2)), the Best Convertible Bond (CMET’s Convertible Bond (Rank 3)) and
the Best ABS (Jianyuan 2019-11 RMBS (Rank 1)) in the 13th Best Investment Bank in China Awards
by New Fortune; the Best for Sustainable Development and Green Initiative in the Evergreen Awards
2019 by Caijing; the Best Charity Award in the China Benefit Corporation Award 2020 by Tencent; the
Best Securities Company for Asset Management, the Best Institution for High-net-worth Clients Service
CSR Pioneer Awards 2020, the Best Enterprises for Charity Innovation in the International Pioneer
Financial Institution Awards 2020 by International Financial News; the Best Securities Company for
Responsible Investment in the China ESG Golden Awards 2020 by Sina; the Best Equity Underwriter,
the Best IPO Underwriter, the Best Refinancing Underwriter, the Best Preferred Shares Underwriter, the
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Best Bond Underwriter, the Best Credit Bond Underwriter (Investment Bank Category), the Best
Corporate Bond Underwriter, the Best Financial Bond Underwriter (Investment Bank Category), the Best
ABS Underwriter, the Best Corporate ABS Underwriter, the Best ABN Underwriter, the Best Credit
ABS Underwriter and the Best Convertible Bond Underwriter in the Wind Best Investment Bank Award
2019 by Wind; the Top 100 Best PE Institutions in China (CICC Capital (Rank 5)), the Top 10 Best
Equity Investment Institutions of Investment Bank in China (CICC Capital (Rank 1)), the Top 10 Best
Investment Institutions for Science and Technology Innovation enterprises in China (CICC Capital), the
Top 10 Best PE Investors in China (SHAN Junbao, CEO of CICC Capital), the Top 30 Best Institutions
on Internet/Mobile Internet Investment in China (CICC Capital), the Top 30 Best Institutions on Health
Care Investment in China (CICC Capital), the Ten Billion Club in China’s Equity Investment Market
(CICC Capital), the Top 10 Lead Underwriters of Domestic Listing of Chinese Enterprises (Supported
by VC/PR) (Rank 2) and the Top 10 Lead Underwriters of Overseas Listing of Chinese Enterprises
(Supported by VC/PR): CICC HK (Rank 3) in the China Venture Capital & Private Equity Ranking
2020 by Zero2IPO Group; the Top 50 Best Domestic PE Institutions (CICC Capital (Rank 3)) and the
Top 10 Best PE Investment Institutions of Investment Bank in China: CICC Capital (Rank 2) in the CV
Awards 2019, the Top 20 Most Favored PE Institutions for LP (CICC Capital (Rank 3)) and the Top 20
Most Favored PE Institutions for GP (CICC Capital (Rank 4))in the CV Limited Partner Awards 2020
by China Venture; the Top 10 Best Chinese Equity Investment Institutions for Fighting Against COVID-
19 (CICC Capital), the Top 30 Best Return FOF Managers (CICC Capital (Rank 1)) and the Top 30
Best Return PE Institutions (CICC Capital (Rank 3)) in the China FoF Award 2020 by China FoF
alliance; the Top 20 Best PE Institutions in China (CICC Capital) in the China PE/VC Awards
201922020 by Caixin; the Best Plan Manager & Underwriter of the Year and the Special Contribution
Institutions of the year in the Frontiers Awards 2020 by China ABs Forum; and the Best Viewer’s
Choice Award for WAIC 2020 by World artificial Intelligence Conference Committee.

These awards are illustrative of the Group’s esteemed reputation and recognized brand value in the PRC
financial markets. The Group’s brand name and reputation enable the Group to both attract and retain
clients and employees. Its brand name also helps the Group win high-profile mandates, as the Group’s
clients trust that it will be able to successfully execute their most important transactions. The Group’s
strong market reputation helps it win regulatory support for its new products and services. Such
procurement of high-profile mandates and regulatory support further strengthen the Group’s market-
leading position and reputation.

The Group regarded the brand cultivation and cultural building as key measures to continuously enhance
its market leading position. Leveraging its franchise and core values of professionalism,
entrepreneurship and pursuing excellence, the Group continued to attract outstanding talents and new
clients, expand its business scope and capture important business opportunities while maintaining the
stability of existing employees and clients.

Since establishment 27 years ago, the Group has always attached great importance to the construction of
corporate culture and continuously enabled its corporate culture to play its positive role in boosting
business development. In 2021, the Group organized a series of seminars and interviews related to
corporate culture, so as to learn from the practices of other leading industry players, further sort out and
enrich the connotation of its corporate culture, and strive to refine its representation. In the meantime,
by combining online and offline activities, and by carrying out diversified forms of activities such as all-
round publicity of CICC culture through multiple media relying on the “Gold in Sand” employee
community and establishment of “CICC Reading Club” enterprise WeChat group, the Group has
constantly enriched the cultural development and exchange activities, and strengthened the cognition of
its corporate culture.

High-quality and Loyal Customer Base Spanning a Multitude of Industries

The Group has explored an extensive and profound client base with high quality. Relying on its
excellent service quality and professional service capabilities, the Group has formed a profound client
base covering a wide range of large-sized enterprises, high-quality emerging growth companies,

146



professional institutional investors and growing wealth management clients that play important roles in
the national economy and capital market. The Group can provide its clients with complicated, diversified
and high-quality business services through its integrated and customized cross-border platform. The
Group has developed long-term cooperation with clients and are dedicated to providing them with a
comprehensive suite of products and services.

The Group wins its clients’ loyalty through its deep engagement, industry expertise and thorough
understanding of their businesses. This is due to the fact that the Group’s clients always entrust the
Group to handle their strategically important and sophisticated transactions. The Group is proactively
developing relationships with high-quality emerging companies with growth potential, which are the key
driving forces of the PRC’s economic growth. The Group also develops client relationships across a
diverse range of industries. Its investment banking client base encompassed a large number of
companies in various industries including but not limited to financial services, energy,
telecommunications, transportation, metallurgy, technology, healthcare, real estate, materials industry,
agriculture, manufacture, education, service industry and consumer products. As an example, the Group
has been advising a telecommunications operator for over 20 years on various projects including but not
limited to IPO and follow-on offering, bond underwriting, acquisition advisory, mixed ownership reform
and segregated account services.

The Group has maintained a leading position in the A-share stock market. In 2021, the Group closed a
total of 23 A-share IPOs acting as the lead underwriter, with an aggregate lead underwriting amount of
RMB100.5 billion, ranking second in the market; the Group also closed a total of 37 A-share follow-on
offerings projects acting as the lead underwriter, with an aggregate lead underwriting amount of
RMBA481.3 billion, ranking second in the market. In the first half of 2022, the Group closed a total of 14
A-share IPOs acting as the lead underwriter, with an aggregate lead underwriting amount of RMB22,225
million. The Group closed 21 A-share follow-on offerings as the lead underwriter, with an aggregate
lead underwriting amount of RMB48,066 million, ranking first in the market.

The Group has also maintained a leading position in the Hong Kong stock market, and has furthered its
edges in Hong Kong equity financing deals. In 2021, the Group sponsored a total of 31 Hong Kong
IPOs acting as the sponsor, with an aggregate amount of US$6.0 billion, ranking second in the market;
the Group closed a total of 41 Hong Kong IPOs acting as the global coordinator, with an aggregate lead
underwriting amount of US$5.7 billion, ranking first in the market; the Group also closed a total of 41
Hong Kong IPOs acting as the bookrunner, with an aggregate lead underwriting amount of US$4.0
billion, ranking first in the market. In 2021, the Group closed 21 transactions of follow-on offerings and
selldowns for Hong Kong stocks acting as the bookrunner, with an aggregate lead underwriting amount
of US$5.3 billion, ranking fifth in the market. During the first half of 2022, the Group closed a total of
nine Hong Kong IPOs acting as the sponsor, with an aggregate amount of US$644 million, ranking first
in the market; the Group also closed a total of 12 Hong Kong IPOs acting as the bookrunner, with an
aggregate lead underwriting amount of US$227 million, ranking second in the market.

In addition, the Group actively participates in the U.S. primary market. In 2021, the Group closed a total
of eight US IPOs of PRC-based companies acting as the bookrunner, with an aggregate lead
underwriting amount of US$1.3 billion, ranking fourth in the market; the Group also closed one U.S.
follow-on offering of a PRC-based company acting as the bookrunner, with an aggregate lead
underwriting amount of US$60 million.

The Group believes its diversified institutional investor client base distinguishes the Group from its
peers. The Group’s equities business has diverse institutional clients consisting of QFIIs or RQFIIs,
QDIIs, commercial banks, insurance companies, mutual funds, pension funds, sovereign funds, hedge
funds, private equity funds, listed companies and national asset management companies. The Group was
one of the first PRC securities firms to serve QFII or RQFII clients and believes that it has attained a
leading position among PRC securities firms in serving QFII or RQFII clients. The Group’s equities
business has maintained a leading over QFII coverage in the domestic market for 18 consecutive years,
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and the Group’s investment research service for mutual funds and insurance clients continuously
improved and took the lead in the market. In the offshore market, the prime brokerage business scale of
the Guarantor continued to grow with increasing product diversification. The Company won the “Top
Broker of the Year” in the Stock Connect Awards of Hong Kong Stock Exchange. The overseas team
executed a number of primary and secondary market projects, and the amount of financing exceeded the
level of last year.

As a pioneer among PRC securities firms in serving high-net-worth individuals, the Group has built an
excellent high-net-worth client base. As at June 30, 2022, the number of the Group’s wealth
management customers reached 5.47 million with total customer assets of RMB2.70 trillion.

Pioneer in China Investment Banking Industry with Outstanding Cross-Border Capability, Distinct
International DNA and Forward-looking and Balanced Business Structure

The Company was the first joint venture investment bank in the PRC. Since its establishment, the Group
has adhered to the international best practices in terms of business operations, corporate governance, and
talent and culture cultivation. By providing high quality cross-border products and services to both
domestic and overseas clients, the Group believes that it is the most influential PRC-based investment
bank with distinct international DNA.

Capitalizing on its distinct international DNA and first mover advantage in pursuing international
strategy, the Group has formed outstanding cross-border business capabilities with a leading position in
the cross-border arena, thus proactively playing its role in serving cross-border capital transactions and
promoting the mutual opening of financial markets.

In terms of international presence, the Group has established overseas operations and business activities
in seven financial centres across Hong Kong, New York, London, Singapore, San Francisco, Frankfurt
and Tokyo, which are managed by respective business lines vertically, so as to fully mobilize domestic
and overseas resources including research, people and products, thus providing one-stop cross-border
services for its clients. The seamless connection among its domestic and overseas businesses equipped
its teams with both domestic and overseas business experience. The substantial majority of members of
the Group’s investment banking and research teams have obtained qualifications for domestic businesses
and businesses in several overseas regions.

In terms of cross-border business, the Group has been serving the ‘“bringing in” and “going global”
needs of industrial capital and financial capital, which enabled the Group to enjoy certain advantages in
businesses such as overseas IPOs for PRC-based companies, offshore bond offerings, and cross-border
mergers and acquisitions, to sustain strong growth in emerging businesses such as cross-border
transactions and the “Connect” business and to maintain the leading market position in terms of
transaction volume of the Shanghai-Hong Kong Stock Connect and Shenzhen-Hong Kong Stock Connect
business, thereby obtaining more bargaining and pricing power in the international markets. In addition,
the Group has continued to enhance cross-border business capabilities and international presence
through the acquisition of Krane Funds Advisors in the United States. In 2021, based on the research
and judgment of the international situation, and in line with the Group’s strategic needs, the Group has
further enhanced the international presence and formulated a development roadmap.

In 2021, with the support of national policies and the guidance of medium and long-term development
goals, the Group’s business segments achieved rapid growth. Its network and customer coverage were
further strengthened, its product and customer service capabilities continuously improved, its business
collaboration and digital transformation achieved positive results, and its research and information
technology foundation was further strengthened. The Group has continued to explore into domestic
market and develop strong cross-border advantages, and strive to enhance its franchise and market
influence, so as to significantly accelerate its growth in both scale and strength.
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Due to the Group’s leading investment banking franchise in the PRC and its diversified source of
revenue from both onshore and offshore clients, it has consistently achieved high rankings in the league
tables across various products. In 2020, the Group ranked first in the PRC M&A market with a market
share of approximately 30.8%. In 2021, the Group maintained its leading position and ranked first in the
PRC M&A Market, further expanding its market leadership. In the first half of 2022, the Group ranked
first in the PRC M&A market. Over the past two decades, the Group has been the lead bank on many
large and complex transactions and it has received numerous prestigious awards in recognition of the
leadership and achievements of its investment banking business.

The Group has also established its business structure from a forward-looking prospective based on our
insight into development trends of global capital markets. With the accelerating process of
internationalization and institutionalization of the capital market in recent years, a large number of
traditional channel businesses are facing tremendous pressure. As such, in line with the trend of
“institutionalization”, “internationalization” and “product sophistication”, the Group continued to
enhance the overall capabilities, and has embarked on a new track in advance to closely focus on key
national deployment areas such as technological innovation and green development, and promoted the
sustainable development of emerging businesses related to the science and technology innovation board,
private equity business and wealth management business.

Rapid and Sustainable Growth Underpinned by Strong Innovation Capabilities

The Group was established as an innovative step to reform the PRC’s capital markets. The Group’s
corporate culture of openness and collaboration create an environment for creative solutions, product
innovation and sustainable growth. The Group’s high-calibre professionals, their vision and extensive
experience have enabled the Group to react promptly to market pulses and to provide innovative
products and services in order to meet client needs.

The Group’s innovation capabilities have contributed to its success in investment banking. At various
stages in the PRC’s economic development, the Group has provided creative solutions to both regulators
and its clients. The Group has led the development of the PRC’s capital markets by completing many
precedent-setting transactions. The Group led the execution of the first A-share listing of a company
with weighted voting rights structure and the first cloud company A-share listing (UCloud, 2020), the
first A-share listing of a company with no revenue and profit generated and the first company listing on
the SSE STAR Market applying the 5th set of listing standards (Zelgen, 2020), the first Chinese
InsurTech US IPO (Huize, 2020), the first A-share IPO of an AI chip design company (Cambricon,
2020), the first A-share domestic brand focusing on coagulation (Succeeder, 2020), the first listing with
H-share full circulation upon completion of IPO (Nongfu Spring, 2020), the first vertical SaaS stock
listed on the HKSE (Ming Yuan Cloud, 2020), the first convertible bonds in automobile assembly
manufacture industry since 2018 (Prielli, 2020), the first company to complete A-share listing through a
red-chip structure (CR Micro, 2020), the first transaction by an A-share listed company to privatize a
Hong Kong listed company with its newly issued H shares as consideration and simultaneously realize
H-share listing (Haier, 2020), and the first sovereign bonds adopting rules of Reg S and 144A since the
resumption of foreign currency sovereign bond issuance in 2017 (Ministry of Finance of the People’s
Republic of China, 2020), the take-private transaction of H-share real estate state-owned enterprise
(Beijing Capital Group’s H-share privatization of Beijing Capital Land, 2021), and the first restructuring
of a finance company (Lifan Group’s debt restructuring, 2021) which promoted the industrial upgrade of
Chongqing.

In 2020, the Group also assisted the AIIB in its first RMB financing in China, assisted the Agricultural
Bank of China in issuing the first small and micro financial bond related to pandemic prevention and
control among large state-owned banks, assisted Orient Asset Management in issuing the first non-fixed
term capital bond of a non-bank financial institution, completed the IDC infrastructure revenue rights
ABS for Sino-Ocean UNIQloud which was the first new infrastructure revenue rights ABS in the
market, and completed the bad asset-backed securities for TECO which was the first bad asset-backed
securities of a non-bank financial institution. In terms of offshore products, the Group was the only
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PRC-based investment bank participating in the issuance of foreign currency sovereign bonds by the
Ministry of Finance of China acting as the lead underwriter and bookrunner for 4 consecutive years. In
addition, the Group assisted the Paris Branch of Bank of China in issuing the first blue bonds in the
Asia-Pacific region, and assisted Pirelli in issuing overseas convertible bonds with an amount of
EURS500 million. In 2020, the Group participated in the privatization of Haier Electrics through issuing
H shares by Haier Smart Home and listing on the Hong Kong stock market by way of introduction,
representing the first privatization of an A-share company through issuing H shares and listing on the
Hong Kong stock market by way of introduction; the Group also participated in the mixed reform of
China Eastern Airlines, marking the first case of ownership diversification reform at the centrally-owned
group company level under the three-year state-owned enterprise reform action plan. In 2020, the Group
actively promoted the margin trading and securities lending business for qualified foreign institutional
investors, and reported the first order for QFII refinancing securities lending in the market. Since the
introduction of the carbon neutrality target, the Group has taken the initiative in completing the issuance
of the first batch of carbon neutrality bonds by China Energy Investment Group Co., Ltd. and China
Huaneng Group Co., Ltd. on the Shanghai Stock Exchange. In 2020, the Group acted as the lead
underwriter for China’s first “carbon neutral” green financial bond issued by China Development Bank
to global investors. In 2021, in the field of infrastructure publicly-offered REITs, the Group assisted
GLP China and Shanghai-Hangzhou-Ningbo Expressway (JE#TFI = %) in completing the issuance of
the first batch of publicly-offered infrastructure REITs in China. In the field of carbon neutrality bonds,
the Group assisted the China Energy Investment and China Huaneng Group in completing the issuance
of the first batch of “carbon-neutral” corporate bonds on the stock exchanges, assisted the China
Development Bank in completing the first offering of ‘“carbon-neutral” bonds to global investors, and
assisted China Energy Engineering Investment in completing the issuance of the first “carbon-neutral”
quasi-REITs. In addition, the Group assisted Shenzhen Municipal Government in issuing the first ever
offshore RMB bonds by a PRC municipal government, assisted the Guangdong Provincial Government
in completing the first bond issuance by a PRC local government in the Macau market, and assisted
Wens in completing the largest convertible bond offering by non-financial enterprises listed on the
ChiNext Board. In the first half of 2022, the Group completed many representative projects and product
innovations. In terms of science and technology innovation bonds, the Group assisted Xiaomi Telecom
(/INVRZEER) in completing the issuance of China’s first corporate bond of a technology enterprise in the
intelligent manufacturing industry, Guangzhou Port Holdings (&M # M 7) in completing the issuance
of China’s first “BRI technology innovation™ corporate bond, which is the first batch of scientific and
technological innovation corporate bonds of the Shanghai Stock Exchange, Shenzhen Hi-Tech
Investment and Small Loan (ZEYI&E#1#/NE) in completing the issuance of China’s first ABSs for
science and technology innovation, China Reform Holdings (B#i#/%) in completing the issuance of
the exchange’s first extendable corporate bond for digital economic science and technology innovation.
In terms of green bonds, the Group assisted CECEP Solar Energy Technology (FHEAER%f7) in
completing the issuance of China’s first “carbon neutrality” and ‘“‘rural revitalization™ corporate bond,
China Merchants Bank in completing the issuance of China’s first bond for rural revitalization and green
finance, China Jinmao (H/[E[<& /%) in completing the issuance of China’s first Quasi-REITs with “carbon
neutrality” office buildings as the underlying assets, and Huaneng Group in completing the issuance of
the first exchange-traded low-carbon transition-linked bond. In addition, the Company assisted Huaneng
Tiancheng (¥28EK/X) in issuing China’s first bond for supporting the development of the non-
government-owned entities, Orient Asset Management in completing the issuance of China’s first
financial bond for AMC real estate risk mitigation and disposal, and New Development Bank in
completing the biggest issuance of Panda bonds among super-sovereign organizations to date. In terms
of offshore bonds, the Group assisted Deqing Cultural Tourism (&{%3JiK) in completing the issuance
of RMB bonds in China (Shanghai) Pilot Free Trade Zone, Jinan Energy (J#fR§8EJR ) in completing the
issuance of Lotus bonds settled by Macao Central Securities Depository (MCSD) System, CNCBI ({Z#
B[ ) in completing the issuance of subordinated perpetual bonds of additional Tier 1 (AT1) capital
replenishment instruments, and The Bank of East Asia in completing the issuance of non-preferred loss
absorbing notes. In terms of ESG bonds, the Group assisted enterprises including Shandong Hi-Speed
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(LB =%k ), Hubei Liantou (I 1EH#4%) and Hangzhou Water (F1MN7K7%) in completing the issuance of
overseas green bonds, and Gansu Highway Aviation Tourism Group (H & AMIIREEE ) in completing
the issuance of offshore sustainable bonds.

The Group’s innovation capabilities also catalyze the growth of its other business lines. For example,
when PRC companies started to list overseas in order to attract international investors, the Group was
the first among PRC securities firms to provide sales and trading services to overseas institutional
clients. As the PRC economy grows and the demand for high-end asset allocation products and services
increases, the Group made use of this opportunity and was the pioneer in establishing a wealth
management business to provide customized financial advisory services to high-net-worth individuals.
Having served many clients in the insurance industry and gained expertise in the relevant areas, the
Group also became one of the first securities firms qualified to act as investment managers for insurance
companies and enterprise annuity plans. Overall, the Group’s strong performance coupled with its
innovation capabilities has helped it achieve organic growth and synergy across multiple business lines.

As at June 30, 2022, the total AUM of the Group amounted to RMB1,581,302 million, representing a
15.2% decrease from RMB1,865,704 million by the end of 2021. RMB207,733 million and
RMB196,734 million, respectively, of this was attributable to AUM in relation to share of profits of
associates and joint ventures (jointly-invested) as at December 31, 2021 and June 30, 2022.
RMB1,657,972 million and RMB1,384,568 million, respectively, was attributable to AUM in relation to
fee and commission income (wholly-owned) as at December 31, 2021 and June 30, 2022.

The Group expects that PRC regulatory authorities will further encourage innovation and creativity in
the PRC capital markets, which will provide more opportunities to the Group. By leveraging its overall
strength and solid experience in providing creative solutions to clients, the Group believes that it will
continue to capture future market opportunities.

Leading and Influential Research and Advanced Information Technology Capabilities

Research is an important foundation for the Group’s business. The Group’s talented and experienced
international research team has provided objective, independent, prudent and professional research
services for domestic and overseas clients through its research platform covering the global markets.

The Group’s research team focuses on global markets and serves clients both at home and abroad
through its offices and platforms across the world. The scope of the Group’ research products and
investment analysis ranges from macro economy and market strategy to fixed income, financial
engineering, asset allocation, equities and commodities. These research products were widely recognized
by the investors at home and abroad for their independence, objectivity and thoroughness. As at June
30, 2022, the Group employed a team of more than 300 highly experienced professionals and covered
more than 40 sectors and over 1,400 companies listed on stock exchanges in the PRC, Hong Kong, New
York, Singapore, Frankfurt, London and Paris. Leveraging its strong international platform, its research
team also excels at overseas and cross-border research.

The Group’s research capabilities have been widely recognized by influential international institutions.
These included the “No. 1 Overall Country Research for China” in the Asiamoney Brokers Poll, which
marked the 16th consecutive year of its championship in this poll from 2006 to 2021. The Group were
also named the “No.1 The All-China Best Research Team” by Institutional Investor for ten consecutive
years from 2012 to 2021. In 2020, the Group established the CICC Global Institute