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

This announcement and the listing documents attached hereto are for information purposes only and do not
constitute an invitation or offer to acquire, purchase or subscribe for the securities of the Issuer (as defined below).
This announcement and the listing documents attached hereto are not, and are not intended to be, an offer of
securities of the Issuer for sale, or the solicitation of an offer to buy securities of the Issuer, in the United States.
The securities referred to in this announcement and the listing documents attached hereto have not been and will
not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), and may not
be offered or sold within the United States, except pursuant to an exemption from, or in a transaction not subject
to registration requirements of the Securities Act. This announcement and the listing documents attached hereto
are not for distribution, directly or indirectly, in or into the United States. No public offer of the securities referred
to herein is being or will be made in the United States.

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

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

PUBLICATION OF OFFERING CIRCULAR AND PRICING SUPPLEMENT

CNY2,000,000,000 1.80 Per Cent. Guaranteed Notes due 2029 (the “Notes”)
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This announcement is made by the Issuer pursuant to Rule 37.39A of the Rules Governing the Listing of Securities

on The Stock Exchange of Hong Kong Limited.

Please refer to the offering circular dated 31 July 2026 in relation to the Programme (the “Offering Circular”)
and the pricing supplement relating to the issue of the Notes dated 28 October 2026 (the “Pricing Supplement”)
appended to this announcement. As disclosed in the Offering Circular and the Pricing Supplement, the Notes are
intended for purchase by professional investors (as defined in Chapter 37 of the Listing Rules) only and have been

listed on The Stock Exchange of Hong Kong Limited on that basis.

The Offering Circular and the Pricing Supplement are published in English only. No Chinese version of the
Offering Circular or the Pricing Supplement has been published.

Hong Kong, 5 November 2026

As at the date of this announcement, the directors of the Issuer are Mr. LI Kai and Ms. ZHENG Ying.

As at the date of this announcement, the Board of the Guarantor comprises Mr. LI Chunbo, Mr. XU Jiangiang,
Mr. ZHU Yexin, Mr. CHEN Zhiming, Mr. Edward PARK and Mr. CHENG Jie.
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Appendix I — Offering Circular in relation to the Programme dated 31 July 2026



IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE ADDRESSEES OUTSIDE OF THE
UNITED STATES OR, IN RESPECT OF ANY OFFERING OF SECURITIES UNDER CATEGORY 2 OF
REGULATION S OF THE SECURITIES ACT, ARE NOT U.S. PERSONS.

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the
attached offering circular (the “Offering Circular”). You are advised to read this disclaimer carefully before accessing,
reading or making any other use of the attached Offering Circular. In accessing the attached Offering Circular, you agree to
be bound by the following terms and conditions, including any modifications to them from time to time, each time you

3.

receive any information from CSI MTN Limited (the “Issuer”), CITIC Securities International Company Limited "H{5 #
F B A BR/AE] (the “Guarantor”) as a result of such access. In order to be eligible to view the attached Offering
Circular or make an investment decision with respect to the securities, investors must be outside the United States or, in
respect of any offering of securities under Category 2 of Regulation S of the U.S. Securities Act of 1933, as amended (the
“Securities Act”), investors must be non-U.S. persons.

Confirmation of Your Representation: The attached Offering Circular is being sent to you at your request and by
accepting the e-mail and accessing the attached Offering Circular, you shall be deemed to represent to the Issuer, the
Guarantor, CLSA Limited (the “Arranger and Dealer”) that (1) you and any customers you represent are outside the
United States or, in respect of any offering of securities under Category 2 of Regulation S of the Securities Act, not U.S.
persons (as defined in Regulation S under the Securities Act) and that the e-mail address that you gave us and to which
this e-mail has been delivered is not located in the United States, its territories or possessions, and (2) you consent to
delivery of the attached Offering Circular and any amendments or supplements thereto by electronic transmission.

The attached Offering Circular has been made available to you in electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of transmission and, consequently, none of the
Issuer, the Guarantor, the Arranger, the Dealers (as defined in the attached Offering Circular), the Trustee or the Agents
(each as defined in the attached Offering Circular) or any of their respective affiliates, directors, officers, employees,
representatives, agents, advisers and each person who controls any of them 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 Arranger and the Dealers.

Restrictions: The attached Offering Circular is being furnished in connection with an offering in offshore transactions to
persons outside the United States or, in respect of any offering of securities under Category 2 of Regulation S of the
Securities Act, to non-U.S. persons outside the United States in compliance with Regulation S under the Securities Act
solely for the purpose of enabling a prospective investor to consider the purchase of the securities described herein.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE
IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE
SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT OR THE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE
SECURITIES MAY NOT BE OFFERED, SOLD OR (IN THE CASE OF NOTES IN BEARER FORM)
DELIVERED WITHIN THE UNITED STATES, OR, IN RESPECT OF ANY OFFERING OF SECURITIES
UNDER CATEGORY 2 OF REGULATION S OF THE SECURITIES ACT, TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE
STATE OR LOCAL SECURITIES LAWS. THE OFFERING IS MADE SOLELY OUTSIDE THE UNITED
STATES IN OFFSHORE TRANSACTIONS IN RELIANCE ON REGULATION S UNDER THE SECURITIES
ACT.

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

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

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

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

You are responsible for protecting against viruses and other destructive items. If you receive this document by e-mail,
your use of this e-mail is at your own risk and it is your responsibility to take precautions to ensure that it is free from
viruses and other items of a destructive nature.
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CSI MTN Limited
(Incorporated with limited liability in the British Virgin Islands)

U.S.$7,000,000,000
Guaranteed Medium Term Note Programme
Unconditionally and Irrevocably Guaranteed by
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CITIC Securities International Company Limited
(Incorporated with limited liability in Hong Kong)

Under the U.S.$7,000,000,000 Guaranteed Medium Term Note Programme described in this Offering Circular (the “Programme™), CSI 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”) which will be unconditionally and irrevocably guaranteed (“Guarantee™) by its parent company, CITIC
Securities International Company Limited {5 #% % B 447 [R/A 7 (the “Guarantor”). The Issuer is a wholly-owned subsidiary of the Guarantor. The aggregate nominal amount of Notes outstanding will not
at any time exceed U.S.$7,000,000,000 (or the equivalent in other currencies), subject to increase as further described in “Summary of the Programme”.

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

Notice to Hong Kong investors: Each of the Issuer and the Guarantor confirms that the Notes to be issued under the Programme are intended for purchase by Professional Investors only and the Programme

and the Notes, to the extent that such Notes are to be listed on the HKSE, will be listed on The Stock Exchange of Hong Kong Limited on that basis. Accordingly, each of the Issuer and the Guarantor
confirms that the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors should carefully consider the risks involved.

The HKSE has not reviewed the contents of this Offering Circular, other than to ensure that the prescribed form di il and r and a limiting distribution of
this Offering Circular to Professional Investors only have been reproduced in this Offering Circular. Listing of the Programme or the Notes on lhe HKSE is not to be taken as an indication of the
commercial merits or credit quality of the Programme, the Notes, the Issuer, the Guarantor, 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 Offering Circular, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising
from or in reliance upon the whole or any part of the contents of this Offering Circular.

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

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

The Notes and the Guarantee have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”) or with any securities regulatory authority of any state
of the United States and may not be offered or sold or, in case of Bearer Notes, delivered, in the United States or, in respect of any offering of securities under Category 2 of Regulation S of the Securities Act,
to or for the account or benefit of, U.S. persons (as such term is defined in Regulation S under the Securities Act (“Regulation S”)) except pursuant to an exemption from the registration requirements of the
Securities Act. There will be no public offer of securities in the United States. The Notes and the Guarantee are being offered outside the United States in reliance on Regulation S under the Securities Act.
Bearer Notes are subject to U.S. tax law requirements. See “Subscription and Sale” .

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

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

UK MiFIR product governance/target market -The Pricing Supplement in respect of any Notes may include a legend entitled “UK MiFIR Product Governance” which will outline the target market assessment
in respect of the Notes and which channels for distribution of the Notes are appropriate. Any distributor should take into consideration the target market assessment; however, a distributor subject to 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.

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

IMPORTANT — UK RETAIL INVESTORS — The Notes are not intended to be offered, sold, distributed or otherwise made available to and should not be offered, sold, distributed or otherwise made
available to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor means a person who is either one (or both) of the following: (i) not 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 European Union (Withdrawal) Act 2018 (“EUWA™); or (ii) not a qualified investor as defined in paragraph

15 of Schedule 1 to the Public Offers and Admissions to Trading Regulations 2024. C ly, no discl ed required by the FCA Product Disclosure Sourcebook (“DISC™) for offering, selling
or distributing the Notes or otherwise making them available to retail investors in [he UK has been ptepdred and therefore offering, selling or distributing the Notes or otherwise making them available to any
retail investor in the UK may be unlawful under DISC and the Consumer Comp In s (L d Activities) Regulations 2024.

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

The Programme has been assigned a rating of “A-" by Fitch Ratings Ltd. (“Fitch™). In addition, the Guarantor has been assigned a rating of “A-" by Fitch and a rating of “BBB+" by S&P Global Ratings, a
division of S&P Global Inc. (“S&P™) with stable outlook. These ratings are only correct as at the date of this Offering Circular. Tranches of Notes to be issued under the Programme may be rated or unrated.
Where a Tranche of Notes is to be rated, such rating will not necessarily be the same as the ratings assigned to the Programme. A rating does not constitute a recommendation to buy, sell or hold the Notes and
may be subject to suspension, reduction, revision or withdrawal at any time by the assigning rating agency.

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

Arranger and Dealer
CITIC Securities
Offering Circular dated 31 July 2026



NOTICE TO INVESTORS

Each of the Issuer and the Guarantor, having made all reasonable enquiries, confirms that (i) this
Offering Circular contains all information with respect to the Issuer, the Guarantor and their respective
subsidiaries (together, the “Group”) and to the Contracts (as defined in the Dealer Agreement (as
defined below)) the Guarantee and the Notes which is material in the context of the issue and offering of
the Notes (including the information that is required by applicable laws or applicable rules of the HKSE,
or is necessary to enable investors to make an informed assessment of the assets and liabilities, financial
position, profits and losses, and prospects of the Group and of the rights attaching to the Notes); (ii) all
statements or expressions of opinion or intention (including, without limitation, the statements regarding
the future plans, use of proceeds, indebtedness, prospects, dividends, material contracts and litigation) in
this Offering Circular are or will remain, in all material respects, fairly and honestly made on reasonable
grounds or, where appropriate, based on reasonable assumptions, and such grounds or assumptions are
or will remain fairly and honestly held by the Issuer or the Guarantor or their respective directors, and
there are or will be no other facts known or which could, upon due and careful inquiry, have been
known to the Issuer, the Guarantor or their respective directors the omission of which would make any
such statement or expression misleading in any material respect; and (iii) this Offering Circular does not
contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading.

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

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

The distribution of this Offering Circular and any Pricing Supplement and the offering, sale and delivery
of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Offering Circular comes are required by the Issuer, the Guarantor, CLSA Limited (the “Arranger and
Dealer”), the Trustee and the Agents (as defined in the Terms and Conditions of the Notes) (and each
of their respective affiliates, directors, officers, employees, representatives, advisers, agents and each
person who controls any of them) to inform themselves about and to observe any such restrictions. None
of the Issuer, the Guarantor, the Arranger, 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) represents that this Offering Circular or any Pricing Supplement may be lawfully



distributed, or that any Notes may be lawfully offered, in compliance with any applicable registration or
other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or
assumes any responsibility for facilitating any such distribution or offering. No action is being taken to
permit a public offering of any of the Notes or the distribution of this Offering Circular or any Pricing
Supplement in any jurisdiction where action would be required for such purposes. Accordingly, no
Notes may be offered or sold, directly or indirectly, and none of this Offering Circular, any Pricing
Supplement or any advertisement or other offering material may be distributed or published in any
jurisdiction, except under circumstances that will result in compliance with any applicable laws and
regulations.

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

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

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

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

PRITPs REGULATION/PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes
are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the EEA. For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II;
(i1) a customer within the meaning of Insurance Distribution Directive, where that customer would not
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a
qualified investor as defined in the Prospectus Regulation. Consequently no key information document
required by PRIIPs Regulation for offering or selling the Notes or otherwise making them available to
retail investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

i —



CCI REGULATION/PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Notes are
not intended to be offered, sold, distributed or otherwise made available to and should not be offered,
sold, distributed or otherwise made available to any retail investor in the UK. For these purposes, a
retail investor means a person who is either one (or both) of the following: (i) not 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 (ii) not a qualified investor as defined in paragraph 15 of Schedule 1 to the
Public Offers and Admissions to Trading Regulations 2024. Consequently, no disclosure document
required by the FCA Product Disclosure Sourcebook (“DISC”) for offering, selling or distributing the
Notes or otherwise making them available to retail investors in the UK has been prepared and therefore
offering, selling or distributing the Notes or otherwise making them available to any retail investor in
the UK may be unlawful under DISC and the Consumer Composite Investments (Designated Activities)
Regulations 2024.

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

Important Notice to Prospective Investors

Prospective investors should be aware that certain intermediaries in the context of certain offerings of
Notes pursuant to the Programme, each such offering, a “CMI Offering”, 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 a CMI Offering and are subject to additional
requirements under the SFC Code. The application of these obligations will depend on the role(s)
undertaken by the relevant Dealer(s) in respect of each CMI Offering.

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

Prospective investors should ensure, and by placing an order prospective investors are deemed to
confirm, that orders placed are bona fide, are not inflated and do not constitute duplicated orders (i.e.
two or more corresponding or identical orders placed via two or more CMIs). A rebate may be offered
by the Issuer to all private banks for orders they place (other than in relation to Notes subscribed by
such private banks as principal whereby it is deploying its own balance sheet for onward selling to
investors), payable upon closing of the relevant CMI Offering based on the principal amount of the
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Notes distributed by such private banks to investors. Private banks are deemed to be placing an order on
a principal basis unless they inform the CMIs otherwise. As a result, private banks placing an order on a
principal basis (including those deemed as placing an order as principal) will not be entitled to, and will
not be paid, the rebate. Details of any such rebate will be set out in the applicable Pricing Supplement
or otherwise notified to prospective investors.

If a prospective investor is an asset management arm affiliated with any relevant Dealer, such
prospective investor should indicate when placing an order if it is for a fund or portfolio where the
relevant Dealer or its group company has more than 50% interest, in which case it will be classified as a
“proprietary order” and subject to appropriate handling by CMIs in accordance with the SFC Code
and should disclose, at the same time, if such “proprietary order” may negatively impact the price
discovery process in relation to the relevant CMI Offering. Prospective investors who do not indicate
this information when placing an order are hereby deemed to confirm that their order is not a
“proprietary order”. If a prospective investor is otherwise affiliated with any relevant Dealer, such
that its order may be considered to be a “proprietary order” (pursuant to the SFC Code), such
prospective investor should indicate to the relevant Dealer when placing such order. Prospective
investors who do not indicate this information when placing an order are hereby deemed to confirm that
their order is not a “proprietary order””. Where prospective investors disclose such information but do
not disclose that such ‘“proprietary order” may negatively impact the price discovery process in
relation to the relevant CMI Offering, such “proprietary order” is hereby deemed not to negatively
impact the price discovery process in relation to the relevant CMI Offering.

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

No person has been or is authorised to give any information or to make any representation concerning
the Group, the Notes or the Guarantee other than as contained in this Offering Circular or any other
document entered into in relation to the Programme and the sale of Notes and, if given or made, any
such other information or representation should not be relied upon as having been authorised by the
Issuer, the Guarantor, the Arranger, any Dealer, the Trustee or any Agent (or any of their respective
affiliates, directors, officers, employees, representatives, advisers, agents or any person who controls any
of them). Neither the delivery of this Offering Circular or any Pricing Supplement nor any offering, sale
or delivery made in connection with the issue of the Notes shall, under any circumstances, constitute a
representation that there has been no change or development reasonably likely to involve a change in the
affairs of the Issuer, the Guarantor, the Group or any of them since the date hereof, or if later, the date
upon which this Offering Circular has been most recently amended or supplemented, or create any
implication that the information contained herein is correct as at any date subsequent to the date hereof
or, as the case may be, the date upon which this Offering Circular has been most recently amended or
supplemented, or that any other information supplied in connection with the Programme is correct as at
any time subsequent to the date on which it is supplied or, if different, the date indicated in the
document containing the same.
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Neither this Offering Circular nor any Pricing Supplement constitutes an offer of, or an invitation by or
on behalf of the Issuer, the Guarantor, the Arranger, 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.

This Offering Circular is highly confidential and has been prepared by the Issuer and the Guarantor
solely for use in connection with the Programme and the proposed offering of the Notes under the
Programme as described herein. Neither the Issuer nor the Guarantor has authorised its use for any other
purpose. This Offering Circular may not be copied or reproduced in whole or in part. It may be
distributed only to and its contents may be disclosed only to the prospective investors to whom it is
provided. By accepting delivery of this Offering Circular each investor agrees to these restrictions.

No representation or warranty, express or implied, is made or given by the Arranger, 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 the accuracy,
completeness or sufficiency of the information contained or incorporated in this Offering Circular or any
other information provided by the Issuer or the Guarantor in connection with the Programme, and
nothing contained or incorporated in this Offering Circular is, or shall be relied upon as, a promise,
representation or warranty by the Arranger, 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 the Arranger, the Dealers, the Trustee and the Agents (nor any of their
respective affiliates, directors, officers, employees, representatives, advisers, agents nor any person who
controls any of them) has independently verified any of the information contained in this Offering
Circular and can give assurance that such information is accurate, truthful or complete.

To the fullest extent permitted by law, each of the Arranger, the Dealers, the Trustee and the Agents
(and each of their respective affiliates, directors, officers, employees, representatives, advisers, agents
and each person who controls any of them) does not accept any responsibility for the contents of this
Offering Circular or for any other statement, made or purported to be made by it or on its behalf in
connection with the Issuer, the Guarantor, the giving of the Guarantee or the issue and offering of the
Notes. Each of the Arranger, the Dealers, the Trustee and the Agents (and each of their respective
affiliates, directors, officers, employees, representatives, advisers, agents and each person who controls
any of them) accordingly disclaims all and any liability whether arising in tort or contract or otherwise
which it might otherwise have in respect of this Offering Circular or any such statement. None of the
Arranger, 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) undertakes to
review the financial condition or affairs of the Issuer or the Guarantor during the life of the
arrangements contemplated by this Offering Circular nor to advise any investor or potential investors in
the Notes of any information coming to the attention of the Arranger, any Dealer, the Trustee or any
Agent (or any of their respective affiliates, directors, officers, employees, representatives, advisers,
agents or any person who controls any of them).

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

THE NOTES AND THE GUARANTEE HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE SECURITIES ACT OR WITH ANY SECURITIES REGULATORY AUTHORITY
OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES, AND THE NOTES
MAY INCLUDE BEARER NOTES THAT ARE SUBJECT TO U.S. TAX LAW
REQUIREMENTS. SUBJECT TO CERTAIN EXCEPTIONS, THE NOTES MAY NOT BE
OFFERED OR SOLD OR, IN THE CASE OF BEARER NOTES, DELIVERED, WITHIN THE
UNITED STATES OR, IN RESPECT OF ANY OFFERING OF SECURITIES UNDER
CATEGORY 2 OF REGULATION S OF THE SECURITIES ACT, TO, OR FOR THE
ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S OR THE U.S.
INTERNAL REVENUE CODE OF 1986, AS AMENDED, AND REGULATIONS THEREUNDER
IN CASE OF BEARER NOTES).

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

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

Industry and Market Data

Market data and certain industry forecasts and statistics in this Offering Circular have been obtained
from both public and private sources, including market research, publicly available information and
industry publications. Although this information is believed to be reliable, it has not been independently
verified by the Issuer, the Guarantor, the Arranger, the Dealers, the Trustee or the Agents (or any of
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their respective affiliates, directors, officers, employees, representatives, advisers, agents or any person
who controls any of them), and none of the Issuer, the Guarantor, the Arranger, the Dealers, the Trustee
or the Agents (nor any of their respective affiliates, directors, officers, employees, representatives,
advisers, agents or any person who controls any of them) makes any representation as to the accuracy or
completeness of that information. Such information may not be consistent with other information
compiled within or outside the PRC. In addition, third-party information providers may have obtained
information from market participants and such information may not have been independently verified.

Presentation of Financial Information

The audited consolidated financial statements of the Guarantor as at and for the year ended 31 December
2024 (the “2024 Consolidated Financial Statements”), which are reproduced elsewhere in this
Offering Circular, have been audited by KPMG, the Guarantor’s independent auditor for the year of
2024. Such financial statements of the Guarantor were prepared in accordance with HKFRS Accounting
Standards (“HKFRS”).

The audited consolidated financial statements of the Guarantor as at and for the year ended 31 December
2025 (the “2025 Consolidated Financial Statements”, together with 2024 Consolidated Financial
Statements, “Consolidated Financial Statements”), which are reproduced elsewhere in this Offering
Circular, have been audited by KPMG, the Guarantor’s independent auditor for the year of 2025. Such
financial statements of the Guarantor were prepared in accordance with HKFRS.

The comparative financial information for the year ended 31 December 2023 included in the 2024
Consolidated Financial Statements has been represented to conform to the presentation adopted for the
financial year ended 31 December 2024. See “Notes to the consolidated financial statements — 41 —
Comparative figures” of the 2024 Consolidated Financial Statements for further details. Unless specified
otherwise, such financial information as at and for the year ended 31 December 2023 used in this
Offering Circular derives from the Guarantor’s 2024 Consolidated Financial Statements.

Unless otherwise stated, all financial data contained herein which is stated as relating to the Guarantor is
referring to the consolidated data of the Guarantor.

Exchange Rate Information

This Offering Circular contains translations of certain Hong Kong dollars amounts into US. dollars at
specified rates solely for the convenience of the readers. Unless indicated otherwise, all translations
from Hong Kong dollars into U.S. dollars and vice versa in this Offering Circular were made at the rate
of HK$7.7833 to U.S.$1.00, based on the noon buying rate as set forth in the H.10 statistical release of
the Federal Reserve Board on 31 December 2025. No representation is made that the Hong Kong dollars
amounts referred to in this Offering Circular could have been or could be converted into U.S. dollars at
any particular rate or at all, and vice versa. For further information relating to exchange rates, see
“Exchange Rate” .

No representation is made that the Renminbi amounts referred to in this Offering Circular could have
been or could be converted into U.S. dollars at any particular rate or at all, and vice versa.
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Rounding

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

Certain Definitions and Conventions

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

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

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

In addition, in this Offering Circular:

° “Belt and Road Initiative” refers to the Silk Road Economic Belt and the 21st-century Maritime
Silk Road policy of the PRC;

° “Board” or “Board of Directors” refers to the board of directors of the Guarantor;

e  “CITIC Corporation Limited” refers to CITIC Corporation Limited ("2 #{5 f BR A wl);
° “CITIC Futures” refers to CITIC Futures Co., Ltd. ((F{EIH&H R ),

e  “CITIC Limited” refers to CITIC Limited ("B {5 B {5 A FRA F);

° “CITIC Group” refers to CITIC Group Corporation and its subsidiaries;

° “CITIC Group Corporation” refers to CITIC Group Corporation ("B #1155 £ [ A BR 2 Fl);
° “CITIC Securities” refers to CITIC Securities Company Limited 15 &5 B A PR 7l

° “CITIC Securities Asset Management” refers to CITIC Securities Asset Management (HK)
Limited {5 w8 75 & & & B (B ) A RA A5

° “CITIC Securities Group” refers to CITIC Securities and its subsidiaries;
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“CITIC Securities (Hong Kong)” refers to CITIC Securities (Hong Kong) Limited *{5 & % (&
W) A BRA ]

“CLSA” refers to CLSA B.V., a private limited company incorporated under the laws of the
Netherlands and becoming a wholly-owned subsidiary of the Company on 31 July 2013;

“CLSA Capital Partners” refers to CITIC Securities CLSA Capital Partners Limited and its
affiliates;

“CLSA Fund Services” refers to CLSA Fund Services (Asia) Limited;

“Company” or “Guarantor” refers to CITIC Securities International Company Limited "{5 &

[ AT BR 22 Wl

“CS Brokerage” refers to CITIC Securities Brokerage (HK) Limited H{5 #5753 &8 40 (F#5) A R
Gk

“CS Futures” refers to CITIC Securities Futures (HK) Limited *15 555 & (F A TR A
“CSC Financial” refers to CSC Financial Co., Ltd. H {5 @ % 5 B 0A BRA 7,

“CSRC” refers to China Securities Regulatory Commission (" [l #5 75 B B & #H 2% H €);
“Group” refers to the Guarantor and its subsidiaries;

“HKSE” refers to The Stock Exchange of Hong Kong Limited;

“IPO” refers to initial public offering;

“Issuer” refers to CSI MTN Limited;

“LGFV” refers to local government financing vehicle companies in the PRC;

“M&A” refers to merger and acquisition;

“MOF” refers to the Ministry of Finance of the PRC (H* 3 A [t A1 5] A B 55 )

“NDRC” refers to the National Development and Reform Commission of the PRC (H & A &A1
B B K B SR AN 2 B )

“NDRC Administrative Measures” refers to the Administrative Measures for the Examination
and Registration of Medium and Long-term Foreign Debts of Enterprises ({43 & i /ME %
BRLE FHE ) (B8 R AN 2 B & 2 55569%)) issued by the NDRC;

“NDRC Circular” refers to the Circular on Promoting the Reform of the Administrative System
on the Issuance by Enterprises of Foreign Debt Filings and Registrations (NDRC Wai Zi [2015]
No. 2044) (135 8% o 2 ] A4 A1 S€ 3047 HM iy 52 8 e i B SO A 2 R (3% e /R 1201 5] 2044
9%) issued by the NDRC;
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° “Northbound Trading” refers to Hong Kong and overseas investors trading in eligible securities
that are listed on the Shanghai Stock Exchange (L& %:3C% 1) or the Shenzhen Stock
Exchange (ZRYI7 %728 5 1) through Stock Connect;

° “PBOC” refers to People’s Bank of China (91 A R 4R1T);

° “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;

e  “QDII” refers to Qualified Domestic Institutional Investor (&4 35 A HEHE % & &),

° “SAC” refers to The Securities Association of China;

° “SFC” refers to the Securities and Futures Commission of Hong Kong;

° “SOE” refers to stated-owned enterprises; and

° “Southbound Trading” refers to the PRC’s investors trading in eligible securities that are listed

on the HKSE through Stock Connect.

For ease of reference, the names of the PRC established companies or entities, laws or regulations have
been included in this Offering Circular in both the Chinese and English languages and in the event of
any inconsistency, the Chinese versions shall prevail.



INFORMATION INCORPORATED BY REFERENCE AND FINANCIAL INFORMATION
This Offering Circular should be read and construed in conjunction with:

(i) each relevant Pricing Supplement;

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

(ii1) 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, if any,

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

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

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

Each of the Issuer and the Guarantor has given an undertaking to the Dealers that unless the Issuer or
the Guarantor has notified the Permanent Dealers (as defined in the Dealer Agreement (as defined
below)) in writing that it does not intend to issue Notes under the Programme for the time being, each
of the Issuer and the Guarantor shall prepare and publish an amendment or supplement to the Offering
Circular if at any time during the duration of the Programme (1) a significant new factor, material
mistake or material inaccuracy arises or is noted relating to the information included in the Offering
Circular which is capable of affecting an assessment by investors of the assets and liabilities, financial
position, profits and losses, and prospects of the Issuer and/or the Guarantor and/or of the rights
attaching to the Notes and/or the Guarantee or (2) the Offering Circular otherwise contains an untrue
statement of a material fact or omits to state a material fact necessary to make the statements contained

therein not misleading.
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FORWARD-LOOKING STATEMENTS

The Issuer and the Guarantor have made forward-looking statements in this Offering Circular regarding,

among other things, the Group’s financial condition, future expansion plans and business strategies.

These forward-looking statements are based on the Group’s current expectations about future events.

Although the Issuer and the Guarantor believe that these expectations and projections are reasonable,

such forward-looking statements are inherently subject to risks, uncertainties and assumptions,

including, among other things:

the Group’s business and operating strategies;
the Group’s capital expenditure and development plans;
the amount and nature of, and potential for, future development of the Group’s business;

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

various business opportunities that the Group may pursue;

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

changes in the global economic conditions and material volatility in the global financial markets;
the prospective financial condition and performance regarding the Group’s businesses;

changes or volatility in interest rates, foreign exchange rates, equity prices or other rates or prices,
including those pertaining to the PRC and the industries and markets in which the Group operates;

availability and costs of bank loans and other forms of financing;
changes in competitive conditions and the Group’s ability to compete under these conditions;
the Group’s ability to obtain additional capital on acceptable terms;

reduction or discontinuance of the government subsidies and other government grants or the
mismatch in terms of timing of the availability of the government fiscal support and the Group’s
cash flow requirement;

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

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

The words “anticipate”, “believe”, “estimate”, “expect”, “intend”, “plan” and similar expressions are

intended to identify a number of these forward-looking statements. The Issuer, the Guarantor and each

other member of the Group undertake no obligation to update or revise any forward-looking statements

whether as a result of new information, future events or otherwise. In light of these risks, uncertainties
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and assumptions, the forward-looking events discussed in this Offering Circular might not occur and the
actual results of the Issuer, the Guarantor or the Group could differ materially from those anticipated in
these forward-looking statements.

These forward-looking statements speak only as at the date of this Offering Circular. The Issuer and the
Guarantor expressly disclaim any obligation or undertaking to release publicly any updates or revisions
to any forward-looking statement contained herein to reflect any change in the Group’s expectations
with regard thereto or any change of events, conditions or circumstances, on which any such statement
was based.
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SUMMARY

The following summary is qualified in its entirety by, and is subject to, the detailed information
contained elsewhere, and the financial statements incorporated by reference in this Offering Circular.
The summary below is only intended to provide a limited overview of information described in more
detail elsewhere in this Offering Circular. As it is a summary, it does not contain all of the information
that may be important to investors and terms defined elsewhere in this Offering Circular shall have the
same meanings when used in this summary. Prospective investors should therefore read this Offering
Circular in its entirety.

OVERVIEW

The Guarantor is a wholly owned subsidiary of CITIC Securities, a leading full-service securities firm in
China with international reach, and is the principal platform for implementing CITIC Securities’
international strategy. Headquartered in Hong Kong, the Group provides comprehensive financial
services to institutional and corporate customers, retail and high-net worth individuals, ranging from
corporate finance and capital market, securities brokerage, fixed income, currencies & commodities,
equity derivatives and prime brokerage to asset management. We are well-equipped to provide one-stop
solutions to our clients with the wide range of key SFC licences we have obtained. See “Risk
Management and Internal Control — Licensing Requirement” for details of our key SFC licences.

The Guarantor’s sole shareholder, CITIC Securities, is the leading full-service securities firm in China.
CITIC Securities was one of the first companies approved by the CSRC to be an integrated securities
company, and was the first China-based securities firm listed on the Shanghai Stock Exchange. With its
IPO completed in January 2003, CITIC Securities was listed and traded on the Main Board of the HKSE
(stock code: 6030) on 6 October 2011. CITIC Securities’ leading position amongst all securities firm in
China has been widely recognised. In 2023, amongst other awards, CITIC Securities was again named
the “2023 Best Securities Company” by Financial Times, and was awarded the Golden Bull Award of
Top Ten Securities Companies for the 2023 Golden Bull Award in Chinese Securities Industry by China
Securities Journal. In 2024, the Guarantor won the Best Wealth Management Organization in Hong
Kong award by The Asset, Best Wealth Management Organization (Investment Banking Advisor,
Entrepreneurial Client) award by Asia Private Banker and Best Chinese Brokerage by Chinese Funds
Association of Hong Kong. In 2024, CITIC Securities won, amongst others, Best Equity House for 2024
QO244F E AL A B E #17), Best Bond Underwriter of the Year in China (" B 4F & fix {445 25 4K 55 1)
by International Finance Review (“IFR Asia”) and was awarded again the Golden Bull Award of Top
Ten Securities Companies by China Securities Journal. In 2025, CITIC Securities was awarded, among
others, “China Equity House” and “China Bond House” by IFR Asia, as well as “Private Banking
Award — Hong Kong’s Best Wealth Management Institution — Next Generation Clients” by
Euromoney and “China Family Office Annual Selection — Top 30 Chinese Family Offices” by Forbes.
CITIC Securities operates a wide range of businesses, mainly including securities services, wealth
management, institutional stock brokerage, financial market, asset management, custody, equity
investment and research. The founders of CITIC Securities were CITIC Group Corporation (under its
former name of China International Trust Investment Company), and three other investors. CITIC Group
Corporation is one of the largest state-owned conglomerates, with a more than 40-year track record in
China. It operates in a wide range of industry sectors including finance, real estate and infrastructure,
construction, energy and resources, manufacturing, IT, trading and consumer. CITIC Group Corporation
is directly administered by MOF.




The Group has a comprehensive financial service platform covering both primary and secondary markets
across multiple products. The Group is a premium securities company in Hong Kong with businesses
spanning corporate finance and capital markets, securities brokerage, FICC, equity derivatives and prime
brokerage, asset management and others, with a market leading position in all respective businesses. The
Group is fully integrated and utilises the platform resources of the Group, CITIC Securities and the
CITIC Group to provide customers with one-stop solutions, with the aim to growing the Group’s all-
rounded securities services into a global and leading multi-asset, multi-strategy, cross-market and full-
service financial institution.

The Guarantor was established on 9 April 1998 and its principal operations are in Hong Kong. In 2006,
CITIC Securities commenced its international operations and acquired the equity business of CITIC
Capital Holdings Limited and incorporated it into CITIC Securities (HK) Company Limited, which was
the former name of the Guarantor. The Guarantor also operates in mainland China together with its
parent company CITIC Securities which has a vast network and strong presence in mainland China, and
the Guarantor believes that it is well positioned to benefit from the strong growth potential of China’s
economy and the opportunities presented by the development of China’s capital markets. The completion
of our acquisition of the entire equity interest in CLSA on 31 July 2013 significantly reinforced our
research capabilities and extended our global coverage. Our global network spans across 13 countries
and regions in Asia, Australia, Europe and the Americas. We have extended our services to a diverse
clientele in Hong Kong and other jurisdictions. We believe that we are well positioned to capitalise on
China’s growing cross-border business opportunities arising from the globalisation of China’s economy
and companies, such as equity offerings by China-related companies in Hong Kong and issuances of
RMB-denominated products, as well as the demand for brokerage services arising from the growing
financial needs of China’s high-net-worth individuals and institutional investors, such as QDIIs and
sovereign funds.

In June 2024, by way of share allotments by the Guarantor, CITIC Securities injected HK$5,000 million
and U.S.$276.7 million into the Guarantor, resulting in the fully paid capital of HK$11,516.1 million
and U.S.$276.7 million of the Guarantor. For the years ended 31 December 2023, 2024 and 2025, our
total operating income was U.S.$1,602.3 million, U.S.$2,262.5 million and U.S.$3,341.5 million,
respectively, and our respective profit attributable to equity holders of the Guarantor for the
corresponding periods was U.S.$245.1 million, U.S.$528.3 million and U.S.$912.7 million, respectively.
As at 31 December 2023, 2024 and 2025, we had total assets of U.S.$34,695.5 million, U.S.$50,637.7
million and U.S.$67,961.7 million, respectively, and capital and reserves attributable to the Guarantor’s
equity holders of U.S.$1,688.8 million, U.S.$3,120.7 million and U.S.$4,084.5 million, respectively.




The following table sets forth our business lines and the major products and services under each

business line.

Institutional Services Retail Services
Corporate Finance and Alternative Investment

Capital Markets Securities Asset Management Management Wealth Management
e Capital markets — e Institutional equities e Active investment e Private equity and e Retail broking

ECM/DCM e Equity derivatives e Quantitative others e Margin lending
e Corporate finance — e FICC investment e Private credit e Advisory

M&A e Structured finance e Cross-border e Private real estate e ESOP
e Equity-linked products e Futures investment solutions e Entreprencur Office

STRATEGIES

With the mission of helping enhance capital market’s functions, and facilitate high-quality economic

development, we strive to become a leading domestic and internationally renowned Chinese investment

bank most trusted by clients around the world. To achieve this goal, we intend to implement the

following strategies in our various business lines:

Corporate finance and capital markets. We will continue to take a client-centric and full product
coverage approach to provide clients with comprehensive corporate finance and capital markets
services, strengthen and further leadership of traditional businesses and actively drive innovative
business and develop international business, and provide a leading platform for PRC companies
going global and foreign investors seeking access to the PRC;

Institutional Equities. We will integrate and expand our local and overseas brokerage business to
serve international customers including financial institutions, enhance service quality and business
coverage. We continue to strive for outstanding services in institutional equities that provide client
insights into issues, trends and companies driving the Asia Pacific markets, and seek out liquidity
to execute even the most challenging strategies for our clients;

Wealth Management. With a strong retail distribution network in greater China area, our dedicated
team of wealth management professionals will continue to provide tailor-made financial solutions
to clients and beyond across a variety of asset classes;

Fixed income, currencies & commodities. We plan to continue to build and improve our product
matrix and broaden our client base, and promote active risk management and prudent fund
allocation. Our FICC business through our global network continually strives to deliver a full suite
of products and services across credit, rates, foreign exchange and commodities to help clients
identify market opportunities, manage risk and generate returns for their portfolios;

Equity derivatives and prime brokerage. Our equity derivatives team will continue to offer a
unique combination of local expertise and global access, and to work closely with global clients to
create solutions that meet their needs in risk management, yield enhancement, financing, and cross-
border market access. Our fund services will also continue to provide comprehensive end-to-end
solutions spanning middle and back office and fund administration services by leveraging on
industry know-how, first-in-class technology infrastructure and robust IT support; and




° Asset management. We plan to continue to take a client-centric approach to drive product and
marketing innovation, leverage the going-global trend and maintain our comprehensive
competitiveness in the industry. Our asset management business will serve as a go-to one-stop
shop for global investors to tap into the advantageous home market of CITIC Securities, and
continue to help our clients invest in industry leaders in the most dynamic sectors.

We believe that there will be better development opportunities for the Asia Pacific and global securities
industry. By utilising our China and global networks, capitalising on economic development in Asia and
globally and the growing capital markets and seizing available opportunities derived from the Belt and
Road Initiative, we will further enlarge our market share, enhance our capabilities in integrated services,
strive for the realisation of our vision, and further strengthen our unique position to facilitate cross-
border capital flows and to bridge China to the world and world to China.

COMPETITIVE STRENGTHS

The Group believe that the following strengths have contributed to our success and differentiated us
from our competitors.

° Strategic establishment with solid government support and outstanding shareholder background;
° Comprehensive support from and business collaboration with the CITIC Securities Group;
° One-stop service provider offering a wide range of products and access to international platform;

° Member of a domestically-leading securities firm franchise with global strategic presence and
largest area coverage with respect to the Belt and Road Initiative;

° Enhanced capital and asset-liability management and diversified funding sources that contribute to
sound financial flexibility;

° Prudent risk management and effective internal control; and

° A steady team of visionary and experienced senior management.




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 the consideration of the Offering Circular as a whole, including any
information incorporated by reference. Phrases used in this summary and not otherwise defined shall
have the meanings given to them in the section entitled “Terms and Conditions of the Notes”.

Issuer CSI MTN  Limited (Legal entity identifier  (LEI):
2549008F29INGIB0O2060).

Guarantor CITIC Securities International Company Limited 915 & 75 [ B8 A
R w.
Description Guaranteed Medium Term Note Programme unconditionally and

irrevocably guaranteed by the Guarantor.

Size Up to U.S.$7,000,000,000 (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. Please see
“Subscription and Sale” for a description of the Dealer
Agreement.

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

Factors”.
Sole Arranger CLSA Limited.
Dealer CLSA Limited.

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

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




Trustee

Issuing and Paying Agent and
Transfer Agent for Notes other
than CMU Notes

Registrar
CMU Lodging and Paying Agent
and Transfer Agent for CMU

Notes

Method of Issue

Issue Price

Form of Notes

Citicorp International Limited.

Citibank, N.A., London Branch.

Citicorp International Limited.

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 in all
respects (or in all respects except for the issue date, the issue
price and the first payment of interest on them), 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 Notes of a
Tranche will have terms identical in all respects to other Notes of
that Tranche. The specific terms of each Tranche will be
completed in the Pricing Supplement.

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

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

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

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

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




Clearing Systems

Initial Delivery of Notes

Currencies

Maturities

Specified Denomination

Interest

Clearstream, Euroclear, the CMU and, in relation to any Tranche,
such other clearing system as may be designated by the Issuer
and the Guarantor and approved in writing by the Issuing and
Paying Agent (or the CMU Lodging and Paying Agent, as the
case may be), the Trustee and where relevant, the Registrar.

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 the CMU Lodging and Paying Agent, as the case may be) and
if applicable, 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 and the relevant Dealer(s).

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

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

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




Fixed Rate Notes

Floating Rate Notes

Zero Coupon Notes

Dual Currency Notes

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).

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

° On the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the 2006
ISDA Definitions (as published by the International Swaps
and Derivatives  Association, Inc.), as amended,
supplemented or replaced; or

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

° on the basis of SOFR reference rates appearing on the
agreed screen page of a commercial quotation service (in
relation to Screen Rate Determination for Floating Rate
Notes where the Reference Rate is specified as SOFR
Benchmark, please see Condition 5(b)(iii)(C)) or;

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

Interest periods will be specified in the relevant Pricing
Supplement. The margin (if any) relating to such floating rate
will be agreed between the Issuer and the relevant Dealer for each
series of Floating Rate Notes.

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

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




Index Linked Notes

Interest Periods and Interest
Rates

Redemption

Optional Redemption

Redemption for Change of
Control

Redemption for Taxation Reasons

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

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

The relevant Pricing Supplement will specify the basis for
calculating the redemption amounts payable (detailed in a
formula, index or otherwise). Unless permitted by then-current
laws and regulations, Notes (including Notes denominated in
sterling) which have a maturity of less than one year and in
respect of which the issue proceeds are to be accepted by the
Issuer in the United Kingdom or the activity of issuing the Notes
is carried on from an establishment maintained by the Issuer in
the United Kingdom or whose issue otherwise constitutes a
contravention of section 19 of FSMA must have a minimum
redemption amount of £100,000 (or its equivalent in other
currencies).

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

Following the occurrence of a Change of Control, any Noteholder
will have the right, at such Noteholder’s option, to require the
Issuer to redeem all, but not some only, of such Noteholder’s
Note at 101 per cent. of their Early Redemption Amount, together
with accrued interest, as further described in Condition 6(d) of
the Terms and Conditions of the Notes.

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




Status of Notes

Status of the Guarantee

Negative Pledge

Limitations on the Issuer

Cross-Acceleration

Withholding Tax

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

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

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

The Notes will contain some additional limitations on the Issuer
as further described in Condition 4(a) of the Terms and
Conditions of the Notes.

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

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

— 10 —




Ratings

Governing Law and Jurisdiction

Listing and Admission to Trading

The Programme has been assigned a rating of “A-" by Fitch. In
addition, the Guarantor has been assigned a rating of “A-" by
Fitch and a rating of “BBB+” by S&P. These ratings are only
correct as at the date of this Offering Circular. 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
and such rating will not necessarily be the same as the ratings
assigned to the Programme.

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

The Trust Deed, the Notes, the Receipts, the Coupons and the
Talons and the Agency Agreement 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 with the submission to the exclusive jurisdiction of Hong
Kong courts.

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

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
HKSE or listed, traded or quoted on or by any other competent
authority, exchange or quotation system.

Notes listed on the HKSE will be required to have a
denomination of at least HK$500, 000 (or its equivalent in other
currencies).




Selling Restrictions

There will be restrictions on the offer, sale and transfer of the
Notes in the United States, the European Economic Area, the
United Kingdom, Hong Kong, Singapore, Japan, the PRC 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” .

Any Bearer Notes issued under the Programme will be issued in
compliance with rules in substantially the same form as U.S.
Treasury Regulations §1.163-5(c)(2)(1)(D) for purposes of Section
4701 of the U.S. Internal Revenue Code of 1986, as amended (the
“Code”) (“TEFRA D”) unless (i) the relevant Pricing
Supplement states that the Bearer Notes are issued in compliance
with rules in substantially the same form as U.S. Treasury
Regulation §1.163-5(c)(2)(i)(C) for purposes of Section 4701 of
the Code (“TEFRA C”) or (ii) the Bearer Notes are issued other
than in compliance with TEFRA D or TEFRA C. In the case of
Bearer Notes, only Notes with a term of 365 days or less (taking
into account any unilateral extensions and rollovers) will be
issued other than in compliance with TEFRA D or TEFRA C and
will be referred to in the relevant Pricing Supplement as a
transaction to which the United States Tax Equity and Fiscal
Responsibility Act of 1982 (“TEFRA™) is not applicable. Bearer
Notes with a term of more than 365 days (taking into account any
unilateral extensions and rollovers) that are held through the
CMU must be issued in compliance with TEFRA C, unless at the
time of issuance the CMU and CMU Lodging and Paying Agent
have procedures in place so as to enable the Issuer to comply
with the certification requirements under TEFRA D. 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.




SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The summary consolidated financial data as of and for the years ended 31 December 2023, 2024 and
2025 has been derived from the Consolidated Financial Statements. The summary financial data below
should be read in conjunction with the Consolidated Financial Statements as well as the notes thereto,
included elsewhere or incorporated by reference in this Offering Circular. The Guarantor’s
Consolidated Financial Statements were prepared and presented in accordance with HKFRS.

The comparative financial information for the year ended 31 December 2023 included in the 2024
Consolidated Financial Statements has been represented to conform to the presentation adopted for the
financial year ended 31 December 2024. See “Notes to the consolidated financial statements — 41 —
Comparative figures” of the 2024 Consolidated Financial Statements for further details. Unless
specified otherwise, such financial information as at and for the year ended 31 December 2023 used in
this Offering Circular derives from the Guarantor’s 2024 Consolidated Financial Statements.

CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE
INCOME

2025 2024 2023
U.S.$°000 U.S.$°000 U.S.$°000
(Restated)
Fee and commission income . . ................ 770,838 530,124 400,850
Net trading income . . . ... ... ... 2,143,968 1,296,577 832,033
Interest income . . ... ...... .. ... .. ... ..., 426,459 317,217 286,297
Other income . ... .. ... .. . . .. 227 118,598 83,131
Total operating income . . . .. ... .............. 3,341,492 2,262,516 1,602,311
Staff costs. . . . .. (454,915) (376,039) (361,107)
Finance costs. . . ....... ... . . . ... (938,279) (707,981) (523,777)
Other operating expenses . ... ................ (769,364) (530,945) (450,983)
Net impairment losses. . . .. .................. (47,803) (1,727) (22,462)
Total operating expenses . . . .. ............... (2,210,361) (1,616,692) (1,358,329)
Operating profit . . . . ...................... 1,131,131 645,824 243,982
Share of gains of joint ventures . . .............. 2,376 1,386 1,452
Share of gains of associates . . . ................ 22,741 8,165 17,280
(Loss)/gain on disposal of a subsidiary/an associate . . (10) — 21,419
Profit before tax . . . .. ... ... ... ... ......... 1,156,238 655,375 284,133
Tax eXpense . .. ... ... .. (242,972) (124,900) (38,019)
Profit for the year ... ..................... 913,266 530,475 246,114
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Other comprehensive income

Items that may be reclassified subsequently to

profit or loss

Changes in the fair value of debt instruments

at fair value through other comprehensive income,

netoftax. ....................

Foreign exchange translation differences

Reclassification to profit or less upon disposal . . . . . .

Items that will not be reclassified to profit or loss

Foreign exchange translation differences.

Remeasurements of defined benefit plan obligations,

netoftax.....................

Changes in the fair value of equity investments

designated at fair value through other

comprehensive income, net of tax . . . .

Total other comprehensive income, net of tax . . . . .

Total comprehensive income for the year

Profit attributable to:

Equity holders of the Company .. ... ..
Non-controlling interests . . . .. .......

Total comprehensive income attributable to:

Equity holders of the Company .. ... ..
Non-controlling interests . . . .. .......
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2025 2024 2023

U.S.$°000 U.S.$°000 U.S.$°000

(Restated)
14,190 (2,884) 9,558
10,400 (14,112) (1,182)
— — (13,833)
(171) (3,932) (3,614)
281 (25) (156)
26,500 6,800 (4,745)
51,200 (14,153) (13,972)
964,466 516,322 232,142
912,733 528,294 245,127
533 2,181 987
913,266 530,475 246,114
963,845 514,916 231,173
621 1,406 969
964,466 516,322 232,142




CONSOLIDATED STATEMENT OF FINANCIAL POSITION

ASSETS
Non-current assets
Property, plant and equipment . . ... ............
Right-of-use assets . . . ............ ... .......
Investment properties . . ... ..................
Goodwill .. ... ... ..
Intangible assets . ....... ... ... ... ... ...,
Investments in joint ventures . . . ...............
Investments in associates . ...................
Financial assets measured at fair value through
profitorloss ........ ... . ... ... ...
Financial assets measured at fair value through other
comprehensive income . . . .. .............. ..
Deferred tax assets . . . .. ... ...
Other assets . ... ... ...

Current assets
Financial assets measured at fair value through

profitorloss .. ...... . ... .. . ... . ..
Financial assets measured at fair value through

other comprehensive income. . ...............
Derivative financial instruments . . . ... ..........
Amounts due from clients, brokers and clearing

houses. .. ... .. ...
Short term borrowing to group companies . . . ... ...
Reverse repurchase agreements . ...............
Tax recoverable . . .. ... ... ... .. .. ..
Cash collateral advanced for securities borrowing . . . .
Other debtors, deposits and prepaid expenses. . ... ..
Cash held on behalf of customers. ..............
Cash and bank balances . ....................

Assets classified as held forsale . ..............

Total assets . . . .... ... .. ... ... .. ... ......
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2025 2024 2023

U.S.$°000 U.S.$°000 U.S.$°000

(Restated)
44,769 40,434 37,246
136,832 95,815 85,621
22,871 23,223 22,741
73,351 73,351 73,351
5,202 4,413 4,427
2,571 2,295 2,411
200,458 176,098 173,177
35,825 64,957 115,563
835,737 660,689 12,421
28,409 43,074 51,933
62,098 58,065 37,800
1,448,123 1,242,414 616,691
36,622,694 30,006,852 20,883,597
2,308,435 1,726,799 198,827
2,847,844 3,185,525 1,984,916
17,766,451 10,140,191 7,222,546
525,164 24,681 _
249,591 245,329 75,960
6,757 25,736 21,197
1,502,927 586,011 971,678
110,779 57,454 50,302
2,210,037 1,187,192 1,107,406
2,362,864 2,173,442 1,562,423
66,513,543 49359212 34,078,852
___________ o eeon30028
67,961,666 50,637,654 34,695,543




LIABILITIES
Non-current liabilities
Financial liabilities measured at fair value through
profitorloss . ....... ... ... . ... ..
Deferred tax liabilities . .....................
Creditors and other accruals . .................
Repurchase agreements . . . .. .................
Lease liabilities . . ... ......................
Long term borrowings from group companies ... ...
Bank borrowings . ... ..... .. .. .. L
Debt instrument issued . .. .......... ... ......

Current liabilities
Financial liabilities measured at fair value through
profitorloss ....... ... ... ... ...
Derivative financial instruments . . . ... ..........
Amounts due to clients, brokers and clearing houses . .
Bank borrowings .. ... ... ... .
Short term borrowings from group companies . . .. ..
Repurchase agreements . . .. ..................
Lease liabilities . . ... ..... ... .. ............
Private placement notes issued to the parent company .
Creditors and other accruals . .................
Tax payable . ......... ... . .. . ... .. ... ...
Debt instrument issued . ... ... ... ... ... ... ...

Liabilities directly associated with assets classified
asheld forsale ............. ... ... ... ...

Total liabilities . . . ... ... ... ... ... ........
Net assets . .. ... ... .. .. .. ..

EQUITY

Capital and reserves attributable to the Company’s
equity holders

Share capital . .. ... ... .. ... ... ..

Retained earnings. . . ... ....................

Other reserves . .. ... ...

Non-controlling interests . . . . ... .............

Total equity . . ........ ... ... ... ... .......
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2025 2024 2023

U.S.$°000 U.S.$°000 U.S.$°000

(Restated)
64,046 16,102 71,151
6,642 6,726 8,499
27,438 23,386 19,997
26,709 67,482 229,281
123,897 80,664 69,514
1,344 1,593 99,354
— — 24,143
1,967,043 1,546,625 656,108
2,217,119 1,742,578 1,178,047
20,387,565 13,789,524 10,261,291
4,331,444 2,730,096 1,880,545
19,960,167 13,005,489 11,241,916
3,838,212 1,974,295 1,073,152
1,015,472 783,473 610,475
10,685,714 12,505,281 5,342,305
21,323 21,071 21,779
— — 919,172
276,204 224,246 236,878
208,713 153,800 83,602
931,197 560,451 136,408
61,656,011 45,747,726 31,807,523
— 4,566 —
63,873,130 47,494,870 32,985,570
4,088,536 3,142,784 1,709,973
1,756,040 1,756,040 839,059
2,429,457 1,516,377 987,668
(100,987) (151,752) (137,959)
4,026 22,119 21,205
4,088,536 3,142,784 1,709,973




RISK FACTORS

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

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

RISKS RELATING TO OUR BUSINESS

Unfavourable economic and market conditions in the PRC and other jurisdictions in which we
operate could undermine investor confidence, which could affect our business, results of
operations, financial condition and prospects.

Our business is highly sensitive to economic and market conditions in the PRC and other jurisdictions in
which we operate.

Global market factors, including economic growth rates, inflation, deflation, interest rates, credit
spreads, equity prices, real estate markets, energy prices, foreign currency exchange rates, consumer
spending, business investment, government spending and the volatility and strength of the capital
markets all affect the business and economic environment and, ultimately, the profitability of our
business. In particular, uncertain economic conditions, volatility and disruptions in global capital
markets, can have a material adverse effect on us. Furthermore, global economic fluctuations have had
significant impacts on the global economy and on us. Since 2020, the general economic outlook in
major economies such as Europe, the United States, Japan, and the PRC has remained challenging due
to lower global economic growth prospects, higher government fiscal deficits and public debt, continued
inflationary pressure and volatility in the interest rates.

Any adverse conditions in the PRC financial markets, especially the capital markets in the mainland
China and Hong Kong, may have an adverse effect on our business. The PRC’s economic growth has
displayed signs of slowdown as evidenced by a relative decline in the growth rate of the PRC’s gross
domestic product since 2015. This was caused by a combination of factors most of which are beyond
our control, such as the global economic conditions, governmental policies and changes in market
dynamics globally and regionally. Although the PRC Government has recently taken several measures
and actions with an aim to increase investors’ confidence in the PRC economy, there can be no
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assurance that those measures will be effective. Furthermore, the sustained tension between the United
States and China over trade policies could undermine the stability of the global economy. The United
States and China have been involved in disputes over trade barriers between the two countries. Both
countries have implemented tariffs and trade barriers on certain industries and products, adversely
affecting cross-border investment and global supply chains. In particular, recent trade disputes between
the United States and other major economies (including China) since 2025 could result in significant
adverse impacts, including a slowdown in global economic growth, higher inflation, reduced trade flows
and business investment, and downside risks for equity, bond, and commodity prices. Volatility in
international financial markets often spills over to Asia, and this trend may persist in the future.

Geopolitical tensions, such as Russia-Ukraine conflicts, long-standing Indian-Pakistani tensions,
persistent Israeli-Palestinian conflicts with the ongoing conflict in Gaza and heightened instability in the
Middle East, have further increased volatilities in the global financial market and adversely affect
investor confidence. The international sanctions landscape has also become increasingly complex and
less predictable. In particular, extensive financial, trade, transport, and immigration sanctions have been
imposed by the UK, the EU and the United States, among others, against Russian individuals and
companies considering the Russia-Ukraine geopolitical conflicts. Increasing tension between the United
States and China may further contribute to the dynamism of the sanction’s environment. As a result, the
aggravated geopolitical tension brings uncertainty to the global economy as well as significant
volatilities in the global financial market and may further undermine investors’ confidence.

All these would add to the uncertainties relating to the overall prospects for the global and the PRC
economies, which may have a material adverse impact to our business, results of operations, financial
conditions and prospects.

Our businesses are highly regulated in Hong Kong and other jurisdictions in which we operate our
businesses and may be adversely affected by changes in the regulatory environment and measures
in Hong Kong or these other jurisdictions.

As a participant in the financial services industry, we are subject to extensive regulation and face the
risk of significant intervention by regulatory authorities in the jurisdictions in which we operate our
businesses, including Hong Kong. The regulatory authorities limit the types of products and services we
may offer by imposing capital requirements, and restrict our business activities by specifying the types
of securities in which we may invest. Relevant regulatory authorities conduct inspections, examinations
and inquiries on a regular basis in respect of our compliance with relevant regulatory requirements.

In recent years, regulatory authorities have regularly promulgated new rules and guidance. These new
rules and guidance may directly affect our business strategies, competitiveness and prospects. Changes
in the rules and regulations could impose more stringent requirements or additional limitations on the
business that we conduct, require us to modify our existing business practices and lead to increased
compliance costs or competition. Failure to adapt to the changing regulatory environment and maintain
our compliance and competitiveness could have a material and adverse effect on our business, financial
condition, operating results and prospects. The introduction and implementation of new rules,
regulations or guidance, or changes in the interpretation or enforcement of existing ones, may adversely
affect our business, financial condition and results of operations. In addition, new laws or regulations
could be imposed on a selected category of financial institutions (either based on size, activities,
geography or other criteria), which may adversely affect our ability to compete with other institutions
that are not similarly affected.
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Our business operations are primarily based in Hong Kong and are subject to many 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, including but not limited to the Securities
and Futures Ordinance (Cap. 571) of Hong Kong (the “SFO”), the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited and the Codes on Takeovers and Mergers and
Share Repurchases, has implemented changes in such rules and regulations, some of which have resulted
in additional costs to or restrictions on our business activities. If we fail to comply with the applicable
rules and regulations, we may become subject to enquiries and/or investigations by the relevant
regulatory bodies, which may result in fines and/or restrictions on our business activities. If results of
any investigations or enquiries are severe or proved to involve serious misconduct, we may become
subject to penalties including censure, reprimand and fines. In extreme cases, we may be hampered or
prevented from conducting business in a normal manner and some or all of our operation licences may
become suspended or revoked. Where penalties are substantial or protracted litigation is involved, our
reputation and financial position may be jeopardised. In such cases, there may be material and adverse
impacts on our business, financial condition, results of operations and prospects.

In addition, the financial services industry in Hong Kong houses a large number of participants and is
highly competitive. The industry is a low-barrier entry industry as new participants are able to enter,
provided that they have engaged professionals with the appropriate skills and have obtained the requisite
licences and permits to engage in the various types of activities regulated under the SFO. We compete
on the basis of a number of factors, including price, products and services, innovation, transaction
execution capability, reputation, experience and knowledge of staff and employee compensation. Apart
from the multinational financial institutions including commercial banks and investment banks with
global networks and a local presence in Hong Kong, we face further competition from other financial
services firms with similar target clients and offering a similar range of products and services including
corporate finance and capital markets, securities brokerage, FICC, equity derivatives and prime
brokerage and assets management and others. Historically, competition in the traditional brokerage
business has been fierce. Over the past decade, online securities brokerage and financial information
portals have become prevalent, intensifying competition for online business revenues. In recent years, as
the brokerage market in Hong Kong has become more saturated, banks and brokerage firms rolled out
prolonged commission free concessions or extra-low fixed commissions as incentives to attract
customers, thus further intensifying the competition in this sector. We expect that competition in
securities brokerage will continue to be intense.

There can be no assurance that we can compete effectively against our current and future competitors, or
that competitive forces in the market will not alter the industry landscape such that our business
objectives may become impractical and/or impossible. Under those circumstances, our business, results
of operations, financial condition and prospects would be adversely affected.

We may be subject to administrative or regulatory penalties, restrictions or disciplinary actions
resulting from any non-compliance with applicable regulatory requirements.

We operate in a highly regulated industry. Any failure to comply with the applicable regulatory
requirements could result in fines, penalties or other disciplinary actions, including, among other things,
a downgrade of our regulatory rating and limitations or prohibitions on our existing or future business
activities, which may limit our ability to carry out pilot programmes and conduct new businesses and
may harm our reputation. In particular, we could be subject to administrative or regulatory penalties and
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restrictions or conditions on our business activities in Hong Kong or other jurisdictions, due to certain
instances of non-compliance in the ordinary course of business, including but not limited to:

° warnings;
° fines;
° forfeiture of illegal proceeds;

° revocation of licences;

° required closure of business;

° limitation on business activities;
° suspension of parts of our business activities;
° suspension of approval of new businesses; and

° required changes of directors, supervisors or senior management or limitation on their rights.

We and our employees have in the past been found to be non-compliant with regulatory requirements
and may, from time to time, become the subject of investigations by regulatory authorities overseeing
our operation. Material incidents of non-compliance may subject us to penalties or restrictions on our
business activities, which could have a material adverse effect on our business, financial conditions or
results of operations.

Our corporate finance and capital markets business is dependent on our ability to identify, execute
and complete projects successfully, which is subject to a number of risks, including market and
regulatory risks.

As a significant portion of our corporate finance and capital markets revenue and other income is
generated from sponsor fees and underwriting commissions, our income from these activities depends on
our ability to complete the projects we sponsor or underwrite in a timely manner.

Adverse economic conditions may lower investor confidence level, resulting in significant industry-wide
declines in the size and number of equity and debt securities offerings and M&A, which could result in
a decrease in our revenue from the corporate finance and capital markets business and our profit
margins. Adverse market conditions and capital market volatility may also cause delays to, or
termination of, securities offerings underwritten or sponsored by us and M&A advised by us, which may
materially and adversely affect the our revenue generated from the corporate finance and capital markets
business.

We are exposed to transaction-specific execution risks to each project we sponsor or underwrite. We
generally receive payment of sponsor fees and underwriting commissions only upon the successful
completion of a transaction or when a client decides to terminate a project. If a project is not completed
as scheduled or at all for any reason, including weak investor interest or failure to obtain regulatory
approval, we may not receive payment for our services in a timely manner, or at all, which could
materially and adversely affect our business, results of operations, financial condition and prospects.
Further, we may be exposed to litigation, reputational and other risks from the securities offerings in
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which we participate, even after the completion of the offerings, if controversies, disputes and claims
arise from the projects, including but not limited to securities class actions, regulatory investigations and
sanctions concerning alleged securities fraud and other causes of action.

We may also be exposed to investment risk on securities we underwrite on a firm commitment basis and
may incur additional losses as a member of an underwriting syndicate if an offering is not fully
subscribed. The performance of the underwriting activities may be significantly weakened during periods
of inactive and unstable market conditions, particularly when the securities underwritten by members of
the Group are undersubscribed and the relevant parties are required to take up the unsubscribed
securities. If we fail to sell the securities we underwrite, we will suffer reputational damage, and would
incur capital expenditure to purchase the underwritten securities, potentially incurring losses on the
value of these securities, thereby materially and adversely affecting our business, results of operations,
financial condition and prospects.

Companies that wish to list their securities in Hong Kong are required to have an investment bank to act
as sponsor for the transaction. When we act as a sponsor, we are required to fulfil certain due diligence
and disclosure requirements in connection with each project that we sponsor. Any failure to satisfy the
applicable requirements could subject us to fines and other administrative or regulatory penalties
including suspension of our licences, which could materially and adversely affect our business,
reputation, results of operations, financial condition and prospects. In recent years, the SFC has
exercised heightened scrutiny on sponsor activities in connection with Hong Kong IPOs and levied hefty
fines and imposed penalties on sponsors that breached the relevant laws, regulations and rules of
conduct. The increasingly stringent regulatory environment has increased liabilities for IPO sponsors. It
is expected that there could be even more stringent regulatory requirements in the future. Failure to
satisfy these requirements could subject us to fines and other administrative or regulatory penalties, such
as suspension of our licences, or even criminal liability, which may materially and adversely affect our
business, financial condition, results of operations and prospects.

Our business, results of operations, financial condition or prospects could be materially and
adversely affected by a reduction in brokerage commission rates or trading activities by our
clients, or by our failure to grow our securities brokerage client base.

Revenue from our securities brokerage business is primarily derived from the commissions we charge
our clients for their trading activities. Accordingly, revenue from our securities brokerage business
depends significantly on the number and size of trades that we execute for our clients, which in turn is
influenced by market conditions in Hong Kong and the places our clients operate. In a market downturn,
investors, including our clients, may reduce their trading activities, which could materially and adversely
affect the commissions we derive from our securities brokerage business.

As at 31 December 2025, we had four branches in Hong Kong. However, there is no assurance that we
will be successful in expanding our branch network due to regulatory limitations and other
unforeseeable reasons. For example, we may not be able to obtain approvals for our applications to
open new branches. In addition, we plan to expand our securities brokerage business by focusing on
wealth management and broadening our product offering with more high-value-added products and
services. We cannot assure you that this strategy will be successful.

In addition, our securities brokerage business could also be materially and adversely affected by a
reduction in our brokerage commissions as a result of increased competition in the brokerage industry or
the availability of alternative trading systems. Our retail customers can open accounts with multiple



securities firms, which may divert client transactions to other firms. If we are unable to address the
needs of our customers by maintaining high-quality customer service, continuing product innovation or
providing value-added services, or if we otherwise fail to meet our customers’ demands or expectations,
we may lose our existing customers to our competitors or fail to attract new customers. As a result, we
cannot assure you that our revenue derived from the securities brokerage business can be sustained.

Our failure to identify and disclose the risks inherent in the financial products we issue or
distribute may have an adverse effect on our reputation, client relationships, business, results of
operations, financial condition and prospects.

In addition to our own financial products, we distribute financial products developed by third-party
financial institutions, such as trust schemes and structured products. These products may have complex
structures and involve various risks, including credit, interest, liquidity and other risks. Our risk
management policies and procedures may not be fully effective in identifying the risks inherent in these
financial products, and our sales employees may fail to fully disclose such risks to our customers. As a
result, clients may incur significant losses if they invest in financial products that are not suitable for
their risk tolerance and investment preferences. This may expose us to regulatory actions, including
censures and financial penalties, as well as client complaints or civil suits, which in turn could adversely
affect our reputation, client relationships, business, results of operations, financial condition and
prospects.

Our FICC and equity derivatives and prime brokerage businesses may incur substantial losses due
to market volatility and fluctuations.

We trade and invest in a wide range of asset classes and instruments, including equity and fixed income
securities, equity-linked, fund-linked and credit-linked securities, interest rate, currencies, commodities,
as well as derivatives. Our investment and trading positions in such businesses are subject to market
volatility and fluctuation. Losses from such positions may impact the results of our FICC and equity
derivatives and prime brokerage businesses. In addition, we engage in various derivatives transactions,
including but not limited to stock options, treasury futures and stock index futures, typically using these
derivatives and other instruments to hedge against different types of risks. However, these hedging
strategies may not be fully effective in mitigating risk under all market conditions or against all types of
risk, which in turn could adversely affect our business, results of operations, financial condition and
prospects.

The performance of our trading business relies on our investment judgements and decisions which are,
in turn, based on our assessment of current and future market conditions. If our decision-making process
fails to effectively minimise losses while capturing gains, or our forecasts do not conform to actual
changes in market conditions, our trading business may not achieve anticipated investment returns and
may even incur material losses.

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



Our asset management revenue and earnings could decline if the investments we manage perform
poorly, if our clients withdraw their assets we manage on short notice, or if we lose clients.

We charge asset management fees based on the size and the performance of the assets under our
management. The investment performance of the assets we manage affects the quantity and type of our
assets under management, and is one of the most important factors in retaining clients and competing for
new asset management business. Market volatility and limitations in investment options and hedging
strategies could limit our ability to provide stable returns for our clients and cause us to lose clients.
Poor investment performance could adversely affect our revenue and growth because:

° existing clients may withdraw funds from our asset management business in favour of better
performing products provided by our competitors, resulting in a decline in our management fees;

° clients may request that we lower the fees for our asset management services, given the intense
competition in the asset management industry;

° existing clients may choose not to participate in the new products or services offered or to be
offered by our asset management business;

° our incentive fees, which are based on a percentage of investment returns, may decline; and

° other securities or asset management firms with which we have strategic alliances may terminate
these relationships with us, and future strategic alliances may be unavailable.

We may not be able to keep or increase the size of assets under our management due to increased
competition from insurance companies, trust companies, banks and other competitors, which would
adversely affect our business, results of operations, financial condition and prospects.

We may fail to realise any profits for our asset management clients if the assets we manage are
high-risk, illiquid securities for a considerable period of time or lose some or all of the capital
invested.

As part of our asset management business, we may hold investments in securities that are not publicly
traded. Our ability to dispose of these types of investments is heavily dependent on the equity capital
markets. For example, the ability to realise any value from our investment in a portfolio company
depends on the portfolio company’s success at executing an IPO, which provides an exit opportunity for
our investment. Even if the securities held by us are publicly traded, large holdings of securities can
often be disposed of only after a substantial lock-up period, exposing our investment returns to market
risks during the intended disposition period. As a result of these factors, under certain conditions, we
may be forced to either sell securities at undesirable prices or defer sales, potentially for a considerable
period of time. We have made, and expect to continue making, significant capital investments in our
current and future asset management business. Investing capital in these asset management products
involve risk, and we may lose some or all of the nominal amount of our investments.

Our business is subject to concentration risks due to significant holdings of financial assets or
significant commitments of capital.

In the course of our business, we often commit substantial amounts of capital to certain types of
businesses or asset classes, including in our investment banking, equity and fixed income sales and
trading, private equity, FICC principal investments, structured finance business and margin financing
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businesses. These commitments of capital expose us to concentration risks, including market risk, in the
case of our holdings of concentrated or illiquid positions in a particular asset class as part of our equity
and fixed income sales and trading and private equity activities, and credit risk, in the case of our
structured finance business and margin financing business. Any decline in the value of these assets may
reduce our revenues or result in losses, and our business, financial condition and results of operations
may be adversely affected.

We face increasing risks as new business initiatives lead us to offer new products and services,
transact with a broader array of clients and counterparties, and expose us to new asset classes and
new markets.

As we continually expand our business and adjust our business strategies in the changing market
environment, our new business initiatives often lead us to offer new products and services and transact
with individuals and entities that are not within our traditional client and counterparty base, exposing us
to risks related to new asset classes and new markets.

These activities expose us to new and enhanced risks, including reputational concerns arising from
dealing with less sophisticated counterpar ties and investors, greater regulatory scrutiny, and increased
credit-related, sovereign, operational and market risks, which could adversely affect our business and
results of operations. For example, we may suffer losses on the stock index futures contracts we enter
into if stock prices move unfavourably.

Our business is increasingly subject to the risks associated with international expansion.

We have expanded our operations beyond Hong Kong and we plan to continue to expand our overseas
operations. For example, with the acquisition of CLSA in 2013, we operate across 13 countries and
regions in Asia, Australia, Europe and the Americas. We may not be able to attract a sufficient number
of clients in these markets due to our limited presence in these markets. Furthermore, we may fail to
anticipate competitive conditions in new markets that are different from those in our existing markets.
These competitive conditions may make it difficult or impossible for us to effectively operate in these
markets. In addition, our expansion into new markets may increasingly subject us to the risks inherent in
conducting business internationally, including but not limited to:

° economic instability and recessions;
° approval or licensing requirements;
° obligations to comply with foreign laws and other regulatory requirements;

° potential adverse tax consequences;

° political instability or civil unrest;

° changes in tariffs;

° difficulties in administering foreign operations generally;
° limited protection for intellectual property rights;

° increased risk of exposure to terrorist activities;
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° foreign exchange losses;
° inability to effectively enforce contractual or legal rights; and
° difficulties in recruiting and retaining qualified personnel.

In particular, despite our efforts to comply with all applicable regulations of all the jurisdictions in
which we operate, we may from time to time fail to comply with the regulations of certain jurisdictions.
Overseas regulators may bring administrative or judicial proceedings against us or our employees,
representatives, agents and third-party service providers. If we are unable to manage the risks resulting
from our expansion outside Hong Kong, our business, reputation, financial condition, results of
operations and prospects may be adversely affected.

We may pursue acquisitions or joint ventures that could present unforeseen integration obstacles
or costs and may not enhance our business as we expect.

We have in the past pursued joint ventures and other transactions aimed at expanding the scope and
scale of our operations geographically and otherwise. Acquisitions and joint ventures involve a number
of risks and present financial, managerial and operational challenges, including potential disruption of
our ongoing business and distraction of management’s attention, difficulty with integrating personnel
and financial and other systems, hiring additional, or retaining existing, management and other critical
personnel and increasing the scope, geographic diversity and complexity of our operations.

We may not be able to realise any anticipated benefits or achieve the synergies we expect from these
acquisitions or joint ventures; our clients may react unfavourably to our acquisition and joint venture
strategy; and we may be exposed to loss of key personnel or management or additional liabilities of any
acquired business or joint venture. Any of these could materially and adversely affect business, financial
condition, results of operations and prospects.

We are exposed to risks associated with divestments or reorganisation of our subsidiaries,
businesses, assets or investments.

We are exposed to risks associated with divestments of our subsidiaries, businesses, assets or
investments. We may divest subsidiaries, businesses, assets or investments that represent a significant
portion of our business. These types of divestments may significantly reduce our total revenue and other
income from the relevant business segments. These divestments may also subject us to numerous risks
including unanticipated costs, diversion of management’s attention and potential adverse effects on our
existing business relationships with clients, which could have a material adverse effect on our business,
financial condition, results of operations and prospects. In addition, we cannot assure you that we will
be able to divest our subsidiaries, businesses, assets or investments at an advantageous price or at all.
Our failure to realise the anticipated value of our subsidiaries, businesses, assets or investments could
adversely affect our business, financial condition and results of operations.

Our operations may be adversely affected if we fail to obtain or maintain necessary approvals,
licences or permits for conducting a particular business or offering specific products.

We operate in the highly regulated financial industry, where many aspects of our business depend upon
obtaining and maintaining the necessary approvals, licences or permits from government authorities,
such as SFC. We are required to comply with the relevant regulatory requirements prescribed by
regulatory authorities when applying for approvals, licences or permits for conducting new businesses or
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offering new products. If we cannot comply with the regulatory requirements of the various markets in
which we operate, we may not be able to obtain or maintain the necessary approvals, licences or permits
from the relevant regulatory authorities, which may adversely affect our growth prospects, business,
financial condition or results of operations.

The use of the “CITIC” or “CLSA” brand name by other members of CITIC Group may expose
us to reputational risks if these entities take actions that damage the “CITIC” or “CLSA” brand
name.

The Guarantor is wholly-owned by CITIC Securities, and CITIC Limited, a shareholder of CITIC
Securities, is a majority-owned subsidiary of CITIC Group Corporation, one of China’s largest
conglomerates. CITIC Limited has significant interests in various industry sectors, including commercial
banking, securities, insurance, investment and other financial services, as well as resources and energy,
manufacturing, real estate and infrastructure and engineering contracting. As the “CITIC” brand name is
also used by other members of CITIC Group, if any of these entities takes any action that damages the
“CITIC” brand name, or any negative publicity is associated with any of these entities, our reputation,
business, growth prospects, financial condition and results of operations may be adversely affected.

Any negative publicity associated with “CITIC” or “CLSA” or any of its officers or employees or
the occurrence of any of the risks set out in this section may result in a loss of clients. As a
majority shareholder of the Guarantor, such negative publicity may by association create a
material adverse effect on our reputation, business, financial condition, results of operations and
prospects. Our businesses may be adversely affected if we are unable to retain and hire qualified
employees.

Customer trust and integrity are of paramount importance in the industry in which we operate. Negative
market perceptions and negative publicity associated with us, which at times could be entirely outside
our control, may render us vulnerable and result in loss of clients. In addition, considering that our
business operations depend to a large extent on our officers and employees, the actions, misconduct,
omissions, failures or breaches of any of such officers or employees, their subsidiaries and/or service
providers may, by association, create negative publicity on us. Accordingly, any mismanagement, fraud
or failure to discharge legal, contractual, regulatory or fiduciary duties, responsibilities, liabilities or
obligations, or the negative perception resulting from such activities or any allegation of such activities,
could have a material adverse effect on our business, financial condition, results of operations and
prospects.

Our performance is largely dependent on the talents and efforts of highly skilled individual employees,
and also the sound trading, product and strategy development, risk control, regulatory, compliance,
business development and investment expertise of our senior management and other key employees. As
a result, our continued ability to effectively compete in our industry, manage our businesses and expand
into new businesses areas and geographic regions depends on our ability to retain and motivate our
existing employees and attract new talented and diverse employees. Factors that affect our ability to
retain and attract such employees include our compensation and benefits, and our reputation as a
successful business with a culture of fairly hiring, training and promoting qualified employees. There
can be no assurance that we will be able to attract and retain qualified personnel or that our senior
management or other key personnel will not retire or otherwise leave us at any time.
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Competition from within and outside the financial services industry for qualified employees has often
been intense. This is particularly the case in new markets that we enter into, where we often compete for
qualified employees with entities that have a significantly greater presence or more extensive experience
in the region. If we are unable to retain our existing employees or attract new employees, our business,
financial condition and results of operations may be adversely affected.

A failure in our operational and information technology (“IT”) systems could disrupt our
businesses, result in the leakage of confidential information, damage our reputation and cause
losses.

Our businesses are highly dependent on our ability to process, on a daily basis, a large number of
transactions, some of which are highly complex and time sensitive. Consequently, we rely heavily on
our financial, accounting, data processing and other operational systems and facilities. If any of these
systems fails to operate properly or becomes compromised, our ability to process the transactions will be
adversely affected. The inability of our systems to accommodate an increasing volume of transactions
could also constrain our ability to expand our businesses. Although we have invested significant
resources into upgrading our systems and implement new technology such as artificial intelligence (the
“AI”), big data and cloud computing technologies to reduce the risk of potential failure in our systems
and expect to continue to do so, we cannot assure you that such upgrades will be effective in preventing
future system failures or that the revenue generated from such upgrades will yield an adequate return on
our investment.

Our operations rely on the secure processing, storage and transmission of confidential and other
information in our computer systems and networks and may be vulnerable to unauthorised access,
computer viruses or other malwares and other events that have an adverse effect on security. If one or
more of such events occur, this potentially could jeopardise confidential information processed and
stored in and transmitted through our computer systems and networks, or otherwise cause interruptions
or malfunctions in our operations, which could result in reputational damage, litigation and/or financial
losses.

We routinely transmit and receive personal, confidential and proprietary information through the
internet, by email and other electronic means and may not be able to ensure that our clients, vendors,
service providers, counterparties and other third parties have appropriate controls in place to protect the
confidentiality of the information. The interception or mishandling of personal, confidential or
proprietary information, or such information being sent to or received from these third parties, could
result in legal liability, regulatory action and reputational harm, and our efforts to ensure that these third
parties have appropriate controls in place may not be successful. Additionally, the adoption of new
emerging technologies, including Al, may introduce additional risks and responsibilities in relation to
data governance.

We may fail to detect or deter employee misconduct which could harm our reputation and
business.

Employee misconduct could result in violations of law by us, regulatory penalties and material
reputational or financial harm. Employee misconduct could include binding us to a transaction that
exceeds authorised limits, hiding unauthorised or unsuccessful activities resulting in unknown and
unmanaged risks or losses, improperly using or disclosing confidential information, recommending
transactions that are not suitable for us, engaging in fraudulent or otherwise improper activity including
insider trading, engaging in unauthorised or excessive trading to the detriment of us or our customers, or
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otherwise not complying with laws or our internal control procedures. We have in place policies and
measures to identify risks associated with employee misconduct. However, we cannot assure you that
future incidents of employee misconduct will not subject us to serious penalties or restrictions on our
business activities. It is not always possible to deter all employee misconduct, and the precautions we
take to prevent and to detect such activity may not be effective in all cases. Employee misconduct may
also expose us to negative publicity, reputational damage or litigation losses, which may have a material
adverse effect on our business, financial condition, results of operations and prospects.

Our businesses and prospects may be materially and adversely affected if we fail to maintain our
risk management and internal control systems or these systems prove to be ineffective or
inadequate.

We have established risk management and internal control systems and procedures consisting of relevant
organisational frameworks, policies, procedures and risk management methods in order to manage our
risk exposure, primarily including credit risk, market risk, operational risk, liquidity risk, capital risk,
strategic risk, model risk, legal risk and compliance risk, IT risk and reputational risk (see *“Description
of the Group — Risk Management and Internal Control”). We seek to continue improving such risk
management and internal control systems from time to time. However, our risk management and internal
control systems may not be fully effective in mitigating our risk exposure in all market environments or
against all types of risks, including risks that are unidentified or unanticipated. Our risk management
capabilities are limited by the information, tools or technologies available to it. For example, some of
our risk management methods are based upon our 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 we fail to promptly adapt and improve our
risk management and internal control systems in response to the development of our business and
products, the expansion of our branch network and the changes to regulatory requirements, our business,
results of operations, financial condition and prospects could be materially and adversely affected.

It requires constant monitoring, maintenance and continual improvements by our senior management and
staff to promptly adapt and improve our risk management and internal control systems in response to the
development of our business and product. We cannot provide any assurance that our employees will be
able to consistently comply with or correctly apply these policies and procedures. Deficiencies in our
risk management and internal control systems and procedures may adversely affect our ability to record,
process, summarise and report financial and other data in an accurate and timely manner, as well as
adversely impact our ability to identify any reporting errors and non-compliance with rules and
regulations.

Our internal control system may contain inherent limitations caused by mis-judgement or fault. As a
result, there is no assurance that our risk management and internal control systems are adequate or
effective notwithstanding our efforts, and our failure to address any internal control matters and other
deficiencies may result in investigations and disciplinary actions against us, or even prosecution being
initiated against us or our employees, disruption to our risk management system, and material and
adverse effects on our financial condition and results of operations.
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Our businesses are subject to the credit risks of our clients and the robustness of our credit risk
controls.

We offer flexible and variable financing options to clients, including margin financing. Margin financing
is particularly vulnerable to price volatility and the liquidity of those securities which are charged as
security for the relevant margin loans. In a volatile market, if stock price declines, the client may be
required to deposit additional cash or other securities to the collateral portfolio to reduce the credit risk
exposure or increase the collateral value. Where a client is unable to meet our margin call, we are
entitled to sell the relevant charged securities and use the sale proceeds toward repayment of the margin
loans. As proceeds from forced selling of charged securities may not result in sufficient proceeds to
cover the amount of margin loan outstanding, failure of a client to make up for such a shortfall could
adversely affect our business, results of operations, financial condition and prospects. In respect of the
other financing services, there may also be adverse impact on our businesses and financial performance
if any borrower fails to repay the amount owed to us. Clients of securities transactions are required to
settle their transactions before the prescribed period of time. If a client fails to do so, we will be
required to use our own funds to cover the shortfall. If we have insufficient funds to do so, our SFC
licences may be suspended. All futures exchanges and leveraged foreign exchanges prescribe the
minimum margin deposit for opening of each futures and option contract. Clients of us are required to
maintain the minimum margin deposit with us from time to time as determined by such futures
exchanges. When a client is unable to meet a margin call, we may close out the futures and/or option
contract. In the event that the client’s margin deposit with us is unable to cover the loss arising from
closing out of the futures and/or option contract, we would be exposed to the risk of being unable to
recover such shortfall, particularly in times of a volatile market.

Misuse of, or failure to properly control and/or protect customers’ personal or financial
information could subject us to regulatory action or civil claims.

We are subject to the Personal Data (Privacy) Ordinance (Cap. 486) of Hong Kong, which regulates
“data users” such as finance institutions that use databases of personal information for their businesses
and protects the privacy of individuals in relation to personal data. We are also subject to personal data
protection laws and regulations in other jurisdictions where we operate. We acquire a large amount of
personal and financial information relating to our customers. In addition, certain third-party vendors
provide services to us using personal and financial information of our customers that we provide them
with. In particular, as we rely on third party encryption and authentication technology to transmit
confidential information over public networks, the security of such confidential information may become
jeopardised. Improper use or disclosure of, or a failure to protect or properly control, such information
could result in violations of the Personal Data (Privacy) Ordinance (Cap. 486) of Hong Kong and other
applicable laws, harming our reputation and business. In the event that we are unable to meet our
obligations under applicable data protection laws, we may be subject to regulatory action or civil claims.
The cost of regulatory or legal action, and any monetary and/or reputational damage suffered as a result
of such action, could have a material adverse effect on our business, financial conditions, results of
operations and prospects.

Our business is vulnerable to the operational failure of third parties.

We face the risk of operational failure or termination of any of the exchanges, depositaries, clearing
agents or other financial intermediaries we use to facilitate our securities transactions. Any future
operational failure or termination of the key third party services that we use could adversely affect our
ability to execute transactions, service our customers and manage our exposure to various risks.
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In addition, as our inter-connectivity with our customers grows, our business also relies heavily on our
customers’ use of their own systems, such as personal computers, mobile devices and the internet, and
we will increasingly face the risk of operational failure in connection with our customers’ systems.

Substantial legal liability or significant regulatory action against us could materially and adversely
affect our reputation, business, results of operations, financial condition and prospects.

We face significant legal risks in the course of our business. The volume and size of claims in litigation
and regulatory proceedings against financial institutions are high. These risks include potential liabilities
under securities or other laws for materially false or misleading statements made in connection with
securities or other transactions, potential liabilities for the advice provided to clients in corporate
transactions and potential disputes over the terms and conditions of complex trading arrangements. We
may also be subject to claims for alleged negligent misconduct, breach of fiduciary duty or breach of
contract. These risks may often be difficult to assess or quantify, and their existence and magnitude
often remain unknown for substantial periods of time. We may incur significant legal expenses in
defending against litigation proceedings or cooperating with the relevant authorities in regulatory
investigations. Substantial legal liability or significant regulatory action against us could materially and
adversely affect our reputation, business, financial condition, results of operations and prospects.

We offer a number of financial products directly to retail and institutional investors (including through
distributors) and to private investors through intermediaries. If these investors incur losses on such
financial products, they or their advisers may seek compensation from us, alleging that the financial
products were mis-sold or that the prospectuses, offering circulars or other marketing materials
contained misleading information or failed to disclose material information, the omission of which
rendered the content therein misleading or that misleading marketing materials were provided to or
supplied by intermediaries.

Despite the policies enacted by us to guide employees on the appropriate selling procedures, there
remains the risk of negligent and/or fraudulent employees not complying with such policies. A potential
legal action undertaken by investors for mis-selling may be successful and this could in turn adversely
affect our reputation, business, financial condition, results of operations and prospects.

We may not be able to fully identify money laundering activities or other illegal or improper
activities or on a timely basis, which could expose us to additional liability and adversely affect our
business, financial condition, results of operation and prospects.

We are required to comply with applicable anti-money laundering, counter-terrorism financing laws and
other regulations in Hong Kong and other jurisdictions in which we operate. These laws and regulations
require us, among other things, to adopt and enforce “know your customer” policies and procedures and
to report suspicious transactions to the applicable regulatory authorities in different jurisdictions. While
we have adopted policies and procedures aimed at detecting and preventing the use of our networks for
money-laundering activities or by terrorists and terrorist-related organisations and individuals, these
policies and procedures may not completely identify all instances where such parties attempt to use (or
succeed in using) our networks to engage in money laundering and other illegal or improper activities
due to, in part, the short history of these policies and procedures. To the extent that we may fail to fully
comply with applicable laws and regulations, the relevant government agencies to which we report have
the power and authority to impose fines and other penalties on us, which may adversely affect our
business, financial condition, results of operations and prospects.



Our liquidity, financial results and business may be adversely affected by an inability to access the
equity and debt capital markets or to sell assets.

Liquidity is essential to our business, particularly in those areas that involve investing, lending and
market-making. Our liquidity may be impaired by an inability to access the short-term and long-term
debt and equity markets, an inability to sell assets at market prices or at all, or unforeseen outflows of
cash or collateral. These situations may arise due to circumstances that we may be unable to control,
such as a general market disruption or an operational problem that affects our counterparties or us, or
even by the perception among market participants that we, or other market participants, are experiencing
greater liquidity risk. Furthermore, our ability to sell assets may be impaired if other market participants
are seeking to sell similar assets at the same time, as is likely to occur in a liquidity stress or other
market crisis. If our available funding is limited or we are forced to fund our operations at a higher cost,
these conditions may require us to curtail our business activities and may increase our cost of funding,
both of which could reduce our profitability and negatively affect our business, financial position,
results of operations and prospects.

Limitations on access to liquidity and capital resources and failure to meet certain statutory
liquidity requirements could adversely affect our reputation, business, results of operations and
financial condition and prospects.

We may need additional funding in order to respond to unanticipated opportunities, including
opportunities to support our expansion, development of new or enhanced services and products,
acquisition of complementary business or technologies. We may raise additional funding through public
or private financing, strategic alliance or other arrangements. There can be no assurance that such
additional funding, if required, will be available on terms favourable to us, or at all. Furthermore, any
additional equity financing may dilute the shareholding interest of our shareholders. On the other hand,
debt financing, if available, may involve restrictive covenants. Our ability to access debt funding sources
on acceptable commercial terms over the longer-term is dependent on a variety of factors, including a
number of factors outside of our control, such as general market conditions and confidence in the global
finance system. In recent years, global credit markets have tightened significantly with the failure or the
nationalisation of a number of large financial institutions in Europe, the United States and other
countries. Financial institutions are generally more cautious in lending funds to companies, and as a
result, companies may face increased financing costs as they may only be able to procure funds from
financial institutions with increased interest rates applied to their funds. If our available funding is
limited or we are forced to fund our operations at a higher cost, these conditions may require us to
curtail our business activities and increase our cost of funding, both of which could reduce our
profitability.

A number of our activities are also subject to various statutory liquidity requirements as prescribed by
the SFC in accordance with the SFO. Any failure to meet our capital requirements may cause the SFC to
take disciplinary actions against us, which may adversely affect our operations and performance. On an
operational level, we may be hindered from developing or maintaining our services, taking advantage of
opportunities or responding to competitive pressure, any of which could have a material adverse effect
on our reputation, business, financial condition, results of operations and prospects.
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We may not be able to successfully manage our risks through the use of derivatives, and derivative
transactions could expose us to unexpected risks and potential losses.

We engage in derivatives transactions, including interest rate swaps, to hedge the interest rate exposure
that arises from our asset and liability positions. We also use derivative instruments, such as stock index
futures, to reduce the impact of price volatility of our investment portfolios. We may not be able to
successfully use available derivative instruments to reduce our exposure to fluctuations in interest rates
and foreign exchange rates, and the derivatives we utilise as hedges may not be completely effective.

We also engage in derivative transactions as part of our equity and fixed income sales and trading
activities. Derivative contracts we enter into expose us to the risks associated with these instruments and
their underlying assets, which could result in substantial unexpected losses. Derivative transactions also
expose us to the credit risk of transaction counterparties. In addition, the secondary market for
derivatives is volatile and we may be inexperienced in dealing with new products or making appropriate
judgements in trading derivative products.

We also engage in derivative transactions that require us to deliver to the counterparty the underlying
security or other obligation in order to receive payment. In a number of cases, we do not hold the
underlying security or other obligation and may have difficulty in obtaining, or be unable to obtain, the
underlying security or other obligation through the physical settlement of other transactions. As a result,
we are subject to the risk that we may not be able to obtain the security or other obligation within the
required contractual time frame for delivery. This could cause us to forfeit the payments due to us under
these contracts or result in settlement delays with the attendant credit and operational risk as well as
increased costs to us. In addition, derivative contracts and other transactions entered into with third
parties are not always confirmed by the counterparties on a timely basis. While the transaction remains
unconfirmed, we are subject to heightened credit and operational risk and in the event of a default may
find it more difficult to enforce the contract.

Interest rate fluctuations may adversely affect our businesses.

Our business performance is affected by fluctuations in interest rates which could adversely affect
financial market conditions. For example, a decrease in interest rates, although reducing our costs of
capital, may also limit our interest income from our margin loan and financing and securities lending
businesses, thus adversely affecting our business and financial results. Interest rates volatility may also
affect stock market performance and general market sentiment, which may indirectly and adversely
impact our business performance.

Our clients and counterparties may be unable to perform their obligations to us as a result of
deterioration in their credit quality or defaults.

We enter into swap and other derivative contracts under which counterparties have obligations to make
payments to us. We also extend credit to clients through margin financing and other arrangements that
are secured by physical or financial collateral, the value of which may at times be insufficient to fully
cover the loan repayment amount. As a result, we are exposed to the risks that third parties may default
on their obligations to us because of bankruptcy, lack of liquidity, operational failures or other reasons.

Failure of a significant market participant, or even concerns regarding the potential default of such an
institution, could lead to significant liquidity problems, losses or defaults among other institutions,
which in turn could adversely affect us. We are also subject to the risk that our rights against third
parties may not be enforceable in all circumstances. While in many cases we are permitted to require
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additional collateral from counterparties that experience financial difficulties, disputes may arise as to
the amount of collateral we are entitled to receive and the value of charged assets. The termination of
contracts and the foreclosure on collateral may subject us to claims for the improper exercise of our
rights. Default rates, downgrades and disputes with counterparties as to the valuation of collateral
increase significantly in times of market stress and illiquidity.

Although we regularly review our credit exposure to specific clients and counterparties and to specific
industries that we believe may present credit concerns, default risks may arise from events or
circumstances that are difficult to detect or foresee, such as fraud. We may also fail to receive full
information with respect to the trading risks of counterparties. As a result, our business, financial
conditions, results of operations and prospects may be materially and adversely affected.

Conflicts of interest are increasing and our failure to appropriately identify and address conflicts
of interest could adversely affect our businesses.

As we expand the scope of our businesses and our client base, it is increasingly important for us to
address various potential conflicts of interest. These conflicts include situations where our services to a
particular client or our own investments or other areas conflict, or are perceived to conflict, with the
interests of another client, as well as situations where one or more of our businesses have access to
material non-public information that may not be shared with other businesses within the firm. They also
include situations where we may be a counterparty of an entity with which we also have an advisory or
other relationship.

We have extensive procedures and controls that are designed to identify and address conflicts of interest,
including those designed to prevent the improper sharing of information among our businesses.
However, appropriately identifying and dealing with conflicts of interest is complex and difficult, and
our reputation, which is one of our most important assets, could be damaged and the willingness of
clients to enter into transactions with us may be affected if we fail, or appear to fail, to identify, disclose
and deal appropriately with conflicts of interest. In addition, potential or perceived conflicts could give
rise to litigation or regulatory enforcement actions.

We may incur losses as a result of unforeseen or catastrophic events, including the pandemic,
terrorist attacks or natural disasters.

The occurrence of major natural disasters, serious health pandemics or outbreaks of contagious diseases,
such as COVID-19, wars or terrorist attacks may severely disrupt our business, and materially and
adversely affect our financial condition and results of operations. The occurrence of these or any other
unforeseen or catastrophic events could create economic and financial disruptions or lead to operational
difficulties (including travel limitations) that could impair our ability to manage our businesses and
expose our business activities to significant losses.

The financial services industry is highly competitive. Competitive pressure could adversely affect
our businesses, results of operations, financial condition and prospects.

Our businesses operate in intensely competitive markets, particularly in the securities markets of Hong
Kong. We compete in a number of aspects, including pricing, products and services, innovation,
transaction execution capability, reputation, experience and expertise of our staff, employee
compensation and geographic scope.



We compete principally with other large investment banks and securities firms in Hong Kong. However,
we also face increasing competition from smaller investment banks and securities firms, especially
within our investment banking and brokerage businesses. In addition, we compete with commercial
banks, insurance companies, fund management companies and private equity funds in particular areas,
such as equity and fixed income sales and trading, asset management and any new business areas that
they may enter in the future.

We face increasing competition from international institutions as we have expanded our business
internationally. Many of the financial institutions that we compete with are larger in terms of asset size
and customer base and have greater financial resources, more specialised capabilities or more extensive
distribution capabilities. Some of the international financial institutions that we compete with have been
expanding their operations, either setting up their own entities or partnering with existing financial
institutions. The expansion of our own international footprint has correspondingly heightened
competition in overseas markets.

We also compete for clients, professionals and other skilled employees in every aspect of our
businesses. If we are unable to compete successfully in any of our principal lines of business, our
business, financial condition, results of operations and prospects would be materially and adversely
affected.

We may continue to experience pricing pressures as some of our competitors seek to increase
market share by reducing prices.

We have experienced intense price competition in some of our businesses in recent years. There has
been significant downward pressure on commissions, especially brokerage commissions, driven in part
by the increasing prevalence of electronic trading via the internet and other alternative trading platforms.
The global trend in certain markets, particularly the United States, towards commission-free stock
trading has heightened this pressure. Should such practices become common in the regions where we
operate, our business, results of operation, financial condition and prospects could be materially and
adversely affected. In addition to brokerage commissions, underwriting fees, financial advisory fees, as
well as asset management fees, have also been subject to pricing pressure. We expect these competitive
pressures to persist as some of our competitors continue to seek greater market share by reducing prices.
Should such trend become common in the regions where we operation, our business, results of
operation, financial condition and prospects could be materially and adversely affected.

RISKS RELATING TO CONDUCTING BUSINESS IN HONG KONG
The Group is affected by political and economic risks in Hong Kong.

The results of operations and financial condition of the Group may be influenced by the political
situation in Hong Kong and by the general state of the Hong Kong economy. On 1 July 1997,
sovereignty over Hong Kong was transferred from the United Kingdom to the PRC, and Hong Kong
became a Special Administrative Region of the PRC. As provided in the Sino-British Joint Declaration
on the Question of Hong Kong and the Basic Law of Hong Kong, Hong Kong has a high degree of
autonomy except in foreign and defence affairs. Under the Basic Law, Hong Kong has its own
legislative, legal and judicial systems and full economic autonomy for 50 years. Nevertheless, there can
be no assurance that such policies will not be significantly altered, especially civil unrest and an
uncertain political environment in Hong Kong from early 2019 may impact Hong Kong’s economy and
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result in an economic slowdown or downturn. Future economic, political and social developments in the
PRC could have significant effects on Hong Kong, which may materially and adversely affect the
Group’s business, results of operations, financial condition and prospects.

Adverse economic developments in Hong Kong or other countries in the world could have a
material adverse effect on the Group’s business, financial condition, results of its operations and
prospects.

A majority of the Group’s revenues are derived from economic activities in Hong Kong. Due to close
business relations between Hong Kong and the mainland China and neighbouring Asian countries, Hong
Kong’s economy is in turn affected, directly and indirectly, by the performance of the economies of
these areas and countries. As a result, adverse economic developments in Hong Kong, the mainland
China or elsewhere in the Asian region, in particular a sustained slowdown in economic activities, could
have a material adverse effect on the Group’s business, financial condition, results of operations and
prospects. A large portion of our business is dependent on the flows from clients and business activities
conducted in mainland China. Accordingly, our business, results of operations, financial condition and
prospects are subject to economic, political and legal developments in mainland China. PRC government
has implemented various measures to encourage economic development and guide the allocation of
resources. Some of these measures benefit the overall PRC economy, but may negatively affect us. For
example, our financial condition and results of operations may be adversely affected by government
control over currency exchange or changes in tax regulations or remittance of funds from our clients
from within the mainland China to offshore. If the business environment in mainland China deteriorates,
our business, results of operation, financial condition and prospects may also be materially and
adversely affected.

The Financial Institutions (Resolution) Ordinance may adversely affect the Notes.

On 7 July 2017, the Financial Institutions (Resolution) Ordinance (Cap. 628) of Hong Kong (“FIRO”)
came into operation. The FIRO provides for, among other things, the establishment of a resolution
regime for authorised institutions and other financial institutions within FIRO’s scope in Hong Kong that
may be designated by the relevant resolution authorities (a “FIRO Group Entity”). There can be no
assurance that any member of the Group will not be deemed to be a FIRO Group Entity. FIRO seeks to
provide the relevant resolution authorities with administrative powers to bring about a timely and
orderly resolution in order to stabilise and secure continuity for a failing authorised institution or within-
scope financial institution in Hong Kong. In particular, in the context of a resolution of any FIRO Group
Entity, if a member of the Group were deemed to be a FIRO Group Entity, the relevant resolution
authority may have the ability to resolve other entities within the Group as if each of them 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 within the Group. In addition, the relevant resolution
authority is provided with powers to effect contractual and property rights as well as payments
(including in respect of any priority of payment) that creditors would receive in resolution. These may
include, but are not limited to, powers to cancel, write off, modify, convert or replace all or a part of the
Notes or the nominal amount of, or interest on, the Notes, and powers to amend or alter the contractual
provisions of the Notes, all of which may adversely affect the value of the Notes, and the holders
thereof may suffer a loss of some or all of their investment as a result. Noteholders (whether senior or
subordinated) may become subject to and bound by FIRO. The implementation of FIRO remains
untested and certain details relating FIRO will be set out through secondary legislation and supporting



rules. Therefore, the Group is currently 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
Group entities, and the Group’s operations and/or its financial position.

RISKS RELATING TO THE NOTES AND THE GUARANTEE
The Notes and the Guarantee are unsecured obligations.

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:

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

other unsecured indebtedness; or
° 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 may not be sufficient to pay
amounts due on the Notes.

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

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

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

The Notes and the Guarantee are the Issuer’s and the Guarantor’s unsecured obligations, respectively,
and will (i) rank equally in right of payment with all the Issuer’s and the Guarantor’s other present and
future unsubordinated and unsecured indebtedness; and (ii) be effectively subordinated to all of the
Issuer’s and the Guarantor’s present and future secured indebtedness to the extent of the value of the
collateral securing such obligations. Accordingly, claims of secured lenders, whether senior or junior,



with respect to assets securing their loans will be prior with respect to those assets. In the event of the
Issuer’s or the Guarantor’s bankruptcy, insolvency, liquidation, reorganisation, dissolution or other
winding up, or upon any acceleration of the Notes, these assets will be available to pay obligations on
the Notes only after all other debt secured by these assets has been repaid in full. Any remaining assets
will be available to the Noteholders rateably with all of the Guarantor’s other unsecured and
unsubordinated creditors, including trade creditors. If there are not sufficient assets remaining to pay all
these creditors, then all or a portion of the Notes then outstanding would remain unpaid.

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

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

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

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

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

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

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

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

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



An active trading market for the Notes may not develop and the Notes may be traded at a discount
to their initial offering price and/or with limited liquidity.

The Notes are a new issue of securities which may not be widely distributed and for which there is
currently no 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 that is already issued). Although an
application may be made to the HKSE or any other stock exchange for the listing of, and permission to
deal in, the Notes on the HKSE or such other stock exchange, no assurance can be given that such
application will be approved, or even if the Notes become so listed, an active trading market for the
Notes will develop or be sustained. No assurance can be given as to the ability of holders to sell their
Notes or the price at which holders will be able to sell their Notes or that a liquid market will develop.
The 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 that may be issued under the Programme.
Accordingly, there is no assurance as to the development or liquidity of any trading market, or that
disruptions will not occur, for any particular Tranche of Notes. This is particularly the case for Notes
that are especially sensitive to interest rate, currency or market risks, designed for specific investment
objectives or strategies or have been structured to meet the investment requirements of limited categories
of investors. These types of Notes generally would have a more limited secondary market and more
price volatility than conventional debt securities. Illiquidity would have an adverse effect on the value of
the Notes. Noteholders should note that they may need to hold their Notes until maturity as there may
not be an active secondary market for the Notes. None of the Arranger or the Dealers is obligated to
make a market in the Notes, and if the Arranger or the Dealers do so, they may discontinue such market
making activity at any time at their sole discretion.

In addition, the Notes are being offered pursuant to exemptions from registration under the Securities
Act and, as a result, holders will only be able to resell their Notes in transactions that have been
registered under the Securities Act or in transactions not subject to, or exempt from, registration under
the Securities Act. Even a secondary market is developed for trading of the Notes, trading may be 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 and the Guarantor, in
which case investors may not be able as 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.

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 the fixed rate Notes.

The Noteholders of fixed rates Notes may suffer unforeseen losses due to fluctuations in market interest
rates. Generally, a rise in interest rates may cause a fall in the prices of the fixed rates Notes, resulting
in a capital loss for the Noteholders. However, the Noteholders may reinvest the interest payments at
higher prevailing interest rates. Conversely, when interest rates fall, the prices of the fixed rates Notes
may rise. The Noteholders may enjoy a capital gain but interest payments received may be reinvested at
lower prevailing interest rates. If Noteholders sell the Notes they hold before the maturity of such Notes,
they may receive an offer less than their investment.

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

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

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

The market price of the Notes may be adversely affected by declines in the international financial
markets and world economic conditions. The market for the Notes is, to varying degrees, influenced by
economic and market conditions in other markets, especially those in Asia. Although economic
conditions are different in each country, investors’ reactions to developments in one country can affect
the securities markets and the securities of issuer in other countries, including the PRC. Since the global
financial crisis in 2008 and 2009, the international financial markets have experienced significant
volatility, including volatility caused by recent inflationary pressures and interest rate hikes, and bank
runs on certain American banks causing a global strain on financial markets. If these events continue or
similar developments occur in the international financial markets in the future, the market price of the
Notes could be adversely affected.

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

Notes issued under the Programme may be represented by one or more Global Notes (in the case of
Bearer Notes) or Global Certificates (in the case of Registered Notes). Such Global Notes and Global
Certificates will be deposited with a common depositary for Euroclear and Clearstream or lodged with
the CMU (each of Euroclear, Clearstream and the CMU, a “Clearing System”). Except in the
circumstances described in the relevant Global Note or Global Certificate, investors will not be entitled
to receive Definitive Notes.

The relevant Clearing System(s) will maintain records of the beneficial interests in the Global Notes or
Global Certificates. While the Notes are represented by one or more Global Notes or Global Certificates,
investors will be able to trade their beneficial interests only through the Clearing System(s).



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(s) for distribution to their account holders or in the case of the CMU, to
the persons for whose account(s) interests in such Global Note or Global Certificate are credited as
being held in the CMU in accordance with the CMU Rules (as defined in the Agency Agreement).

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 nor the
Guarantor has any responsibility or liability for the records relating to, or payments made in respect of,
beneficial interests in the Global Notes or Global Certificates.

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

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

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

If Definitive Notes are issued, holders should be aware that Definitive Notes which have a denomination
that is not an integral multiple of the minimum Specified Denomination may be illiquid and difficult to
trade.

The Issuer 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 will not conduct business or any other activities other than the issue of the Notes or other
bonds or notes which are, or are capable of being listed, quoted or traded on any stock exchange or in
any securities market outside the PRC and the on-lending of the proceeds thereof to the Guarantor or
any of the Guarantor’s Subsidiaries (as defined in the Terms and Conditions of the Notes) and affiliates
and any other activities reasonably incidental thereto as necessary in connection therewith, and to
establish or to allow to exist any Subsidiary of the Issuer which conducts any of the Permitted Activities
(as defined in the Terms and Conditions of the Notes) subject to the Terms and Conditions of the Notes.
The Issuer does not and will not have any material assets other than amounts due to it from the
Guarantor or its subsidiaries, and its ability to make payments under the Notes will depend on its receipt
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of timely remittances from the Guarantor or its subsidiaries. There is no assurance that the Issuer will
receive timely and sufficient funds from the Guarantor and/or the Guarantor’s subsidiaries to meet its
payment obligations under the Notes.

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

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

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

An optional redemption feature is likely to limit the market value of Notes. During any period when the
Issuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially
above the price at which they can be redeemed. This also may be true prior to any redemption period.
The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate
on the Notes. At such times, an investor generally would not be able to reinvest the redemption proceeds
at an effective interest rate as high as the interest rate on the Notes being redeemed and may only be
able to do so at a significantly lower rate. Potential investors should consider reinvestment risk in light
of other investments available at that time.

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

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

Other than the limitations on the Issuer as described in Condition 4(a) of the Terms and Conditions of
the Notes and the negative pledge provision as described in Condition 4(c) of the Terms and Conditions
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 recapitalise, 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 Terms and Conditions of the Notes, however, do not contain restrictions on the payment of
dividends or making of other restricted payments. In addition, the Trust Deed does not contain any other
covenants or provisions designed to afford holders of the Notes protection in the event of a highly-
leveraged transaction involving the Issuer or the Company that could adversely affect such holders.
Subject to the terms of the existing debt and credit facilities of the Issuer and the Company, the Issuer
and the Company may incur substantial additional indebtedness in the future.

The ratings of the Programme may be downgraded or withdrawn.

The Programme has been assigned a rating of “A-" 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. The ratings may not reflect the potential impact
of all risks related to structure, market and additional factors discussed above, and other factors that may
affect the value of the Notes. A rating is not a recommendation to buy, sell or hold the Notes and may
be subject to suspension, reduction or withdrawal at any time. A reduction or withdrawal of the ratings
may adversely affect the market price of the Notes and the Issuer’s or the Guarantor’s ability to access
the debt capital markets. Also, Tranches of Notes to be issued under the Programme may be unrated or
assigned with a different rating than that of the Programme.

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

The Guarantor has been assigned a rating of “A-" by Fitch and “BBB+" by S&P as at the date of this
Offering Circular. Any adverse revision to the Guarantor’s corporate ratings, or those of its subsidiaries,
for domestic and international debt by rating agencies such as S&P may adversely affect the Group’s
business, its financial performance and the trading price of the Notes. Further, the Group’s ability to
obtain financing or to access to capital markets may also be limited, thereby lowering its liquidity.

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

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

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

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

Modifications and Waivers may be made in respect of the Terms and Conditions of the Notes, the
Trust Deed and the Agency Agreement by the Trustee.

The Terms and Conditions of the Notes provide that the Trustee may (but shall not be obliged to),
without the consent of Noteholders, Receiptholders or Couponholders, agree to any modification (other
than with respect to certain reserved matters) of the Terms and Conditions of the Notes or any of the
provisions of the Trust Deed or the Agency Agreement which in the opinion of the Trustee will not be
materially prejudicial to the interests of Noteholders and to any modification of the Trust Deed, the
Terms and Conditions of the Notes or the Agency Agreement which in the opinion of the Trustee is of a
formal, minor or technical nature or is made to correct a manifest error or is to comply with any
mandatory provision of applicable law. In addition, the Trustee may (but shall not be obliged to),
without the consent of the Noteholders, authorise or waive any proposed breach or breach (other than a
proposed breach or breach relating to the subject of certain reserved matters) of the Terms and
Conditions of the Notes or any of the provisions of the Trust Deed or the Agency Agreement.

Substitutions may be made in respect of the Issuer and/or the Guarantor.

The Terms and Conditions of the Notes provide that the Trustee may but shall not be obliged to, without
the consent of the Noteholders, Receiptholders or Couponholders agree to the substitution of the Issuer’s
successor in business or any Subsidiary 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
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Issuer or the Guarantor, as the case may be, as principal debtor or guarantor under the Trust Deed and
the Notes. In the case of such a substitution, the Trustee may but shall not be obliged to, without the
consent of the Noteholders, Receiptholders or Couponholders agree to a change of the governing law of
the Notes the Receipts, the Coupons, the Talons and the Trust Deed if such change would not in the
opinion of the Trustee be materially prejudicial to the interests of the Noteholders.

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

The Trust Deed, the Notes, the Receipts, the Coupons and the Talons and the Agency Agreement 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. No assurance can be given as to the impact of any possible
judicial decision or change to English law or administrative practice after the date of issue of the
relevant Notes.

Additional procedures may be required to be taken to bring English law governed matters or
disputes to the Hong Kong courts.

The Trust Deed, the Notes, the Receipts, the Coupons and the Talons and the Agency Agreement 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, while 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.

Compared to other similar debt securities issuances in the international capital markets where the
relevant holders of the debt securities are not deemed to have submitted 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 of Hong Kong will be limited.

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

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

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

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

° the market price of such Notes may be volatile;
° they may receive no interest;

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

° the amount of principal payable at redemption may be less than the nominal amount of such Notes
or even zero.
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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 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 recent guidance and proposals for reform from the European Union (the “EU”) national and
international regulatory bodies. 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,
disappear entirely or have other consequences which cannot be predicted. Any such consequence could
have a material adverse effect on any Notes linked to or 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 authorised
or registered (or, if non-EU-based, to be subject to an equivalent regime or otherwise recognised or
endorsed) and (ii) prevents certain uses by European Union supervised entities of benchmarks of
administrators that are not authorised or registered (or, if non-European Union based, not deemed
equivalent or recognised 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. 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 benchmarks, including EURIBOR, in particular, if
the methodology or other terms of the relevant benchmark are changed in order to comply with the
requirements of the EU Benchmarks Regulation and/or the UK Benchmarks Regulation. 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 national or international 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. Such factors may
have the following effects on certain “benchmarks” (including, but not limited to EURIBOR): (i)
discourage market participants from continuing to administer or contribute to the “benchmark”; (ii)
trigger changes in the rules or methodologies used in the “benchmark”; or (iii) lead to the
disappearance of the “benchmark”.

Any of the above changes or any other consequential changes as a result of national or international
reforms or other initiatives or investigations could have a material adverse effect on the value of and
return on any Notes linked to or referencing the relevant benchmark. 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 reforms in making any investment
decision with respect to any Notes linked to or referencing the relevant benchmark.
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The Terms and Conditions of the Notes provide for certain fallback arrangements in the event that a
Benchmark Event occurs (in the case of a benchmark replacement for Floating Rate Notes (other than
Floating Rate Notes which specify the reference rate as SOFR)), including but not limited to, if the
originally specified benchmark or screen rate used to determine the Rate of Interest on the Notes ceases
to be published for a period of at least five business days or ceasing to exist, or it has become unlawful
for any Paying Agent, Calculation Agent, the Issuer or other party to calculate any payments 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 Rate (both as defined in the
Terms and Conditions of the Notes), with or without the application of an Adjustment Spread (as
defined in the Terms and Conditions of the Notes) and any Benchmark Amendments (as defined in the
Terms and Conditions of the Notes). There is no guarantee that any Adjustment Spread will be
determined or applied. If no Adjustment Spread is determined, a Successor Rate or Alternative Rate may
nonetheless be used to determine the Rate of Interest.

In the case of a benchmark replacement for Floating Rate Notes (other than Floating Rate Notes which
specify the reference rate as SOFR), the use of any such Successor Rate or Alternative Rate or, if
applied, Adjustment Spread to determine the Rate of Interest may result in Notes linked to or
referencing the initial inter-bank offered rate or other relevant reference rate performing differently
(including paying a lower Rate of Interest) than they would do if the initial inter-bank offered rate or
other relevant reference rate (as applicable) were to continue to apply in its current form.

Under these fallback arrangements, the Issuer will use its 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, failing which an Alternative Rate and, in either case, an Adjustment
Spread if any and any Benchmark Amendments. In the event that the Issuer is unable to appoint an
Independent Adviser, or such Independent Adviser fails to determine the Successor Rate or, failing
which, an Alternative Rate prior to the date which is 10 business days prior to the relevant Interest
Determination Date, the Rate of Interest applicable to the next succeeding Interest Accrual Period shall
be equal to the Rate of Interest last determined in relation to the Notes in respect of the immediately
preceding Interest Accrual Period. 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 Rates, any determinations that
may need to be made by the Issuer with the involvement of an Independent Adviser entails 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, the UK Benchmarks Regulation or any other
international or national reforms, in making any investment decision with respect to any Notes linked to
or 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) of the Conditions).
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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 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 the SOFR as an
indicator of future changes in the SOFR.

The Federal Reserve Bank of New York (or their successors) as administrators of SOFR (and the
Compounded SOFR Index), notes on its publication page for SOFR that use of the 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 the 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. The Federal Reserve or the Bank of New York may make
methodological or other changes that could change the value of these risk-free rates and/or indices,
including changes related to the method by which such risk-free rate is calculated, eligibility criteria
applicable to the transactions used to calculate SOFR, or timing related to the publication of SOFR or
any related indices. There can be no guarantee that the SOFR will not be discontinued or fundamentally
altered in a manner that is materially adverse to the interests of the Noteholders. The administrator may
alter, discontinue or suspend calculation or dissemination of SOFR or any related index (in which case a
fallback method of determining the interest rate on the Notes will apply). The administrator has no
obligation to consider the interests of Noteholders when calculating, adjusting, converting, revising or
discontinuing any such risk-free rate. If the manner in which the 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
Benchmark Event (SOFR) 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. 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.
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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 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. In particular, investors
should be aware that several different methodologies have been used in risk-free rate notes issued to
date. No assurance can be given that any particular methodology, including the compounding formula in
the Terms and Conditions of the Notes, will gain widespread market acceptance. In addition, market
participants and relevant working groups are still exploring alternative reference rates based on risk-free
rates, including various ways to produce term versions of certain risk-free rates (which seek to measure
the market’s forward expectation of an average of these reference rates over a designated term, as they
are overnight rates) or different measures of such risk-free rates. If the relevant risk-free rates do not
prove to be widely used in securities like the Notes, the trading price of such Notes linked to such risk-
free rates may be lower than those of Notes referencing indices that are more widely used.

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.

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

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

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

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

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.

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 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 which may adversely affect the liquidity of Renminbi Notes.

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 liberalise control over cross-border Renminbi remittances in the future, that
any pilot scheme for Renminbi cross-border utilisation will not be discontinued or that new PRC
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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. Although it is expected that the offshore Renminbi market will
continue to grow in depth and size, its growth is subject to many constraints as a result of PRC laws and
regulations on foreign exchange. There 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.

Investment in Renminbi Notes is subject to exchange rate risks.

The value of the Renminbi against the US 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 August 2015, the PBOC changed the way it
calculates the mid-point price of the Renminbi against the US dollar, requiring the market-makers who
submit reference rates to the PBOC to consider the previous day’s closing spot rate, demand and supply
of foreign exchange as well as changes in major currency rates. This change, and other changes such as
widening the trading band that may be implemented, may increase volatility in the value of the
Renminbi against foreign currencies. In 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 liberalised its regulation of interest rates in recent years. Further
liberalisation may increase interest rate volatility. In addition, the interest rate for Renminbi in markets
outside the PRC may significantly deviate from the interest rate for Renminbi in the PRC as a result of
foreign exchange controls imposed by PRC law and regulations and prevailing market conditions.

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, Luxembourg 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).

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 liberalise 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
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.
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RISKS RELATING TO FINANCIAL INFORMATION

Historical consolidated financial information of the Group may not be comparable to its previous
or subsequent financial information, and may not be indicative of its current or future results of
operations.

The Consolidated Financial Statements of the Group included in this Offering Circular is not indicative
of its future financial results and is sometimes adjusted or restated to address subsequent changes in
accounting standards, accounting policies or applicable laws and regulations with retrospective impact
on the Guarantor’s financial reporting or to reflect the comments provided by the Guarantor’s
independent auditor during the course of their audit or review in subsequent financial periods. In
addition, the form of presentation of historical consolidated financial information is sometimes amended
by way of combination, reclassification and/or re-naming of line items for the purposes of better
reflecting the underlying nature of, and allowing a more understandable presentation of, the Group’s
consolidated financial information. In addition, the Group’s future results of operations may change
materially if its future growth does not follow the historical trends for various reasons, including factors
beyond its control, such as changes in economic environment, accounting rules and regulations and the
domestic and international competitive landscape of the industries in which the Group operates its
business. For the reasons stated above, Consolidated Financial Statements of the Group may not be
indicative of its current or future results of operations.
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EXCHANGE RATE
HONG KONG

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

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

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

Exchange Rate

Period Period end Average'” High Low
2021 ..o 7.7996 7.7727 7.8034 7.7515
2022 ..o 7.8015 7.8324 7.8503 7.7610
2023 .. 7.8109 7.8292 7.8499 7.7920
2024 . 7.7677 7.8030 7.8368 7.7617
2025 . 7.7833 7.7956 7.8499 7.7500
2026
January . ......... .. 7.8096 7.7965 7.8096 7.7844
February ........... 7.8221 7.8163 7.8232 7.8097
March . ............ 7.8400 7.8268 7.8400 7.8053
April . . ... ... L. 7.8334 7.8334 7.8372 7.8239
May .............. 7.8366 7.8329 7.8366 7.8282
June . ... .. L. 7.8420 7.8377 7.8425 7.8335
July (through 24 July
2026) . ..o 7.8419 7.8404 7.8435 7.8368
Note:

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



USE OF PROCEEDS

The net proceeds from each issue of the Notes will be used for our working capital and general
corporate purposes or to refinance our 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.

54 —



CAPITALISATION AND INDEBTEDNESS

The following table sets forth the Guarantor’s consolidated capitalisation and indebtedness as at 31
December 2025. The following table should be read in conjunction with the Guarantor’s 2025
Consolidated Financial Statements and related notes included elsewhere in this Offering Circular.

As at 31 December

2025
U.S.$°000

Short-term borrowings

Bank borrowings . . . . . . e 3,838,212
Short term borrowings from group companies . . ... ... ... .. ...ttt 1,015,472
Debt instrument issued . . . . . . . e e 931,197
Total short-term borrowings . . . . ... .. ... 5,784,881
Long-term borrowings

Long term borrowings from group companies . ... ....................... 1,344
Debt instrument issued . . . . . . ... e 1,967,043
Total long-term bOITOWINGS . . . . . . vttt e e e 1,968,387
Total borrowings . . . . ... ... 7,753,268
Total equity . . . . . . ... 4,088,536
Total capitalisation'™ . .. ... ... .. ... ... 11,841,804

Note:

(1) Equals the sum of total borrowings plus total equity.

The Guarantor and its subsidiaries may, from time to time, issue debt or other securities in various
currencies and tenors and/or enter into other financing arrangements depending on market conditions.

Except as otherwise disclosed above, there have been no material changes in the Guarantor’s
consolidated capitalisation or indebtedness since 31 December 2025.



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.

[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”); and (ii) all channels for distribution of the Notes to eligible counterparties and
professional clients are appropriate. Any person subsequently offering, selling or recommending the
Notes (a “distributor”’) should take into consideration the manufacturer[‘s/s’], target market assessment;
however, a distributor subject to MiFID II is responsible for undertaking its own target market
assessment in respect of the Notes (by either adopting or refining the manufacturer[‘s/s’] target market
assessment) and determining appropriate distribution channels.]

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

PRIIPs REGULATION — PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The
Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold

or otherwise made available to any retail investor in the European Economic Area (“EEA”). For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID II”); (ii) a customer within the
meaning of Directive (EU) 2016/97 (as amended, the “Insurance Distribution Directive”), where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II;
[or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the “Prospectus
Regulation”)]. Consequently no key information document required by Regulation (EU) No 1286/2014
(as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them
available to retail investors in the EEA 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.

CCI REGULATIONS — PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Notes
are not intended to be offered, sold, distributed or otherwise made available to and should not be

offered, sold, distributed or otherwise made available to any retail investor in the United Kingdom
(“UK”). For these purposes, a retail investor means a person who is either one (or both) of the



following: (i) not 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 European Union (Withdrawal) Act 2018
(“EUWA”); or (ii) not a qualified investor as defined in paragraph 15 of Schedule 1 to the Public
Offers and Admissions to Trading Regulations 2024. Consequently no disclosure document required by
the FCA Product Disclosure Sourcebook (“DISC”) for offering, selling or distributing the Notes or
otherwise making them available to retail investors in the UK has been prepared and therefore offering,
selling or distributing the Notes or otherwise making them available to any retail investor in the UK
may be unlawful under DISC and the Consumer Composite Investments (Designated Activities)
Regulations 2024.

[The following language applies if the Notes are to be listed on The Stock Exchange of Hong Kong
Limited.

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

Notice to Hong Kong investors: Each of the Issuer and the Guarantor confirms that the Notes are
intended for purchase by Professional Investors only and will be listed on the HKSE on that basis.
Accordingly, each of the Issuer and the Guarantor confirms that the Notes are not appropriate as an
investment for retail investors in Hong Kong. Investors should carefully consider the risks involved.

The HKSE has not reviewed the contents of this document, other than to ensure that the
prescribed form disclaimer and responsibility statements, and a statement limiting distribution of
this document to Professional Investors only have been reproduced in this document. Listing of the
Programme and the Notes on the HKSE is not to be taken as an indication of the commercial
merits or credit quality of the Programme, the Notes or the Issuer, the Guarantor 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.



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 or the Issuer, the Guarantor and
their respective subsidiaries as a whole (together, the “Group”). Each of the Issuer and the Guarantor
accepts full responsibility for the accuracy of the information contained in this document and confirms,
having made all reasonable enquiries, that to the best of its knowledge and belief there are no other facts
the omission of which would make any statement herein misleading.]

[Date]

CSI MTN Limited
Legal entity identifier (LEI): 2549008F29JNGIB02060
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] (the “Notes”)
Unconditionally and Irrevocably Guaranteed by
CITIC Securities International Company Limited
HERSFERARLE
under its U.S.$7,000,000,000
Guaranteed Medium Term Note Programme (the “Programme”)

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

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions
of the Notes (the “Conditions”) set forth in the Offering Circular dated [date] (the “Offering
Circular”) [and the Supplemental Offering Circular dated [date]]. 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 and the offer of the Notes is only available
on the basis of the combination of the Offering Circular[, the Supplemental Offering Circular dated
[date]] and this Pricing Supplement.

[The following alternative language applies if the first tranche of an issue which is being increased was

issued under an Offering Circular with an earlier date.

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

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the
numbering should remain as set out below, even if “Not Applicable” is indicated for individual
paragraphs or sub-paragraphs. Italics denote directions for completing the Pricing Supplement.]



[If the Notes have a maturity of less than one year from the date of their issue, the minimum

denomination may need to be £100,000 or its equivalent in any other currency.]

1. (i) Issuer:

(i1)  Guarantor:

2. (i)  Series Number:

(ii)) Tranche Number:

(iii) Date on which the Notes will be
consolidated and form a single
Series:

3. Specified Currency or Currencies:
4. Aggregate Nominal Amount:

(i)  Series:

(i) Tranche:

5. (i)  Issue Price:

(i1) [Net proceeds:
6. (i)  Specified Denominations: " 2

(i1) Calculation Amount®:

CSI MTN Limited

CITIC Securities International Company Limited

T 5 R IR B A BR 2 W

[o]

[e] (If fungible with an existing Series, details of that
Series, including the date on which the Notes become
fungible)

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

25 below, which is expected to occur on or about [date]]/
[Not Applicable]

[e]

[o]

[o]

[e] per cent. of the Aggregate Nominal Amount [plus
accrued interest from [insert date] (in the case of
fungible issues only, if applicable)]

[e]] [Delete for unlisted issuances.]

[e]

[e]

Notes (including Notes denominated in sterling) in respect of which the issue proceeds are to be accepted by the Issuer in the

United Kingdom or whose issue otherwise constitutes a contravention of section 19 of the FSMA and which have a maturity of
less than one year and must have a minimum redemption value of £100,000 (or its equivalent in other currencies).

If the specified denomination is expressed to be €100,000 or its equivalent and multiples of a lower principal amount (for

example €1,000), insert the additional wording as follows: €100,000 and integral multiples of €1,000 in excess thereof up to and
including €199,000. No notes in definitive form will be issued with a denomination above €199,000.

The applicable Calculation Amount will be (i) if there is only one Specified Denomination, the Specified Denomination of the

relevant Notes or (ii) if there are several Specified Denominations or the circumstances referred to in Note 3 apply (e.g.
Specified Denominations of €100,000 and multiples of €1,000), the highest common factor of those Specified Denominations
(note: there must be a common factor in the case of two or more Specified Denominations).



7. (i) Issue Date: [o]
(i) Interest Commencement Date: [specify/Issue Date/Not Applicable]

8. Maturity Date: [Fixed rate — specify date/Floating rate — Interest
Payment Date falling in or nearest to [specify month]]4

9. Interest Basis: [[e] per cent. Fixed Rate]
[[Specify reference rate] +/— [@] per cent.
Floating Rate]
[Zero Coupon]
[Index Linked Interest]
[Dual Currency Interest]
[specify other]
(further particulars specified below)

10. Redemption/Payment Basis: [Redemption at par]
[Index Linked Redemption]
[Dual Currency Redemption]
[Partly Paid]
[Instalment]
[specify other]

11. Change of Interest Basis or [Specify details of any provision for change of Notes into
Redemption/ another Interest Basis or Redemption/Payment Basis|
Payment Basis: [Not Applicable]

12.  Put/Call Options: [Call Option]

[Put Option]
[(further particulars specified below)]

13. Date of Board approval for issuance Issuer’s Board Resolutions dated [e] [and Guarantor’s
of Notes and Guarantee obtained: Board Resolutions dated [e], respectively]

(N.B. Only relevant where Board (or similar)

authorisation is required for the particular tranche of

Notes or related Guarantee)
14. Listing: [The Stock Exchange of Hong Kong Limited/specify
other/None] (For Notes to be listed on the HKSE, insert

the expected effective listing date of the Notes)

15. Method of distribution: [Syndicated/Non-syndicated]

4 Note that for Renminbi and Hong Kong dollar denominated Fixed Rate Notes where the Interest Payment Dates are subject to
modification it will be necessary to use the second option here.



PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

16.

Fixed Rate Note Provisions

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

(i1) Interest Payment Date(s):

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

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

(v) Day Count Fraction:

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

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

[e] in each year5 [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)

[e] per Calculation Amount® 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’]

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

[30/360 or Actual/Actual-ISDA or Actual/Actual-ICMA
or Actual/365 (Fixed)8 or [specify other]]

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

For 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, CNYO0.005 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.”

Consider to apply for private placement issuances.

Applicable to Hong Kong dollar denominated Fixed Rate Notes and Renminbi denominated Fixed Rate Notes.
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17.

(vi) Determination Date(s):

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

Floating Rate Note Provisions

(i) Interest Period(s):

(ii) Specified Interest Payment
Dates:

(iii) Interest Period Date:

(iv) First Interest Payment Date:

(v) Business Day Convention:

(vi) Business Centre(s):

[e] in each year

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

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

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

[None/Give details]

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

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

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

[As per the Conditions]/[e] [in each year[, subject to
adjustment in accordance with the Business Day
Convention set out in (v) below/, not subject to any
adjustment[, as the Business Day Convention in (V)
below 1is specified to be Not Applicable]]] (Not
applicable unless different from Interest Payment Date)

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

Day Convention/Preceding Business Day Convention/
[specify other] [Not Applicable]]

(o]
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(vii) Manner in which the Rate(s) of

Interest and Interest Amount is/
are to be determined:

(viii) Party responsible for calculating

(ix)

(x)

the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Issuing and Paying Agent):

Screen Rate Determination
(Condition 5(b)(iii)(B)):

Reference Rate:

Interest Determination Date(s):

Relevant Screen Page:

Screen Rate Determination
(SOFR) (Condition 5(b)(iii)(C)):

Reference Rate:

Compounded Daily SOFR
Method:

Interest Determination Date(s):

[Screen Rate Determination/Screen Rate Determination
(SOFR)/ISDA Determination/other (give details)]

[o]

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

[e]

[e]

(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 Benchmark — [Simple SOFR Average/
Compounded Daily SOFR/SOFR Compounded Index]

[Not Applicable/SOFR Observation Lag/SOFR
Observation Shift/SOFR Payment Delay/SOFR Lockout
— used for Compounded Daily SOFR only]

[The [e] U.S. Government Securities Business Day prior
to the last day of each Interest Accrual Period — only
applicable in the case of Simple SOFR Average/SOFR
Observation  Lag/SOFR  Observation  Shift/SOFR
Lockout/SOFR Compounded Index]

[The Interest Period Date at the end of each Interest
Period, provided that the Interest Determination Date
with respect to the final Interest Accrual Period will be
the U.S. Day
immediately following the relevant SOFR Rate Cut-Off
Date — only applicable in the case of SOFR Payment
Delay]

Government  Securities  Business



(x1)

Lookback Days:

SOFR Observation Shift Days:

SOFR Rate Cut-Off Date:

Interest Payment Delay Days:

ISDA Determination (Condition
5(b)(iii)(A)):

Floating Rate Option:
Designated Maturity:

Reset Date:

ISDA Definitions: (if different
from those set out in the

Conditions)

ISDA Benchmarks Supplement:

(xii) Linear Interpolation:

(xiii) Margin(s):

(xiv) Minimum Rate of Interest:

(xv) Maximum Rate of Interest:

(xvi) Day Count Fraction:

[[e] U.S. Government Securities Business Days — used
for SOFR Lag only]/[Not Applicable]

[[e] U.S. Government Securities Business Days — used
for the SOFR Observation Shift or SOFR Compounded
Index only]/[Not Applicable]

[The date falling [e] Business Days prior to the end of
each Interest Accrual Period, the Maturity Date or the
date fixed for redemption, as applicable — used for only
Simple SOFR Average (if applicable), Compounded
Daily SOFR (if applicable) — SOFR Payment Delay or
SOFR Lockout only]/[Not Applicable]

[e] Business Days — used for SOFR Payment Delay
only]/[Not Applicable]

[e]
[e]/[Not Applicable]
(o]

[e]

[Applicable/Not Applicable]

[Not Applicable/Applicable — the Rate of Interest for
the [long/short] [first/last] Interest Accrual Period shall
be calculated using Linear Interpolation (specify for each
short or long interest period)]

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

[e] per cent. per annum

[e] per cent. per annum

[e]
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18.

19.

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

Zero Coupon Note Provisions

(i)  Amortisation Yield:

(ii) Day Count Fraction:

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

Index Linked Interest Note Provisions

(i) Index/Formula:

(i1) Party responsible for calculating
the Rate of Interest and Interest
Amount (if not the Issuing and
Paying Agent):

(ii1) Provisions for determining
Coupon where calculation by
reference to Index and/or
Formula is impossible or
impracticable:

(iv) Interest Period(s)

(v)  Specified Interest Payment
Dates:

(vi) Business Day Convention:

(vii) Business Centre(s):

[Benchmark Event/Benchmark Event (SOFR)/specify if

fallback provisions different from those set out in the

Conditions|

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

[e] per cent. per annum

[o]

[o]

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

[give or annex details]

[e]

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

[e]

[Floating Rate Business Day Convention/Following
Business Day Convention/Modified Following Business
Day Convention/Preceding Business Day Convention/

specify other]

[e]



20.

(viii) Minimum Rate of Interest:

(ix) Maximum Rate of Interest:

(x) Day Count Fraction:

Dual Currency Interest Note
Provisions

(i) Rate of Exchange/Method of
calculating Rate of Exchange:

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

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

(iv) Person at whose option Specified

Currency(ies) is/are payable:

[e] per cent. per annum

[e] per cent. per annum

[o]

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs

of this paragraph)

[give or annex details]

[e]

[need to include a description of market disruption or

settlement disruption events and adjustment provisions)

[e]

PROVISIONS RELATING TO REDEMPTION

21.

Call Option

(i) Optional Redemption Date(s):

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

(ii1) If redeemable in part:

(a) Minimum Redemption
Amount:

(b) Maximum Redemption
Amount:

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

[o]

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

[e]

[e]

[e]



22.

23.

24.

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

Put Option

(i)  Optional Redemption Date(s):

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

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

Final Redemption Amount of each
Note:

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

[o]

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

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

[e]

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

[e]

(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)

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

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



GENERAL PROVISIONS APPLICABLE TO THE NOTES

25.

26.

27.

28.

29.

Form of Notes:

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

Talons for future Coupons or Receipts
to be attached to Definitive 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:

(i) Instalment Amount(s):

(i) 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 [e] 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 Period end dates to which
sub-paragraphs 16(ii), 17(vi) and 19(vii) relate)

Interest

[Yes/No. If yes, give details]

N.B.:
Temporary Global Note and/or Permanent Global Note

[Not Applicable/give details. a new form of

may be required for Partly Paid issues)

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs
of this paragraph)

[Not Applicable/give details]

[Not Applicable/give details]



(iii) Minimum Instalment Amount:

(iv) Maximum Instalment Amount:

30. Redenomination applicable:
31. Consolidation provisions:
32. Other terms or special conditions:
DISTRIBUTION
33. (i) If syndicated, names of
Managers:
(ii) Stabilisation Manager(s) (if any):
34. If non-syndicated, name of relevant
Dealer:
35. U.S. Selling Restrictions:
36. Additional selling restrictions:

OPERATIONAL INFORMATION

37.

38.

39.

40.

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

Delivery:

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

(i1)) Common Code:

(ii1) (insert here any other relevant

codes such as a CMU instrument
number)

[e]

[o]

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]

[Not Applicable/give names]

[Not Applicable/give names]

[Reg. S Category 1/Category 2; TEFRA D/TEFRA C/
TEFRA not applicable]

[Not Applicable/give details]

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

Delivery [against/free of] payment

[e]

[e]

[e]

[e]



GENERAL

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

42. Ratings:

43. Private Bank Rebate/Commission:

HONG KONG SFC CODE OF CONDUCT

44, Contact email addresses of the Overall
Coordinators where underlying
investor information in relation to
omnibus orders should be sent:

45. Marketing and Investor Targeting
Strategy:

[USE OF PROCEEDS

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

The Notes to be issued have [not] been rated:

[Moody’s: [e]]

[Fitch: [e]]

[S&P: [e]]

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

[A rebate of [e] bps is being offered by the [Issuer] to all
private banks for orders they place (other than in relation
to Notes subscribed by such private banks as principal
whereby it is deploying its own balance sheet for onward
selling to investors), payable upon closing of this
offering based on the principal amount of the Notes
distributed by such private banks to investors. Private
banks are deemed to be placing an order on a principal
basis unless they inform the CMIs otherwise. As a result,
private banks placing an order on a principal basis
(including those deemed as placing an order as principal)
will not be entitled to, and will not be paid, the rebate.]/
[Not Applicable]

[Include relevant contact email addresses of the Overall
Coordinators where the underlying investor information
should be sent — OCs to provide]/[Not Applicable]

[As described in the Offering Circular]/[Describe if
different from the Offering Circular]

Give details if different from the “Use of Proceeds” section in the [Offering Circular/Supplemental

Offering Circular).]



[STABILISATION

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

[LISTING APPLICATION

This Pricing Supplement comprises the final terms required for the issue of Notes described herein
pursuant to the U.S.$7,000,000,000 Guaranteed Medium Term Note Programme of CSI MTN Limited.]

[MATERIAL ADVERSE CHANGE STATEMENT

[Except as disclosed in this document, there/There] has been no significant change in the financial
or trading position of the Issuer or of the Group since [insert date of last audited accounts or interim
accounts (if later)] and no material adverse change in the financial position or prospects of the Issuer or
of the Group since [insert date of last published annual accounts].]

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

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

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

one Series only, not to all Notes that may be issued under the Programme.

The Notes are issued by CSI MTN Limited (the “Issuer”) and guaranteed by CITIC Securities
International Company Limited 15 & 75 B ¥ A FR/A 7 (the “Guarantor”), and are constituted by an
amended and restated trust deed dated 31 July 2026 (as amended, restated and/or supplemented as at the
date of issue of the Notes (the “Issue Date”), and as the same may be further amended, restated and/or
supplemented from time to time thereafter, the “Trust Deed”) between the Issuer, the Guarantor 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 amended and restated agency
agreement dated 31 July 2026 (as amended, restated and/or supplemented as at the Issue Date, and as
the same may be further amended, restated and/or supplemented from time to time thereafter, the
“Agency Agreement’’) 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 the CMU lodging and paying agent for Notes to be held in the Central Moneymarkets Unit
Service operated by the Hong Kong Monetary Authority (the “CMU”) and other agents named therein.
The issuing and paying agent, the CMU lodging and paying agent, any other paying agents, the
registrar, the transfer agent(s) and the calculation agent(s) for the time being are referred to below
respectively as the “Issuing and Paying Agent”, the “CMU Lodging and Paying Agent”, the
“Paying Agents” (which expression shall include the Issuing and Paying Agent and the CMU Lodging
and Paying Agent), the “Registrar”, the “Transfer Agents” and the “Calculation Agent(s)” and
collectively, 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.

Copies of the Trust Deed and the Agency Agreement are available for inspection at all reasonable times
during usual business hours (being between 9:00 a.m. and 3:00 p.m., Hong Kong time, Monday to
Friday other than public holidays) upon prior written request and proof of holding and identity
satisfactory to the Trustee, at the principal office of the Trustee (presently at 40/F Champion Tower, 3
Garden Road, Central, Hong Kong).
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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 “Couponholders”) and the holders of the receipts (the “Receiptholders”) for the
payment of instalments of principal (the “Receipts”) relating to Notes in bearer form of which the
principal is payable in instalments are entitled to the benefit of, are bound by, and are deemed to have
notice of, all the provisions of the Trust Deed and are deemed to have notice of those provisions
applicable to them of the Agency Agreement.

As used in these Conditions, “Tranche” means Notes which are identical in all respects, and “Series”
means a Tranche of Notes together with any further Tranche or Tranches of Notes which are (a)
expressed to be consolidated and form a single series with such Tranche of Notes and (b) identical in all
respects (or in all respects except for the Issue Date, the issue price and the first payment of interest on
them).

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

1. FORM, DENOMINATION AND TITLE

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

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

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

Each Tranche of Bearer Notes will be in bearer form and will be initially issued in the form of a
temporary Global Note or, if so specified in the relevant Pricing Supplement, a permanent Global
Note which, in either case, will be delivered on or prior to the original issue date of the Tranche to
either (i) a common depositary (the “Common Depositary”) for Euroclear Bank SA/NV
(“Euroclear”) and Clearstream Banking SA (“Clearstream”); or (ii) a sub-custodian for the
CMU.

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

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the
Registered Notes shall pass by registration in the register that the Issuer shall procure to be kept by
the Registrar in accordance with the provisions of the Agency Agreement (the “Register”). Except
as ordered by a court of competent jurisdiction or as required by law, the holder (as defined below)
of any Note, Receipt, Coupon or Talon shall be deemed to be and shall be treated as its absolute



owner for all purposes whether or not it is overdue and regardless of any notice of ownership, trust
or an interest in it, any writing on it (or on the Certificate representing it) or its theft or loss (or
that of the relevant Certificate) and no person shall be liable for so treating the holder.

For so long as any of the Notes are represented by a Global Note or a Global Certificate held on
behalf of Euroclear and/or Clearstream or a sub-custodian for the CMU, each person (other than
Euroclear or Clearstream or the CMU) who is for the time being shown in the records of Euroclear
or Clearstream or the CMU as the holder of a particular nominal amount of such Notes (in which
regard any certificate or other document issued by Euroclear or Clearstream or the CMU as to the
nominal amount of such Notes standing to the account of any person shall be conclusive and
binding for all purposes) shall be treated by the Issuer, the Guarantor, the Trustee and the Agents
as the holder of such nominal amount of such Notes for all purposes other than with respect to the
payment of principal or interest on such nominal amount of such Notes, for which purpose the
bearer of the relevant Global Note or the registered holder of the relevant Global Certificate shall
be treated by the Issuer, the Guarantor, the Trustee and any Agent as the holder of such nominal
amount of such Notes in accordance with and subject to the terms of the relevant Global Note or
Global Certificate and the expressions ‘“Noteholder” and ‘“holder of Notes” and related
expressions shall be construed accordingly. Notwithstanding the above, if a Note (whether in
global or definitive form) is held through the CMU, any payment that is made in respect of such
Note shall be made to the person for whose account(s) interests in such Note are credited as being
held with the CMU in accordance with the CMU Rules (as defined in the Agency Agreement) at
the relevant time and payment made in accordance thereof shall discharge the Issuer’s obligations
in respect of that payment. In addition, these Conditions are modified by certain provisions
contained in the Global Note or the Global Certificate (as the case may be).

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

NO EXCHANGE OF NOTES AND TRANSFERS OF REGISTERED NOTES AND
CERTIFICATES

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

(b) Transfer of Registered Notes: One or more Registered Notes may, subject to Conditions
2(b) and 2(f), 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 such Transfer Agent may require. In the case of a transfer of part
only of a holding of Registered Notes represented by one Certificate, a new Certificate shall
be issued to the transferee in respect of the part transferred and a further new Certificate in
respect of the balance of the holding not transferred shall be issued to the transferor. In the
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(d)

(e

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”). The Regulations
may be changed by the Issuer, with the prior written approval of the Registrar and the
Trustee, or by the Registrar, with the prior written approval of the Trustee. A copy of the
current Regulations will be made available by the Registrar to any Noteholder at all
reasonable times during usual business hours (being between 9:00 a.m. and 3:00 p.m., Hong
Kong time, Monday to Friday other than public holidays) upon prior written request and
proof of holding and identity satisfactory to the Registrar.

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 Registered Notes of that holding that have the same terms. New Certificates
shall only be issued against surrender of the existing Certificates to the Registrar or any
Transfer Agent.

Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 2(b)
or 2(c) shall be available for delivery within seven business days of receipt of a duly
completed form of transfer, Put Exercise Notice (as defined in Condition 6(d)) or Exercise
Notice (as defined in Condition 6(f)) and surrender of the Certificate for exchange. Delivery
of the new Certificate(s) shall be made at the specified office of any Transfer Agent or of the
Registrar (as the case may be) to whom delivery or 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, Exercise Notice or otherwise in writing, be mailed by uninsured
post at the risk of the holder entitled to the new Certificate (but free of charge to the holder
and at the Issuer’s expense) to such address as may be so specified, unless such holder
requests otherwise and pays in advance to the relevant Transfer Agent or the Registrar (as the
case may be) the costs of such other method of delivery and/or such insurance as it may
specify. In this Condition 2(d), “business day” means a day, other than a Saturday, a
Sunday or a public holiday, on which commercial banks are generally open for business in
the place of the specified office of the relevant Transfer Agent or the Registrar (as the case
may be).

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

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

3. GUARANTEE AND STATUS

(@)

(b)

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

Guarantee: The Guarantor has in the Trust Deed unconditionally and irrevocably guaranteed
the due payment of all sums expressed to be payable by the Issuer under the Trust Deed, the
Notes and, if applicable, the Receipts and the Coupons (the “Guarantee”). The payment
obligations of the Guarantor under the Guarantee shall, save for such exceptions as may be
provided by applicable law and subject to Condition 4(c), at all times rank at least equally
with all other present and future unsecured and unsubordinated obligations of the Guarantor.

4. NEGATIVE PLEDGE AND OTHER COVENANTS

(a)

Limitations on the Issuer

So long as any Note remains outstanding (as defined in the Trust Deed), the Issuer
undertakes not to, and the Guarantor undertakes to cause the Issuer not to, conduct any
business or any activities other than:

(i)  (A) the establishment and the maintenance of the Programme, (B) the issue of the Notes
or other bonds or notes which are, or are capable of being listed, quoted or traded on
any stock exchange or in any securities market (including, without limitation, any over-
the-counter market) outside the People’s Republic of China (for the purposes hereof, not
including the Hong Kong and Macau Special Administrative Regions or Taiwan) (the
“PRC”) (without regard, however, to whether or not such instruments are sold through
public offerings or private placements) and the on-lending of the proceeds thereof to the
Guarantor or any of the Guarantor’s Subsidiaries and affiliates and any other activities
reasonably incidental thereto as necessary in connection therewith (which shall for the
avoidance of doubt include creating or permitting to exist any Security subject to
Condition 4(c)(i) below), (C) the incurrence of indebtedness otherwise than under the
Programme (whether by way of secured or unsecured loans, credit facilities or



(b)

(o)

(i1)

otherwise) and the on-lending of the amounts borrowed therefrom to the Guarantor or
any of the Guarantor’s Subsidiaries and affiliates and any other activities reasonably
incidental thereto as necessary in connection therewith and (D) the activities directly
related to the establishment and/or maintenance of the Issuer’s corporate existence (the
activities described in this Condition 4(a)(i), the “Permitted Activities); and

to establish or to allow to exist any Subsidiary of the Issuer which conducts any of the
Permitted Activities set out in sub-paragraph (i) above.

Financial Statements and Compliance Certificate

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

@)

(i1)

the Guarantor shall send to the Trustee, as soon as practicable after their date of
publication and in any event not more than 180 days after the end of each financial
year, a softcopy of the audited annual consolidated financial statements prepared in
accordance with Hong Kong Financial Reporting Standards (“HKFRS”’) (audited by an
internationally recognised firm of independent accountants) of the Guarantor and its
Subsidiaries (the “Guarantor Audited Financial Statements™) and if such statements
shall be in the Chinese language, together with an English translation of the same
translated by (A) an internationally recognised firm of accountants or (B) a professional
translation service provider and checked by an internationally recognised firm of
accountants, together in each case with a certificate signed by an Authorised Signatory
of the Guarantor certifying that such translation is complete and accurate, provided that
if at any time the capital stock of the Guarantor is listed for trading on any stock
exchange, the Guarantor may deliver to the Trustee, as soon as they are available but in
any event not more than 14 calendar days after any financial or other reports of the
Guarantor are filed with the relevant stock exchange on which the Guarantor’s capital
stock is at such time listed for trading, a true and correct copy of any financial or other
report filed with such stock exchange in lieu of the Guarantor Audited Financial
Reports and if such financial reports shall be in the Chinese language, together with an
English translation of the same translated by (x) an internationally recognised firm of
accountants or (y) a professional translation service provider and checked by an
internationally recognised firm of accountants; and

the Guarantor shall send to the Trustee a Compliance Certificate (on which the Trustee
may rely conclusively as to such compliance and shall not be liable to any Noteholder
or any other person for such reliance) within (A) 180 days after the end of the
Guarantor’s financial year (being 31 December of each year); and (B) 14 days of any
request therefor from the Trustee.

Negative Pledge:

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

@)

the Issuer shall not, and shall procure that none of its Subsidiaries will, create or permit
to exist any Security upon any of its property or assets, now owned or hereafter
acquired, to secure any Relevant Indebtedness outside the PRC or to secure any
guarantee or indemnity in respect of such Relevant Indebtedness of any Person,
without, in any such case, making effective provision whereby the Notes and the



(d)

)

Coupons issued by the Issuer will be secured either (a) at least equally and rateably
with such Relevant Indebtedness (or any guarantee or indemnity in respect of such
Relevant Indebtedness) or (b) by such other Security as may be approved by an
Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders; and

(i1) the Guarantor shall not, and shall procure that none of its Principal Subsidiaries (other
than any Principal Subsidiary, the common shares of which are listed for trading on any
recognised stock exchange, or any Subsidiary of such Principal Subsidiary) will, create
or permit to exist any Security upon any of its property or assets, at any time, with a
book value exceeding 7.5% of the Consolidated Total Assets in the aggregate, now
owned or hereafter acquired, to secure any Relevant Indebtedness (or any guarantee or
indemnity in respect of such Relevant Indebtedness) outside the PRC of any Person
without, in any such case, making effective provision whereby the Notes and the
Coupons issued by the Issuer will be secured either (a) at least equally and rateably
with such Relevant Indebtedness (or any guarantee or indemnity in respect of such
Relevant Indebtedness) or (b) by such other Security as may be approved by an
Extraordinary Resolution of the Noteholders.

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

In these Conditions:

“Compliance Certificate” means a certificate of the Guarantor (on behalf of itself and the
Issuer) in English in the form scheduled to the Trust Deed signed by an Authorised Signatory
of the Guarantor that, having made all reasonable enquiries, to the best knowledge,
information and belief of the Guarantor (on behalf of itself and the Issuer), as at a date (the
“Certification Date”) not more than five days before the date of the certificate that:

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

(ii) each of the Issuer and the Guarantor has complied with all of their respective covenants
and obligations under the Trust Deed and the Notes or, if non-compliance had occurred,
giving details of it;

“Consolidated Total Assets” means, as of any date, the consolidated total assets less the
sum of (i) cash held on behalf of customers and (ii) customers’ refundable deposits of the
Guarantor, each measured in accordance with HKFRS as of the balance sheet date of the
most recent Guarantor Audited Financial Statements published by the Guarantor under
Condition 4(b)(i);

a “Person” means any state-owned enterprise, individual, corporation, partnership, joint

venture, association, joint stock company, trust, unincorporated organisation, limited liability
company, government or any agency or political subdivision thereof or any other entity;



“Relevant Indebtedness” of any Person means any present or future indebtedness that is in
the form of, or represented or evidenced by, any bonds, notes, debentures, debenture stocks,
loan stock certificates or other securities, which are, or intended to be, quoted, listed or dealt
in or traded on any stock exchange or over-the-counter market or other securities market and
has a final maturity of one year or more from its date of incurrence or issuance;

“Security” means any mortgage, charge, pledge, lien or other security interest; and

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

INTEREST AND OTHER CALCULATIONS

The amount payable in respect of the aggregate nominal amount of Notes represented by a Global

Certificate or a Global Note (as the case may be) shall be made in accordance with the methods of

calculation provided for in the Conditions and the relevant Pricing Supplement, save that the

calculation is made in respect of the total aggregate amount of the Notes represented by a Global

Certificate or a Global Note (as the case may be), together with such other sums and additional

amounts (if any) as may be payable under the Conditions.

(a)

(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).

Interest on Floating Rate Notes and Index Linked Interest Notes:

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

(ii)) Business Day Convention: If any date referred to in these Conditions that is specified
to be subject to adjustment in accordance with a Business Day Convention would
otherwise fall on a day that is not a Business Day, then, if the Business Day
Convention specified is (A) the Floating Rate Business Day Convention, such date shall
be postponed to the next day that is a Business Day unless it would thereby fall into the



(iii)

next calendar month, in which event (x) such date shall be brought forward to the
immediately preceding Business Day and (y) each subsequent such date shall be the last
Business Day of the month in which such date would have fallen had it not been
subject to adjustment, (B) the Following Business Day Convention, such date shall be
postponed to the next day that is a Business Day, (C) the Modified Following Business
Day Convention, such date shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in which event such date shall
be brought forward to the immediately preceding Business Day or (D) the Preceding
Business Day Convention, such date shall be brought forward to the immediately
preceding Business Day.

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

(A) ISDA Determination for Floating Rate Notes

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

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

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

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



(B) Screen Rate Determination for Floating Rate Notes (other than Floating Rate
Notes which specify the Reference Rate as SOFR)

(x)

(y)

Where Screen Rate Determination is specified hereon as the manner in which
the Rate of Interest is to be determined, and unless the Reference Rate in
respect of the relevant Series of Floating Rate Notes is specified hereon as
being “SOFR”, 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) or if, at or
around that time it is notified that the fixing will be published at 2.30 p.m.
(Hong Kong time), then as of 2:30 p.m. (in the case of CNH HIBOR) on the
Interest Determination Date in question as determined by the Calculation
Agent. If five or more of such offered quotations are available on the
Relevant Screen Page, the highest (or, if there is more than one such highest
quotation, one only of such quotations) and the lowest (or, if there is more
than one such lowest quotation, one only of such quotations) shall be
disregarded by the Calculation Agent for the purpose of determining the
arithmetic mean of such offered quotations.

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

if the Relevant Screen Page is not available or if, sub-paragraph (x)(I) 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
promptly inform the Issuer and the Issuer shall use its best endeavours to
appoint an Independent Investment Bank and procure such Independent
Investment Bank to request, if the Reference Rate is EURIBOR, the
principal Euro-zone office of each of the Reference Banks or, if the
Reference Rate is HIBOR or CNH HIBOR, the principal Hong Kong office
of each of the Reference Banks, each to provide the Independent Investment
Bank and the Calculation Agent with its offered quotation (expressed as a
percentage rate per annum) for the Reference Rate, if the Reference Rate is
EURIBOR, at approximately 11:00 a.m. (Brussels time) or, if the Reference
Rate is HIBOR 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 Independent Investment Bank and the
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(2)

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 Independent Investment Bank and the
Calculation Agent have received quotations from fewer than two Reference
Banks, 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 Independent Investment Bank to the Independent
Investment Bank and) the Calculation Agent by the Reference Banks or any
two or more of them, at which such banks were offered, if the Reference
Rate is EURIBOR, at approximately 11:00 a.m. (Brussels time) or, if the
Reference Rate is HIBOR 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 Independent
Investment Bank and the Calculation Agent with such offered rates, the
offered rate for deposits in the Specified Currency for a period equal to that
which would have been used for the Reference Rate, or the arithmetic mean
of the offered rates for deposits in the Specified Currency for a period equal
to that which would have been used for the Reference Rate, at which, if the
Reference Rate is EURIBOR, at approximately 11:00 a.m. (Brussels time)
or, if the Reference Rate is HIBOR 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
Independent Investment Bank suitable for such purpose) informs the
Independent Investment Bank and the Calculation Agent it is quoting to
leading banks in, if the Reference Rate is EURIBOR, the Euro-zone inter-
bank market, or, if the Reference Rate is HIBOR 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 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).

For the purposes of this Condition 5(b)(iii)(B), “Independent Investment
Bank” means an independent financial institution of international repute or
an independent financial adviser with appropriate expertise (which shall not
be the Calculation Agent unless the Calculation Agent expressly agrees to
act as such in relation to a specific issue or Series of Notes) appointed by

8



(and at the expense of) the Issuer for the purposes of this Condition
5(b)(iii)(B) and notified in writing by the Issuer to the Calculation Agent and
the Trustee.

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

If Screen Rate Determination is specified hereon as the manner in which the Rate

of Interest is to be determined where the Reference Rate is SOFR Benchmark, the

Rate of Interest applicable to the Floating Rate Notes for each Interest Accrual

Period will, subject as provided below, be equal to the sum of the relevant SOFR

Benchmark plus or minus (as specified hereon) the Margin (if any), all as

determined by the Calculation Agent on the relevant Interest Determination Date.

The “SOFR Benchmark” will be determined based on Simple SOFR Average,
Compounded Daily SOFR or SOFR Compounded Index (as specified hereon), as

follows (subject in each case to Condition 5(b)(v)):

(x)

(y)

If Simple SOFR Average (“Simple SOFR Average”) is specified hereon as
the manner in which the SOFR Benchmark will be determined, the SOFR
Benchmark for each Interest Accrual Period shall be the arithmetic mean of
the SOFR reference rates for each day during such Interest Accrual Period,
as calculated by the Calculation Agent, and where, if applicable and as
specified hereon, the SOFR reference rate on the SOFR Rate Cut-Off Date
shall be used for the days in the relevant Interest Accrual Period from (and
including) the SOFR Rate Cut-Off Date to (but excluding) the last day of
that Interest Accrual Period.

If Compounded Daily SOFR (“Compounded Daily SOFR”) is specified
hereon as the manner in which the SOFR Benchmark will be determined, the
SOFR Benchmark for each Interest Accrual Period shall be equal to the
compounded average of daily SOFR reference rates for each day during the
relevant Interest Accrual Period (where SOFR Observation Lag, SOFR
Payment Delay or SOFR Lockout is specified as applicable hereon to
determine Compounded Daily SOFR) or the SOFR Observation Period
(where SOFR Observation Shift is specified as applicable hereon to
determine Compounded Daily SOFR).

Compounded Daily SOFR shall be calculated by the Calculation Agent in
accordance with one of the formulas referenced below depending upon
which is specified as applicable hereon:

i SOFR Observation Lag:
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ii.

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

“SOFR;.xusgp’’ for any U.S. Government Securities Business Day(i) in
the relevant Interest Accrual Period, is equal to the SOFR reference
rate for the U.S. Government Securities Business Day falling the
number of Lookback Days prior to that U.S. Government Securities
Business Day (i);

“Lookback Days” means such number of U.S. Government Securities
Business Days as specified hereon;

“d” means the number of calendar days in the relevant Interest Accrual
Period;

“dy” for any Interest Accrual Period, means the number of U.S.
Government Securities Business Days in the relevant Interest Accrual
Period,;

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

13

n;” for any U.S. Government Securities Business Day(i), 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.

SOFR Observation Shift:

do
1—[ (1+ SOFR; X ni) 11 x 360
1 360 d

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

“SOFR;” for any U.S. Government Securities Business Day(i) in the
relevant SOFR Observation Period, is equal to the SOFR reference rate
for that U.S. Government Securities Business Day(i);

“SOFR Observation Period” means, in respect of an Interest Accrual
Period, the period from (and including) the date falling the number of
SOFR Observation Shift Days prior to the first day of such Interest
Accrual Period to (but excluding) the date falling the number of SOFR
Observation Shift Days prior to the Interest Period Date of such
Interest Accrual Period;

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

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

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

TR

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

13

n;” for any U.S. Government Securities Business Day(i), 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.

SOFR Payment Delay:

do
1—[ (1 + SOFR; X ni) 1) x 360
1 360 d

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

“SOFR;” for any U.S. Government Securities Business Day(i) in the

relevant Interest Accrual Period, is equal to the SOFR reference rate
for that U.S. Government Securities Business Day(i);



iv.

“Interest Payment Date” shall be the number of Interest Payment
Delay Days following each Interest Period Date; provided that the
Interest Payment Date with respect to the final Interest Accrual Period
will be the Maturity Date or the relevant date for redemption, as
applicable;

“Interest Payment Delay Days” means the number of Business Days
as specified hereon;

“d” means the number of calendar days in the relevant Interest Accrual
Period;

“dy” for any Interest Accrual Period, means the number of U.S.
Government Securities Business Days in the relevant Interest Accrual
Period;

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

113

n;” for any U.S. Government Securities Business Day(i), 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.

For the purposes of calculating Compounded Daily SOFR with respect
to the final Interest Accrual Period where SOFR Payment Delay is
specified hereon, the SOFR reference rate for each U.S. Government
Securities Business Day in the period from (and including) the SOFR
Rate Cut-Off Date to (but excluding) the Maturity Date or the relevant
Optional Redemption Date, as applicable, shall be the SOFR reference
rate in respect of such SOFR Rate Cut-Off Date.

SOFR Lockout:

do
1—[ (1 4 SOFR; x ni) 1] x 360
l 360 d

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



“SOFR;” for any U.S. Government Securities Business Day(i) in the
relevant Interest Accrual Period, is equal to the SOFR reference rate
for that U.S. Government Securities Business Day(i) except that the
SOFR for any U.S. Government Securities Business Day(i) in respect
of the period from (and including) the SOFR Rate Cut-Off Date to (but
excluding) the last day of such Interest Accrual Period shall be the
SOFR reference rate in respect of such SOFR Rate Cut-Off Date;

“d” means the number of calendar days in the relevant Interest Accrual
Period;

“dy” for any Interest Accrual Period, means the number of U.S.
Government Securities Business Days in the relevant Interest Accrual
Period;

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

113

n;” for any U.S. Government Securities Business Day(i), 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.

The following defined terms shall have the meanings set out below for purpose of
Conditions 5(b)(iii)(C)(x) and 5(b)(iii)(C)(y):

“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,

the reference rate determined by the Calculation Agent in accordance with the

following provision:

(1)

the Secured Overnight Financing Rate published at the SOFR Determination
Time as such reference rate is reported on the Bloomberg Screen
SOFRRATE Page; the Secured Overnight Financing Rate published at the
SOFR Determination Time as such reference rate is reported on the Reuters
Page USDSOFR=; or the Secured Overnight Financing Rate published at the
SOFR Determination Time on the SOFR Administrator’s Website and in the
event of any inconsistency between any of these published rates, the rate
shall be the published rate as selected by the Calculation Agent;



(i1)

(iii)

if the reference rate specified in (i) above does not appear and a SOFR
Benchmark Transition Event and its related SOFR Benchmark Replacement
Date have not occurred, the SOFR reference rate shall be the reference rate
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; or

if the reference rate specified in (i) above does not appear and a SOFR
Benchmark Transition Event and its related SOFR Benchmark Replacement
Date have occurred, the provisions set forth in Condition 5(b)(v) shall apply;

“SOFR Determination Time” means approximately 3:00 p.m. (New York City

time) on the immediately following the relevant U.S. Government Securities

Business Day.

(z)

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

( SOFR Indexgyy ) 9 (360)
SOFR Indexg;qrt d,

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

“SOFR Index”, with respect to any U.S. Government Securities Business
Day, means the SOFR Index value as published on the SOFR
Administrator’s Website at the SOFR Index Determination Time on such
U.S. Government Securities Business Day, provided that if such SOFR Index
value is not available and:

(i) if a SOFR Benchmark Transition Event and its related SOFR
Benchmark Replacement Date have not occurred, the “SOFR
Compounded Index” shall be calculated on any Interest
Determination Date with respect to an Interest Accrual Period, in
accordance with the Compounded Daily SOFR formula described
above in Condition 5(b)(iii)(C)(y)ii (SOFR Observation Shift); or

(ii) if a SOFR Benchmark Transition Event and its related SOFR
Benchmark Replacement Date have occurred, the provisions set forth
in Condition 5(b)(v) shall apply;



“SOFR Indexg,q” means, in respect of an Interest Accrual Period, the
SOFR Index value on the date that is SOFR Observation Shift Days prior to
the Interest Period Date for such Interest Accrual Period (or in the final
Interest Accrual Period, the Maturity Date);

“SOFR Indexg,..” means, in respect of an Interest Accrual Period, the
SOFR Index value on the date that is SOFR Observation Shift Days prior to
the first date of such Interest Accrual Period;

“SOFR Index Determination Time” means, in relation to any U.S.
Government Securities Business Day, approximately 3:00 p.m. (New York
City time) on such U.S. Government Securities Business Day;

“SOFR Observation Period” means, in respect of an Interest Accrual
Period, the period from (and including) the date falling the number of SOFR
Observation Shift Days prior to the first day of such Interest Accrual Period
to (but excluding) the date falling the number of SOFR Observation Shift
Days prior to the Interest Period Date for such Interest Accrual Period;

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

“d.,” means the number of calendar days in the applicable SOFR
Observation Period.

If the Notes become due and payable in accordance with Condition 10, the final
Interest Determination Date shall, notwithstanding any Interest Determination Date
specified hereon, be deemed to be the date on which the Notes became due and
payable and the Rate of Interest on the Notes shall, for so long as the Notes
remain outstanding, be that determined on such date.

The following defined terms shall have the meanings set out below for purpose of
this Condition 5(b)(iii)(C):

“SOFR Administrator’s Website” means the website of the Federal Reserve
Bank of New York (currently, being https://www.newyorkfed.org/markets/
reference-rates/sofr-averages-and-index), or any successor source;

“SOFR Benchmark Replacement Date” means the date of occurrence of a
Benchmark Event with respect to the then-current Benchmark;

“SOFR Benchmark Transition Event” means the occurrence of a Benchmark
Event with respect to the then-current Benchmark;

“SOFR Rate Cut-Off Date” has the meaning given hereon; and

“U.S. Government Securities Business Day” or “USBD” means any day except
for a Saturday, a Sunday or a day on which the Securities Industry and Financial
Markets Association recommends that the fixed income departments of its
members be closed for the entire day for purposes of trading in U.S. government
securities.
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(iv) Benchmark Replacement for Floating Rate Notes (other than Floating Rate Notes
which specify the Reference Rate as SOFR): In addition, notwithstanding the
provisions of this Condition 5(b), if the Issuer determines that a Benchmark Event has
occurred in relation to the relevant Reference Rate specified hereon when any Rate of
Interest (or any component part thereof) remains to be determined by reference to such
Reference Rate, then the following provisions shall apply:

(A) Independent Adviser

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

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



B)

©

(D)

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

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

(2) there is no Successor Rate but that there is an Alternative Rate, then such
Alternative Rate and the applicable Adjustment Spread shall subsequently be
used in place of the Original Reference Rate to determine the Rate of
Interest (or the relevant component part thereof) for all future payments of
interest on the Notes (subject to the operation of this Condition 5(b)(iv)).

Adjustment Spread

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

Benchmark Amendments

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

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

the protective provisions afforded to the Trustee in these Conditions or the Trust
Deed (including, for the avoidance of doubt, any supplemental trust deed) in any
way.

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

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

Notices, etc.

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

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

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

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

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

92



(v)

(F)

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

Survival of Original Reference Rate

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

Benchmark Replacement (SOFR): The following provisions shall apply if Benchmark

Event (SOFR) is specified as applicable hereon:

(A)

B)

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 Trustee and any of the
Agents shall, at the direction and expense of the Issuer, effect such consequential
amendments to the Trust Deed, the Agency Agreement and these Conditions as
may be required to give effect to this Condition 5(b)(v). 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 the Trustee or any of the
Agents (if required). Further, none of the Trustee, the Calculation Agent, the
Paying Agents, the Registrar or the Transfer 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.



©

(D)

Decisions and Determinations

Any determination, decision or election that may be made by the Issuer or its
designee pursuant to this Condition 5(b)(v), 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,
(i1) 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 holders of the Notes or
any other party.

Definitions

The following defined terms shall have the meanings set out below for purpose of
Conditions 5(b)(iii)(C) and 5(b)(v):

“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

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

(a) 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

(b) the Benchmark Replacement Adjustment;
(IT) the sum of:

(a) the ISDA Fallback Rate; and

(b) the Benchmark Replacement Adjustment; or
(III) the sum of:

(a) 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 Floating Rate Notes at such time; and

(b) the Benchmark Replacement Adjustment;

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

(IIT) 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 Floating Rate Notes at such time;

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

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

(I) in the case of sub-paragraph (I) or (I) of the definition of “Benchmark
Event”, the later of:

(a) the date of the public statement or publication of information
referenced therein; and

(b) the date on which the administrator of the Benchmark permanently or
indefinitely ceases to provide the Benchmark (or such component); or

(IT) 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
may be updated, amended or supplemented from time to time, or any successor
definitional booklet for interest rate derivatives published from time to time,
unless otherwise specified hereon;



“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 Determination Time (where
Simple SOFR Average or Compounded Daily SOFR is specified hereon) or SOFR
Index Determination Time (where SOFR Compounded Index is specified hereon);

or (2) if the Benchmark is not the SOFR Benchmark, the time determined by the
Issuer or its designee after giving effect to the Benchmark Replacement
Conforming Changes;

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

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

(E) Linear Interpolation

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

(vi) 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.
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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 (which for the
avoidance of doubt does not include premium for the purposes of this Condition 5(c)) of such
a Note shall be a rate per annum (expressed as a percentage) equal to the Amortisation Yield
(as described in Condition 6(b)(i)).

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

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

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

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

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

(i1) If any Maximum Rate of Interest or Minimum Rate of Interest, Maximum Instalment
Amount or Minimum Instalment Amount or Maximum Redemption Amount or
Minimum Redemption Amount is specified hereon, then any Rate of Interest,
Instalment Amount or Redemption Amount shall be subject to such maximum or
minimum, as the case may be.

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

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, Change of Control 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, Change of Control Redemption Amount, Optional Redemption
Amount or Instalment Amount, obtain any 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, Change of Control
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), the
Interest Amounts and the Interest Payment Date so published may subsequently be amended
(or appropriate alternative arrangements made with the consent of the Trustee by way of
adjustment) without notice in the event of an extension or shortening of the Interest Period. If
the Notes become due and payable under Condition 10, the accrued interest and the Rate of
Interest payable in respect of the Notes shall nevertheless continue to be calculated as
previously in accordance with this Condition 5 but no publication of the Rate of Interest or
the Interest Amount so calculated need be made unless the Trustee otherwise requires. The
determination of any rate or amount, the obtaining of 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.
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Definitions: In these Conditions (other than in Conditions 5(b)(iii)(C) and 5(b)(v)), unless
the context otherwise requires, the following defined terms shall have the meanings set out
below:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Business Day” means:

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

(ii)) in the case of Notes denominated in euro, a day on which T2 is operating (a
“TARGET Business Day”) and in each (if any) Additional Business Centre; and/or

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

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

(i) if “Actual/Actual” or ‘“Actual/Actual — ISDA” is specified hereon, the actual
number of days in the Calculation Period divided by 365 (or, if any portion of that
Calculation Period falls in a leap year, the sum of (A) the actual number of days in that
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(iii)

(iv)

v)

(vi)

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);

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

if “Actual/365 (Sterling)” is specified hereon, the actual number of days in the
Calculation Period divided by 365 or, in the case of an Interest Payment Date falling in
a leap year, 3606;

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

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

[360 % (Yz — Y1)] + [30 X (M, — M,)] + (D, — Dy)

Day Count Fraction = 360

where:

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

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

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

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

“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:

[360x (Y, —Y1)] + [30 x (M, — M)] + (D, — Dy)
360

Day Count Fraction =
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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, in which case D,
will be 30.

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

[360 x (Y — Y;)] + [30 x (M, — M,)] + (D, — Dy)
360

Day Count Fraction =

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;

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

“D,” is the calendar day, expressed as a number, immediately following the last day

included in the Calculation Period, unless (i) that day is the last day of February but not
the Maturity Date or (ii) such number would be 31, in which case D, will be 30.
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(viii) if “Actual/Actual-ICMA” is specified hereon,

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

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

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

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

where:

“Determination 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” means 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.

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

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

“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.
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“Interest Amount” means:

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

(i) 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 unless otherwise specified hereon.

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

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps
and Derivatives Association, Inc. as may be updated, amended or supplemented from time to
time (but excluding any successor definitional booklet for interest rate derivatives published
from time to time including without limitation the 2021 ISDA Definitions), unless otherwise
specified hereon.

“2021 ISDA Definitions” means the 2021 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.

“Margin” has the meaning given in the relevant Pricing Supplement.

“Original Reference Rate” means the originally-specified benchmark or screen rate (as
applicable) used to determine the Rate of Interest (or any component part thereof) on the
Notes.
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“Rate of Interest” means the rate of interest payable from time to time in respect of the
Note and that is either specified or calculated in accordance with the provisions hereon.

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

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

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

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

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

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

“Renminbi” means the lawful currency for the time being of the People’s Republic of China
excluding the Hong Kong and Macau Special Administrative Regions of the People’s
Republic of China and Taiwan.

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

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

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

“U.S.$” and “U.S. dollar(s)” means the lawful currency for the time being of the United
States of America.

Calculation Agent: The Issuer shall procure that there shall at all times be one or more
Calculation Agents if provision is made for them hereon and for so long as any Note or
Coupon is outstanding (as defined in the Trust Deed). Where more than one Calculation
Agent is appointed in respect of the Notes, references in these Conditions to the Calculation
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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, Change of
Control Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as
the case may be, or to comply with any other requirement, the Issuer shall (with the prior
written notice to the Trustee) appoint a leading bank or financial institution engaged in the
interbank market (or, if appropriate, money, swap or over-the-counter index options market)
that is most closely connected with the calculation or determination to be made by the
Calculation Agent (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.

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

6. REDEMPTION, PURCHASE AND OPTIONS

(a)

(b)

Redemption by Instalments and Final Redemption:

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

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

Early Redemption:
(i)  Zero Coupon Notes:

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

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

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

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

(i1)) Other Notes: The Early Redemption Amount payable in respect of any Note (other than
Notes described in Condition 6(b)(i) above), upon redemption of such Note pursuant to
Condition 6(c), Condition 6(d), Condition 6(e) or Condition 6(f) or upon it becoming
due and payable as provided in Condition 10, shall be the Final Redemption Amount
unless otherwise specified hereon.

Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Issuer
in whole, but not in part, on any Interest Payment Date (if this Note is either a Floating Rate
Note or an Index Linked Interest Note) or at any time (if this Note is neither a Floating Rate
Note nor an Index Linked Interest Note), on giving not less than 30 nor more than 60 days’
notice to the Noteholders (in accordance with Condition 16) and in writing to the Trustee and
the Issuing and Paying Agent (which notice shall be irrevocable) at their Early Redemption
Amount (as described in Condition 6(b) above) (together with interest accrued to (but
excluding) the date fixed for redemption), if the Issuer (or, if the Guarantee was called, the
Guarantor) satisfies the Trustee immediately prior to the giving of such notice that (i) 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 as a result of any change in, or
amendment to, the laws or regulations of the British Virgin Islands or Hong Kong or, in each
case, any political subdivision or any authority thereof or therein having power to tax, or any
change in the application or official interpretation of such laws or regulations (including a
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holding by a court of competent jurisdiction), 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 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 were a
payment in respect of the Notes (or the Guarantee, as the case may be) then due.

Prior to the giving of any notice of redemption pursuant to this Condition 6(c), the Issuer (or
the Guarantor, as the case may be) shall deliver (or procure to be delivered) to the Trustee a
certificate in English signed by an Authorised Signatory of the Issuer (or of the Guarantor, as
the case may be) stating that the circumstances referred to in (i) and (ii) above of this
Condition 6(c) cannot be avoided by the Issuer (or the Guarantor, as the case may be) taking
reasonable measures available to it, and the Trustee shall be entitled (but shall not be
obliged) to accept and rely upon such certificate as sufficient evidence of the satisfaction of
the condition precedent set out in (i) and (ii) above of this Condition 6(c) without further
enquiry and without liability to any Noteholder, Receiptholder or Couponholder, in which
event it shall be conclusive and binding on the Noteholders, Receiptholders and
Couponholders. The Trustee shall be protected and shall have no liability to any Noteholder,
any Couponholder, the Issuer, the Guarantor or any other person for so accepting and relying
on any such certificate and opinion. All Notes in respect of which any notice of redemption
is given under this Condition 6(c) shall be redeemed on the date specified in such notice in
accordance with this Condition 6(c).

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

A Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem the
Notes which are the subject of the Put Exercise Notices delivered as aforesaid on the Put
Settlement Date.
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The Issuer (failing whom the Guarantor) shall give notice to Noteholders in accordance with
Condition 16 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, which notice shall specify the procedure for exercise by holders of their
rights to require redemption of the Notes pursuant to this Condition 6(d).

While any Bearer Note that was issued in accordance with TEFRA D is held in the form of a
temporary Global Note, the right described in this Condition 6(d) will be available only to
the extent that non-U.S. beneficial ownership certification has been received by the relevant
Issuer or its agent pursuant to TEFRA D.

In this Condition 6(d), “Change of Control” means the occurrence of one or more of the
following events:

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

(i1)) CITIC Securities Company Limited (the “Company’) ceases to directly or indirectly
hold or own 50 per cent. of the issued share capital of the Guarantor.

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

All Notes in respect of which any such notice is given shall be redeemed on the date
specified in such notice in accordance with this Condition 6(e).

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

Redemption at the Option of Noteholders: If Put Option is specified hereon, the Issuer
shall, at the option of the holder of any such Note, upon the holder of such Note giving not
less than 15 nor more than 30 days’ notice to the Issuer (or such other notice period as may
be specified hereon) redeem such Note on the Optional Redemption Date(s) specified hereon
at its Optional Redemption Amount specified hereon (which may be the Early Redemption
Amount (as described in Condition 6(b) above)), together with interest accrued to (but
excluding) the date fixed for redemption, if applicable. To exercise such option the holder
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must deposit (in the case of Bearer Notes) such Note (together with all unmatured Receipts
and Coupons and unexchanged Talons) with any Paying Agent or (in the case of Registered
Notes) the Certificate representing such Note(s) with the Registrar or any Transfer Agent at
its specified office, together with a duly completed option exercise notice (an “Exercise
Notice”) in the form for the time being current, obtainable from any Paying Agent, the
Registrar or any Transfer Agent (as applicable) within the notice period. No Note or
Certificate so deposited and option exercised may be withdrawn (except as provided in the
Agency Agreement) without the prior consent of the Issuer.

While any Bearer Note that was issued in accordance with TEFRA D is held in the form of a
temporary Global Note, the right described in this Condition 6(f) will be available only to the
extent that non-U.S. beneficial ownership certification has been received by the relevant
Issuer or its agent pursuant to TEFRA D.

Partly Paid Notes: Partly Paid Notes will be redeemed, whether at maturity, early
redemption or otherwise, in accordance with the provisions of this Condition 6 and the
provisions specified hereon.

Purchases: The Issuer, the Guarantor 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
or any such Subsidiary, shall not entitle the holder to vote at any meetings of the Noteholders
and shall not be deemed to be outstanding for certain purposes, including for the purpose of
calculating quorums at meetings of the Noteholders or for the purposes of Conditions 10,
11(a) and 12.

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

Trustee Reliance: The Trustee shall be entitled to conclusively rely on or act in reliance on
any certificate, notice or document received by it as contemplated in this Condition 6 as
sufficient evidence of the facts and/or matters stated therein and shall not be liable to any
Noteholder and/or Couponholder or any other person for so doing.

Neither the Trustee nor any of the Agents shall be under any duty to monitor or take any
steps to ascertain whether any event or circumstance has happened, exists or has occurred
within this Condition 6 and none of them will be responsible or liable to the Noteholders, the
Receiptholders, the Couponholders, the Issuer, the Guarantor or any other person for any loss
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arising from any failure by it to do so. Unless and until the Trustee has notice in writing of
the occurrence of any event or circumstance within this Condition 6, it shall be entitled to
assume that no such event or circumstance has occurred or exists.

Neither the Trustee nor any of the Agents shall be responsible for calculating or verifying the
calculations of any amount payable under any notice of redemption under this Condition 6,
whether from the Issuer or any Noteholder and none of them shall be liable to the
Noteholders, the Issuer or any other person for not doing so.

7. PAYMENTS AND TALONS

(a)

(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 relevant Note), Notes (in
the case of all other payments of principal and, in the case of interest, as specified in
Condition 7(f)(vi)) or Coupons (in the case of interest, save as specified in Condition 7(f)(ii)
and Condition 7(f)(vi)), as the case may be:

(i) in the case of a currency other than Renminbi, at the specified office of any Paying
Agent outside the United States by transfer to an account denominated in such currency
with, a Bank; or

(i1) in the case of Renminbi, by transfer from the relevant Paying Agent’s office outside the
United States to a Renminbi account maintained by or on behalf of the Noteholder with
a Bank in Hong Kong.

In this Condition 7(a) and Condition 7(c), “Bank” means a bank in the principal financial
centre for such currency or, in the case of euro, in a city in which banks have access to T2.

Payments 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.
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Registered Notes:

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

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

(A) in the case of a currency other than Renminbi, in the relevant currency by transfer
to an account in the relevant currency maintained by the payee with a Bank; and

(B) in the case of Renminbi, by transfer to Renminbi account maintained by or on
behalf of the Noteholder with a bank in Hong Kong, details of which appear on
the Register at the close of business on the fifth business day before the due date
for payment.

Payments subject to Fiscal Laws: All payments are subject in all cases to (i) any applicable
fiscal or other laws, regulations and directives applicable thereto in the place of payment
without prejudice to the provisions of Condition 8 and (ii) any withholding or deduction
required pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue
Code of 1986, as amended (the “Code’) or otherwise imposed pursuant to Sections 1471
through 1474 of the Code, any regulations or agreements thereunder, any official
interpretations thereof, or any law, regulation or official guidance implementing an
intergovernmental approach thereto but no commission or expenses shall be charged to the
Noteholders, Receiptholders or Couponholders in respect of such payments.

Appointment of Agents: The Issuing and Paying Agent, the CMU Lodging and Paying
Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation Agent(s)
initially appointed by the Issuer and the Guarantor and their respective specified offices are
listed in the Trust Deed. 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, Receiptholders or Couponholder.
The Issuer and the Guarantor(s) reserve the right at any time with the prior written approval
of the Trustee (where required in accordance with the Agency Agreement) to vary or
terminate the appointment of the Issuing and Paying Agent, the CMU Lodging and Paying
Agent, any other Paying Agent, the Registrar, any Transfer Agent or the Calculation Agent(s)
and to appoint additional or other Paying Agents or Transfer Agents, provided that the Issuer
(failing whom the Guarantor) shall at all times maintain (i) an Issuing and Paying Agent, (ii)
a Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to Registered
Notes, (iv) a CMU Lodging and Paying Agent in relation to Notes accepted for clearance
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through the CMU, (v) one or more Calculation Agent(s) where these Conditions so require,

and (vi) such other agents as may be required by any other stock exchange on which the

Notes may be listed.

In addition, the Issuer (failing whom 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) above.

Notice of any such termination or appointment or any change of any specified office of an

Agent shall promptly be given by the Issuer to the Noteholders in accordance with Condition

16.

Unmatured Coupons and Receipts and unexchanged Talons:

(1)

(i1)

(iii)

@iv)

v)

(vi)

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

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

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

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

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

If the due date for redemption of any Note is not a due date for payment of interest,
interest accrued from the preceding due date for payment of interest or the Interest
Commencement Date, as the case may be, shall only be payable against presentation

— 114 —



(and surrender if appropriate) of the relevant Bearer Note or Certificate representing it,
as the case may be. Interest accrued on a Note that only bears interest after its Maturity
Date shall be payable on redemption of such Note against presentation of the relevant
Note or Certificate representing it, as the case may be.

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

(h) Non-Business Days: If any date for payment in respect of any Note, Receipt or Coupon is
not a business day, the holder shall not be entitled to payment until the next following
business day nor to any interest or other sum in respect of such postponed payment. In this
Condition 7, “business day” means a day (other than a Saturday, Sunday or public holiday)
on which banks and foreign exchange markets are open for business in the relevant place of
presentation, in such jurisdictions as shall be specified as ‘“Additional Financial Centres”
hereon and:

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

(i) (in the case of a payment in euro) which is a TARGET Business Day; or

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

TAXATION

All payments of principal and interest by or on behalf of the Issuer or the Guarantor in respect of
the Notes, the Receipts, the Coupons or under the Guarantee, shall be made free and clear of, and
without withholding or deduction for or on account of, any taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or
within the British Virgin Islands or Hong Kong or, in each case, any political subdivision or any
authority therein or thereof having power to tax, unless such withholding or deduction is required
by law.

If any Hong Kong or British Virgin Islands deduction or withholding is required in respect of the
Notes, the Receipts, the Coupons or under the Guarantee, the Issuer or, as the case may be, the
Guarantor shall pay such additional amounts (““Additional Tax Amounts”), so that the net amount
received by Noteholders, Receiptholders or Couponholders equals the amounts which would
otherwise have been receivable by them had no such withholding or deduction been required,
except that no such Additional Tax Amounts shall be payable in respect of any Note, Receipt or
Coupon:
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(a) to, or to a third party on behalf of, a Noteholder, Receiptholder or Couponholder who is
liable to such taxes, duties, assessments or governmental charges in respect of such Note,
Receipt or Coupon by reason of his having some connection with the British Virgin Islands
or Hong Kong other than the mere holding of the Note, Receipt or Coupon; or

(b) to, or to a third party on behalf of, a Noteholder, Receiptholder or Couponholder 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 Note, Receipt or Coupon is presented
for payment; or

(c) presented (or in respect of which the Certificate representing it is presented) for payment
(where presentation is required) more than 30 days after the Relevant Date except to the
extent that the Noteholder, Receiptholder or Couponholder would have been entitled to such
Additional Tax Amounts on presenting it for payment on the thirtieth day; or

(d) with respect to such taxes, duties, assessments or governmental charges in respect of such
Note, Receipt or Coupon that would not have been imposed but for the failure of the
Noteholder, Receiptholder or Couponholder to comply with a timely request of the Issuer or
the Guarantor, addressed to the holder of such Note, Receipt or Coupon to provide
certification or information concerning the nationality, residence or identity of the holder or
beneficial owner of such Note, Receipt or Coupon, if compliance is required as a
precondition to relief or exemption from such taxes, duties, assessments or governmental
charges; or

(e) with respect to any taxes, withholding or deduction imposed pursuant to the provisions of
Sections 1471 through 1474 of the Code (including any successor provisions or amendments
thereof), any current or future regulations or agreements thereunder, any official
interpretations thereof or any law, regulation or official guidance implementing an
intergovernmental approach thereto.

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, as provided in these
Conditions, 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 falling seven days after that on which notice is duly
given to the Noteholders that, upon further presentation of the Note (or relevant Certificate),
Receipt or Coupon being made in accordance with these Conditions, such payment will be made,
provided that payment is in fact made upon such presentation. References in these Conditions to (i)
“principal” shall be deemed to include any premium payable in respect of the Notes (unless
otherwise provided), all Instalment Amounts, Final Redemption Amounts, Early Redemption
Amounts, Change of Control Redemption Amounts, Optional Redemption Amounts, Amortised
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Face Amounts and all other amounts in the nature of principal payable pursuant to Condition 6 or
any amendment or supplement to it, (ii) “interest” shall be deemed to include all Interest Amounts
and all other amounts payable pursuant to Condition 5 or any amendment or supplement to it and
(iii) “principal” and/or “interest” shall be deemed to include any additional amounts that may be
payable under this Condition 8 or any undertaking given in addition to or in substitution for it
under the Trust Deed.

For the avoidance of doubt, neither the Trustee nor any Agent shall be responsible or liable for
paying any tax, duty, charges, withholding or other payment referred to in this Condition 8 or for
determining whether such amounts are payable or the amount thereof, and none of the Trustee or
any of the Agents shall be responsible or liable for (A) determining whether the Issuer, the
Guarantor or any Noteholder, Receiptholder or Couponholder is liable to pay any taxes, duty,
charges, withholding or other payment referred to in this Condition 8; or (B) determining the
sufficiency or insufficiency of any amounts so paid. None of the Trustee or the Agents shall be
responsible or liable for any failure of the Issuer, the Guarantor, any Noteholder, Receiptholder or
Couponholder, or any other third party to pay such tax, duty, charges, withholding or other
payment in any jurisdiction or to provide any notice or information to the Trustee or any Agent
that would permit, enable or facilitate the payment of any principal, premium (if any), interest or
other amount under or in respect of the Notes without deduction or withholding for or on account
of any tax, duty, charge, withholding or other payment imposed by or in any jurisdiction.

PRESCRIPTION

Claims against the Issuer and/or the Guarantor for payment in respect of the Notes, Receipts and
Coupons (which, for this purpose, shall not include Talons) shall (subject as provided in Condition
7(f)(1)) be prescribed and become void unless made within 10 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 by holders of at least 25 per cent. in nominal amount of the Notes then
outstanding or if so directed by an Extraordinary Resolution shall (provided in any case that the
Trustee shall first have been indemnified and/or secured and/or pre-funded to its satisfaction in its
sole discretion), 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 has been a failure to pay the principal (which for the avoidance of
doubt does not include premium for the purposes of this Condition 10(a)), premium (if any)
or interest on any of the Notes when due and such failure continues for a period of seven
days (in the case of principal) or 14 days (in the case of premium or interest); or

(b) Breach of Other Obligations: the Issuer or the Guarantor defaults in the performance or
observance of any of its other obligations under or in respect of the Notes or the Trust Deed
and such default (i) is in the opinion of the Trustee incapable of remedy or (ii) if in the
opinion of the Trustee is capable of remedy remains unremedied for 60 days after the Trustee
has given written notice thereof to the Issuer or the Guarantor, as the case may be; or
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Cross-Acceleration:

(i) any Indebtedness of the Issuer, the Guarantor or any of their respective Principal
Subsidiaries is not paid when due or (as the case may be) within any applicable grace
period;

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

(iii) the Issuer, the Guarantor or any of their respective Principal Subsidiaries fails to pay
when due any amount payable by it under any guarantee of any Indebtedness;

provided that (x) the amount of Indebtedness referred to in sub-paragraph (i) and/or sub-
paragraph (ii) above and/or the amount payable under any guarantee referred to in sub-
paragraph (iii) above individually or in the aggregate exceeds U.S.$100,000,000 (or its
equivalent in any other currency or currencies) and (y) such Indebtedness (other than any
such Indebtedness of the Issuer) has an original maturity of more than 365 days; or

Unsatisfied Judgement: one or more judgement(s) or order(s) for the payment of an
aggregate amount in excess of U.S.$100,000,000 (or its equivalent in any other currency or
currencies) is rendered against the Issuer, the Guarantor or any of their respective Principal
Subsidiaries and continue(s) unsatisfied and unstayed for a period of 60 days after the date(s)
thereof or, if later, the date therein specified for payment; or

Security Enforced: a secured party takes possession, or a receiver, manager or other similar
officer is appointed, of the whole or any material part of the undertaking, assets and revenues
of the Issuer, the Guarantor or any Principal Subsidiary where the aggregate value of such
material part of the undertaking, assets or revenues exceeds U.S.$100,000,000 and such
action is not discharged within 60 days after the date thereof; or

Insolvency: (i) the Issuer, the Guarantor or any Principal Subsidiary becomes insolvent or is
unable to pay its debts as they fall due, (ii) an administrator or liquidator of the Issuer, the
Guarantor or any Principal Subsidiary or the whole or any material part of the undertaking,
assets and revenues of the Issuer, the Guarantor or any Principal Subsidiary where the
aggregate value of such material part of the undertaking, assets or revenues exceeds
U.S.$100,000,000 is appointed (or application for any such appointment is made), (iii) the
Issuer, the Guarantor or any Principal Subsidiary takes any action for a readjustment or
deferment of any of its obligations or makes a general assignment or an arrangement or
composition with or for the benefit of its creditors or declares a moratorium in respect of any
of its Indebtedness or any guarantee of any Indebtedness given by it, or (iv) the Issuer, the
Guarantor or any Principal Subsidiary ceases or threatens to cease to carry on all or any
substantial part of its business, except (A) in the case of any Principal Subsidiary, where the
cessation is for the purpose of and followed by a solvent winding up, dissolution,
reconstruction, amalgamation, merger or consolidation whereby the business, undertaking and
assets of such Principal Subsidiary are transferred to or otherwise vested in the Issuer, the
Guarantor, and/or another Subsidiary, or (b) on terms approved by an Extraordinary
Resolution of the Noteholders; or
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(g) Winding-up etc.: an order by any court of competent jurisdiction or other authority is made
or an effective resolution is passed for the winding up, liquidation or dissolution of the
Issuer, the Guarantor or any Principal Subsidiary, except (i) in the case of any Principal
Subsidiary, for the purpose of and followed by a solvent winding up, dissolution,
reconstruction, merger or consolidation whereby the business, undertaking and assets of such
Principal Subsidiary are transferred to or otherwise vested in the Issuer, the Guarantor and/or
another Subsidiary or (ii) on terms approved by an Extraordinary Resolution of the
Noteholders; or

(h) Analogous Events: any event occurs which under the laws of the British Virgin Islands,
Hong Kong or the PRC has an analogous effect to any of the events referred to in paragraphs
(d) (Unsatisfied judgement) to (g) (Winding-up etc.) above; or

(i) Failure to Take Action, etc.: any action, condition or thing at any time required to be taken,
fulfilled or done in order (i) to enable the Issuer and the Guarantor lawfully to enter into,
exercise their respective rights and perform and comply with their respective obligations
under and in respect of the Notes, the Trust Deed or the Agency Agreement, (ii) to ensure
that those obligations are legal, valid, binding and enforceable and (iii) to make the Notes,
the Trust Deed or the Agency Agreement admissible in evidence in the courts of England is
not taken, fulfilled or done; or

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

(k) Unenforceability of Guarantee: except as permitted under the Trust Deed, any part of 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.

In this Condition 10:

“Principal Subsidiary” means a principal subsidiary of the Guarantor as set out in its most recent
Guarantor Audited Financial Statements.

A certificate in English in substantially the form scheduled to the Trust Deed prepared and signed
by an Authorised Signatory of the Guarantor that, in the opinion of the Guarantor, a Subsidiary is
or is not, or was or was not, a Principal Subsidiary of the Guarantor shall be conclusive and
binding on the Noteholders and all parties in the absence of manifest error.

“guarantee” means, in relation to any Indebtedness of any Person, any obligation of another
Person to pay such Indebtedness including (without limitation):

(a) any obligation to purchase such Indebtedness;

(b) any obligation to lend money, to purchase or subscribe shares or other securities or to
purchase assets or services in order to provide funds for the payment of such Indebtedness;

(c) any indemnity against the consequences of a default in the payment of such Indebtedness;
and
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(d)

any other agreement to be responsible for such Indebtedness;

“Indebtedness” means any indebtedness of any Person for money borrowed or raised including

(without limitation) any indebtedness for or in respect of:

(a)

(b)

(©

(d)

©)

amounts raised by acceptance under any acceptance credit facility;
amounts raised under any note purchase facility;

the amount of any liability in respect of leases or hire purchase contracts which would, in
accordance with applicable law and generally accepted accounting principles, be treated as
finance or capital leases;

the amount of any liability in respect of any purchase price for assets or services the payment
of which is deferred for a period in excess of 60 days; and

amounts raised under any other transaction (including, without limitation, any forward sale or
purchase agreement) having the commercial effect of a borrowing.

MEETINGS OF NOTEHOLDERS, MODIFICATION, WAIVER AND SUBSTITUTION

(@)

Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of
Noteholders to consider matters affecting their interests, including without limitation the
sanctioning by Extraordinary Resolution of a modification of any of these Conditions or any
provisions of the Trust Deed and the Agency Agreement. Such a meeting may be convened
by the Issuer, the Guarantor or the Trustee and shall be convened by the Trustee if requested
to do so in writing by Noteholders holding not less than 15 per cent. in aggregate nominal
amount of the Notes for the time being outstanding and subject to the Trustee being
indemnified and/or secured and/or pre-funded to its satisfaction 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 Redemption Amount in respect
of, or any premium payable on redemption of, the Notes, (iii) to reduce the rate or rates of
interest in respect of the Notes or to vary the method or basis of calculating the rate or rates
or amount of interest or the basis for calculating any Interest Amount in respect of the Notes,
(iv) if a Minimum Rate of Interest and/or a Maximum Rate of Interest, 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, Change of Control 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 otherwise than in accordance with Condition 11(b), in which case the necessary
quorum will be two or more persons holding or representing not less than two-thirds or at
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(b)

(©

(d)

any adjourned meeting not less than one-quarter in aggregate nominal amount of the Notes
for the time being outstanding. Any Extraordinary Resolution duly passed shall be binding on
Noteholders (whether or not they were present at the meeting at which such resolution was
passed) and on all Couponholders.

The Trust Deed provides that a resolution (x) in writing signed by or on behalf of the holders
of not less than 75 per cent. in aggregate nominal amount of the Notes for the time being
outstanding, or (y) passed by Electronic Consent shall for all purposes be as valid and
effective as an Extraordinary Resolution passed at a meeting of Noteholders duly convened
and held. Such a resolution in writing may be contained in one document or several
documents in the same form, each signed by or on behalf of one or more Noteholders.

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

Modification and Waiver: The Trustee may (but shall not be obliged to) agree, without the
consent of the Noteholders, Receiptholders or Couponholders, to (i) any modification of any
of these Conditions or any of the provisions of the Trust Deed or the Agency Agreement that
is in the opinion of the Trustee of a formal, minor or technical nature or is made to correct a
manifest error or is to comply with any mandatory provision of applicable law, and (ii) any
other modification (except as mentioned in the Trust Deed), and any waiver or authorisation
of any breach or proposed breach, of any of these Conditions or any of the provisions of the
Trust Deed or the Agency Agreement that is in the opinion of the Trustee not materially
prejudicial to the interests of the Noteholders. Any such modification, authorisation or waiver
shall be binding on the Noteholders, Receiptholders and the Couponholders and, unless the
Trustee otherwise agrees, such modification, authorisation or waiver shall be notified by the
Issuer to the Noteholders as soon as practicable thereafter.

Substitution: The Trust Deed contains provisions permitting (but not obliging) the Trustee to
agree, subject to such amendment of the Trust Deed and such other conditions as the Trustee
may require pursuant to the Trust Deed, but without the consent of the Noteholders,
Receiptholders or the Couponholders, to the substitution of the Issuer’s successor in business
or any Subsidiary 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, as the case may be, or of any previous substituted company,
as principal debtor or guarantor under the Trust Deed and the Notes. In the case of such a
substitution, the Trustee may (but shall not be obliged to) agree, without the consent of the
Noteholders, Receiptholders or the Couponholders, to a change of the law 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.

Entitlement of the Trustee: In connection with the exercise of its functions, rights, powers
and discretions (including but not limited to those referred to in this Condition 11) the
Trustee shall have regard to the interests of the Noteholders as a class and shall not have
regard to the consequences of such exercise for individual Noteholders, Receiptholders or
Couponholders, and the Trustee shall not be entitled to require on behalf of any Noteholder,
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13.

Receiptholder or Couponholder, nor shall any Noteholder, Receiptholder 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 (but shall not be obliged to),
at its discretion and without further notice, take such steps and/or actions and/or institute such
proceedings against the Issuer or the Guarantor as it may think fit to enforce the terms of the Trust
Deed, the Notes, the Receipts and the Coupons, but it need not take any such steps and/or actions
and/or institute any such proceedings unless (a) it shall have been so directed by an Extraordinary
Resolution or so requested in writing by Noteholders holding at least 25 per cent. in aggregate
nominal amount of the Notes then outstanding, and (b) it shall first have been indemnified and/or
secured and/or pre-funded to its satisfaction. No Noteholder, Receiptholder and/or Couponholder
may proceed directly against the Issuer or the Guarantor unless the Trustee, having become bound
so to proceed, fails to do so within a reasonable time and such failure is continuing.

INDEMNIFICATION OF THE TRUSTEE

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including, without limitation, provisions relieving it from taking such steps and/or
actions and/or instituting such proceedings to enforce payment unless first indemnified and/or
secured and/or pre-funded to its satisfaction. The Trustee is entitled to enter into business
transactions with the Issuer, the Guarantor, any subsidiary of the Issuer and/or Guarantor and/or
any entity related (directly or indirectly) to the Issuer or the Guarantor 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 and any other person appointed by the Issuer and/or the Guarantor in relation to the
Notes of the duties and obligations on their part expressed in respect of the same and, unless it has
written notice from the Issuer or the Guarantor to the contrary, the Trustee and each Agent shall be
entitled to assume that the same are being duly performed. None of the Trustee or any Agent shall
be liable to any Noteholder, Receiptholder or Couponholder or any other person for any action
taken by the Trustee or such Agent in accordance with the instructions of the Noteholders. The
Trustee shall be entitled to rely on any direction, request or resolution of Noteholders given by
holders of the requisite nominal amount of Notes outstanding or passed at a meeting of
Noteholders convened and held in accordance with the Trust Deed. Whenever the Trustee is
required or entitled by the terms of the Trust Deed, the Agency Agreement 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 and the Agents shall not
be under any obligation to ascertain whether any Event of Default, Default or Potential Event of
Default (as defined in the Trust Deed), as the case may be, has occurred or may occur or to
monitor compliance with the provisions of the Trust Deed, the Agency Agreement or these
Conditions.
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15.

The Trustee and the Agents may rely without liability to Noteholders, Receiptholders or
Couponholders on any report, confirmation, opinion or certificate or any advice of any legal
advisers, accountants, financial advisers, financial institution or any other expert, whether or not
addressed to them and whether their liability in relation thereto is limited (by its terms or by any
engagement letter relating thereto entered into by the Trustee or any other person or in any other
manner) by reference to a monetary cap, methodology or otherwise. The Trustee or any Agent may
accept and shall be entitled to rely on any such report, confirmation, opinion or certificate or
advice and, in such event, such report, confirmation, opinion or certificate or advice shall be
binding on the Issuer, the Guarantor, the Noteholders, Receiptholders and the Couponholders.

Each Noteholder shall be solely responsible for making and continuing to make its own
independent appraisal and investigation into the financial condition, creditworthiness, condition,
affairs, status and nature of the Issuer and its Subsidiaries, and the Trustee shall not at any time
have any responsibility for the same and each Noteholder shall not rely on the Trustee in respect
thereof.

REPLACEMENT OF NOTES, CERTIFICATES, RECEIPTS, COUPONS AND TALONS

If a Note, Certificate, Receipt, Coupon or Talon is mutilated or defaced or is alleged to have been
lost, stolen or destroyed, it may be replaced, subject to applicable laws, regulations and stock
exchange or other relevant authority regulations, at the specified office of the Issuing and Paying
Agent (in the case of Bearer Notes, Receipts, Coupons or Talons) and of the Registrar (in the case
of Certificates) or such other Paying Agent or Transfer Agent, as the case may be, as may from
time to time be designated by the Issuer for that purpose and notice of whose designation is given
to Noteholders, in each case on payment by the claimant of the fees and costs incurred in
connection therewith and on such terms as to evidence, security and indemnity as the Issuer or the
relevant Agent may require. Mutilated or defaced Notes, Certificates, Receipts, Coupons or Talons
must be surrendered before replacements will be issued.

FURTHER ISSUES

The Issuer may from time to time without the consent of the Noteholders, Receiptholders or
Couponholders create and issue further securities having the same terms and conditions as the
Notes in all respects (or in all respects except for the Issue Date, the issue price and 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 such other securities issued pursuant to this Condition 15 and
consolidated and forming a single series with the Notes. Any further notes consolidated and
forming a single series with the outstanding notes of any series (including the Notes) constituted
by the Trust Deed or any deed supplemental to it shall, and any other notes may (with the consent
of the Trustee), be constituted by the Trust Deed. The Trust Deed contains provisions for
convening a single meeting of the Noteholders and the holders of notes of other series where the
Trustee so decides.

In the case of further Bearer Notes which are issued in accordance with the TEFRA D rules (and
therefore must be initially represented by a temporary Global Note exchangeable for interests in a
permanent Global Note or Definitive Notes), any consolidation of such further Bearer Notes with
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outstanding Bearer Notes into a single series can only occur following the exchange of interests in
the temporary Global Note for interests in the permanent Global Note or Definitive Notes upon
certification of non-U.S. beneficial ownership.

NOTICES

Notices to the holders of Registered Notes shall be in English and 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, a Sunday or a public holiday) after the date of mailing and, so long as
the Notes are listed on any stock exchange and the rules of that stock exchange so require, duly
published in a manner that complies with the rules and regulations of such stock exchange.

Notices to the holders of Bearer Notes shall be valid if published in English in a daily newspaper
of general circulation in Asia and, so long as the Notes are listed on any stock exchange and the
rules of that stock exchange so require, duly published in a manner that complies with the rules
and regulations of such stock exchange. 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. 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.

Receiptholders and Couponholders shall be deemed for all purposes to have notice of the contents
of any notice given to the holders of Bearer Notes in accordance with this Condition 16.

For so long as any of the 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 or Clearstream or any other
clearing system, any notice to the holders of the Notes shall be validly given by delivery of the
relevant notice to that clearing system for communication by the relevant clearing system to
entitled accountholders in substitution for notification as required by the Conditions or by delivery
of the relevant notice to the holder of the Global Note or Global Certificate; or (ii) the CMU, any
notice to the holders of the Notes may be given by delivery of the relevant notice (A) to the CMU,
or (B) to persons shown in a CMU Issue Position Report issued by the CMU on the business day
preceding the date of dispatch of such notice as holding interests in the relevant Global Note or
Global Certificate, in substitution for publication as required by the Conditions or by delivery of
the relevant notice to the holder of the Global Note or Global Certificate, and any such notice shall
be deemed to have been given to the Noteholders (in the case of (A)) on the day on which such
notice is delivered to the CMU and (in the case of (B)) on the second business day on which such
notice is delivered to the persons shown in the CMU Issue Position Report.

CURRENCY INDEMNITY

Any amount received or recovered in a currency other than the currency in which payment under
the relevant Note, Receipt or Coupon is due (whether as a result of, or of the enforcement of, a
judgment or order of a court of any jurisdiction, in the insolvency, winding-up or dissolution of
the Issuer, the Guarantor or otherwise) by any Noteholder, Receiptholder or Couponholder in
respect of any sum expressed to be due to it from the Issuer or the Guarantor shall only constitute
a discharge to the Issuer and the Guarantor to the extent of the amount in the currency of payment
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under the relevant Note, Receipt or Coupon that the recipient is able to purchase with the amount
so received or recovered in that other currency on the date of that receipt or recovery (or, if it is
not practicable to make that purchase on that date, on the first date on which it is practicable to do
so). If the amount received or recovered is less than the amount expressed to be due to the
recipient under any Note, Receipt or Coupon, the Issuer and the Guarantor jointly and severally
shall indemnify it against any loss sustained by it as a result. In any event, the Issuer and the
Guarantor jointly and severally shall indemnify the recipient against the cost of making any such
purchase. For the purposes of this Condition 17, it shall be sufficient for the Noteholder,
Receiptholder or Couponholder, as the case may be, to demonstrate that it would have suffered a
loss had an actual purchase been made. These indemnities constitute a separate and independent
obligation from the other obligations of the Issuer and the Guarantor, respectively, shall give rise
to a separate and independent cause of action, shall apply irrespective of any indulgence granted
by any Noteholder, Receiptholder or Couponholder and shall continue to be in full force and effect
despite any other judgment, order, claim or proof for a liquidated amount in respect of any sum
due under any Note, Receipt or Coupon or any other judgment or order.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts
(Rights of Third Parties) Act 1999 except to the extent expressly provided for in these Conditions
and in the Trust Deed.

Notwithstanding any term or provision to the contrary, the consent of any person who is not a
Noteholder is not required to modify, vary or waive any of these Conditions and the consent of
any person who is neither a Noteholder nor a party to the Trust Deed or (as the case may be) the
Agency Agreement is not required to modify, vary or waive any provision of the Trust Deed or (as
the case may be) the Agency Agreement.

GOVERNING LAW AND JURISDICTION

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

(b) Jurisdiction: The courts of Hong Kong are to have exclusive jurisdiction to settle any
disputes that may arise out of or in connection with the Notes, Receipts, Coupons or Talons,
the Agency Agreement and the Trust Deed and accordingly any legal action or proceedings
arising out of or in connection with any Notes, Receipts, Coupons or Talons, the Agency
Agreement or the Trust Deed (“Proceedings”) shall be brought in the courts of Hong Kong.
Pursuant to the Trust Deed, each of the Issuer, the Guarantor and the Trustee has irrevocably
submitted to the exclusive jurisdiction of the courts of Hong Kong and waived any objection
to Proceedings in any such courts whether on the ground of venue or on the ground that the
Proceedings have been brought in an inconvenient forum.

(c) Agent for Service of Process: The Issuer has irrevocably agreed to receive service of
process at the Guarantor’s place of business in Hong Kong from time to time, currently at
26th Floor, CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong in any Proceedings in
Hong Kong.
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(d)

Waiver of Immunity: Each of the Issuer and the Guarantor hereby waives any right to claim
sovereign or other immunity from jurisdiction or execution and any similar defence whether
in the Hong Kong courts or in any other courts or tribunals where a judgement or award may
be enforced, agrees not to plead or claim any such immunity in any Proceedings or
arbitration, and irrevocably consents to the giving of any relief or the issue of any process,
including, without limitation, the making, enforcement or execution against any property
whatsoever (irrespective of its use or intended use) of any order or judgement made or given
in connection with any Proceedings or arbitration and/or any pre-judgement interim relief or
post execution judgement.
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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 and 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 of the
Common Depositary 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

Save as provided in the following paragraph 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 (as defined in the Agency Agreement) shall
be the only person(s) entitled or in the case of Registered Notes, directed or deemed by the CMU as
entitled to receive payments in respect of Notes represented by such Global Note or Global Certificate
and the Issuer will be discharged by payment to, or to the order of, such person(s) for whose account(s)
interests in such Global Note or Global Certificate are credited as being held in the CMU in respect of
each amount so paid. Each of the persons shown in the records of the CMU as the beneficial holder of a
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particular nominal amount of Notes represented by such Global Note or Global Certificate must look
solely to the CMU for his share of each payment so made by the Issuer in respect of such Global Note
or Global Certificate.

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

(i1) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership in the form
set out in the Agency Agreement for interests in a Permanent Global Note or, if so provided in the
relevant Pricing Supplement, for Definitive Notes.

The CMU may require that any such exchange for a Permanent Global Note is made in whole and not in
part and in such event, no such exchange will be effected until all relevant account holders (as set out in
a CMU Issue Position Report (as defined in the rules of the CMU) or any other relevant notification
supplied to the CMU Lodging and Paying Agent by the CMU) have so certified.

The holder of a Temporary Global Note issued pursuant to TEFRA D will not be entitled to collect any
payment of interest, principal or other amount due on or after the Exchange Date unless, upon due
certification as to non-U.S. beneficial ownership in the form set out in the Agency Agreement, exchange
of the Temporary Global Note for an interest in a Permanent Global Note or for Definitive Notes is
improperly withheld or refused. The payments in respect of a Note issued under TEFRA D pursuant to
Conditions 6(d) and 6(f) may not be collected without certificate as to non-U.S. beneficial ownership.

In respect of a Note issued under TEFRA D, for the purpose of dealing in Euroclear or Clearstream or
the CMU, any further issue of Notes by the Issuer pursuant to Condition 15 may not be consolidated
and form a single series with the outstanding securities of any series (including the Notes) until the
exchange of interests in a Temporary Global Note for interests in a Permanent Global Note upon the
relevant Certification.

Permanent Global Notes

Each Permanent Global Note will be exchangeable, free of charge to the holder, on or after its Exchange
Date in whole but not, except as provided in the paragraph titled “Partial Exchange of Permanent
Global Notes” below, in part for Definitive Notes if the Permanent Global Note is held on behalf of
Euroclear, Clearstream, the CMU or an Alternative Clearing System and any such clearing system is
closed for business for a continuous period of 14 days (other than by reason of holidays, statutory or
otherwise) or announces an intention permanently to cease business or in fact does so.
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In the event that a Global Note is exchanged for Definitive Notes, such Definitive Notes shall be issued
in Specified Denomination(s) only. A Noteholder who holds a nominal amount of less than the
minimum Specified Denomination will not receive a Definitive Note in respect of such holding and
would need to purchase a nominal amount of Notes such that it holds an aggregate nominal amount
equal to one or more Specified Denominations.

Global Certificates

If the Pricing Supplement states that the Notes are to be represented by a Global Certificate on issue
following will apply in respect of exchange of Notes held in Euroclear, Clearstream, the CMU or an
Alternative Clearing System. These provisions will not prevent the trading of interests in the Notes
within a clearing system whilst they are held on behalf of such clearing system, but will limit the
circumstances in which the Notes may be withdrawn from the relevant clearing system. Exchange of the
holding of Notes represented by any Global Certificate 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.

In the event that a Global Certificate is exchanged for a definitive Certificate, such definitive Certificate
shall be issued in Specified Denomination(s) only. A Noteholder who holds a nominal amount of less
than the minimum Specified Denomination will not receive a definitive Certificate in respect of such
holding and would need to purchase a nominal amount of Notes such that it holds an aggregated
nominal amount equal to one or more Specified Denominations.

Partial Exchange of Permanent Global Notes

For so long as a Permanent Global Note is held on behalf of a clearing system and the rules of that
clearing system permit, such Permanent Global Note will be exchangeable in part on one or more
occasions for Definitive Notes (i) if principal, interests and Instalment Amounts in respect of any Notes
is not paid when due or (ii) if so provided in, and in accordance with, the Terms and Conditions of the
Notes (which will be set out in the relevant Pricing Supplement) relating to Partly Paid Notes.

Delivery of Notes

On or after any due date for exchange, the holder of a Global Note may surrender such Global Note or,
in the case of a partial exchange, present it for endorsement to or to the order of the Issuing and Paying
Agent (or, in the case of Notes lodged with the CMU, the CMU Lodging and Paying Agent).

In exchange for any Global Note, or the part thereof to be exchanged, the Issuer will (i) in the case of a
Temporary Global Note exchangeable for a Permanent Global Note, deliver, or procure the delivery of, a
Permanent Global Note in an aggregate nominal amount equal to that of the whole or that part of a
Temporary Global Note that is being exchanged or, in the case of a subsequent exchange, endorse, or
procure the endorsement of, a Permanent Global Note to reflect such exchange or (ii) in the case of a
Global Note exchangeable for Definitive Notes, deliver, or procure the delivery of, an equal aggregate
nominal amount of duly executed and authenticated Definitive Notes. Global Notes, Global Certificates
and Definitive Notes will be delivered outside the United States and its possessions. In this Offering
Circular, “Definitive Notes” means, in relation to any Global Note, the definitive Bearer Notes for
which such Global Note may be exchanged (if appropriate, having attached to them all Coupons and
Receipts in respect of interest or Instalment Amounts that have not already been paid on the Global
Note and a Talon).
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Definitive Notes will be security printed in accordance with any applicable legal and stock exchange
requirements substantially in the form set out in the Schedules to the Trust Deed. On exchange in full of
each Permanent Global Note, the Issuer will, if the holder so requests, procure that it is cancelled and
returned to the holder together with the relevant Definitive Notes.

Exchange Date

“Exchange Date” means, in relation to a Temporary Global Note, the day falling after the expiry of 40
days after its issue date and, in relation to an exchange of a Permanent Global Note for Definitive
Notes, 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, as the case maybe, is located and except in the case
where the Permanent Global Note is held on behalf of a Clearing System, in the city in which the
relevant Clearing System is located.

Amendment to the Terms and Conditions of the Notes

The Temporary Global Notes, Permanent Global Notes and Global Certificates contain provisions that
apply to the Notes that they represent, some of which modify the effect of the Terms and Conditions of
the Notes set out in this Offering Circular. The following is a summary of certain of those provisions:

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 Terms and Conditions of the Notes will apply to the Definitive Notes
only. For the purpose of any payments made in respect of a Global Note, the relevant place of
presentation (if applicable) shall be disregarded in the definition of “business day” set out in Condition
7(h) of the Terms and Conditions of the Notes.

All payments in respect of Notes represented by a Global Certificate (other than a Global Certificate
held through the CMU) will be made to, or to the order of, the person whose name is entered on the
Register at the close of business on the record date which shall be the Clearing System Business Day
immediately prior to the date for payment, where “Clearing System Business Day” means Monday to
Friday inclusive except 25 December and 1 January.

In respect of a Global Note or Global Certificate representing Notes held through the CMU, any
payments of principal, interest (if any) or any other amounts shall be made to the person(s) for whose
account(s) interests in the relevant Global Note or Global Certificate are credited (as set out in the
records of the CMU) at the close of business on the Clearing System Business Day immediately prior to
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the date for payment and, save in the case of final payment, no presentation of the relevant bearer
Global Note or Global Certificate shall be required for such purpose. For the purposes of this paragraph,
“Clearing System Business Day” means a day on which the CMU is operating and open for business.

Prescription

Claims against the Issuer in respect of Notes that are represented by a Permanent Global Note will
become void unless it is presented for payment within a period of 10 years (in the case of principal) and
five years (in the case of interest) from the appropriate Relevant Date (as defined in Condition 8 of the
Terms and Conditions of the Notes).

Meetings

The holder of a Permanent Global Note or of the Notes represented by a Global Certificate shall (unless
such Permanent Global Note or Global Certificate represents only one Note) be treated as two persons
for the purposes of any quorum requirements of a meeting of Noteholders and, at any such meeting, the
holder of a Permanent Global Note or of the Notes represented by a Global Certificate shall be treated
as having one vote in respect of each integral currency unit of the Specified Currency of the Notes. All
holders of Registered Notes are entitled to one vote in respect of each integral currency unit of the
Specified Currency of the Notes comprising such Noteholders holding, whether or not represented by a
Global Certificate.

Cancellation

Cancellation of any Note represented by a Permanent Global Note that is required by the Terms and
Conditions of the Notes to be cancelled (other than upon its redemption) will be effected by reduction in
the nominal amount of the relevant Permanent Global Note or its presentation to or to the order of the
Issuing and Paying Agent (or, in the case of Notes lodged with the CMU, the CMU Lodging and Paying
Agent) for endorsement in the relevant schedule of such Permanent Global Note or, in the case of a
Global Certificate, by reduction in the aggregate nominal amount of the Certificates in the Register,
whereupon the nominal amount thereof shall be reduced for all purposes by the amount so cancelled and
endorsed.

Purchase

Notes represented by a Permanent Global Note or by a Global Certificate may only be purchased by the
Issuer, the Guarantor or any of their respective subsidiaries if they are purchased together with the rights
to receive all future payments of interest and Instalment Amounts (if any) thereon.

Issuer’s Option

Any option of early redemption of the Issuer provided for in the Terms and Conditions of the Notes of
any Notes while such Notes are represented by a Permanent Global Note or by a Global Certificate shall
be exercised by the Issuer giving notice to the Noteholders within the time limits set out in and
containing the information required by the Terms and Conditions of the Notes, except that the notice
shall not be required to contain the serial numbers of Notes drawn in the case of a partial exercise of an
option and accordingly no drawing of Notes shall be required. In the event that any option of the Issuer
is exercised in respect of some but not all of the Notes of any Series, the rights of accountholders with a
clearing system in respect of the Notes will be governed by the standard procedures of Euroclear,
Clearstream, the CMU or Alternative Clearing System (as the case may be).
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Noteholders’ Options

Any option of the Noteholders provided for in the Terms and Conditions of the Notes of any Notes
while such Notes are represented by a Permanent Global Note may be exercised by the holder of the
Permanent Global Note 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 relating to the deposit of
Notes with a Paying Agent, a Transfer Agent or the Registrar (as applicable) set out in the Terms and
Conditions of the Notes substantially in the form of the notice available from any Paying Agent, any
Transfer Agent or the Registrar (as applicable), except that the notice shall not be required to contain the
certificate 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), for notation accordingly in relevant schedule of such Permanent
Global Note. 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.

Trustee’s Powers

In considering the interests of Noteholders while any Global Note is held on behalf of, or Registered
Notes are registered in the name of, or in the name of any nominee for, a clearing system, the Trustee
may have regard to any information provided to it by such clearing system or its operator as to the
identity (either individually or by category) of its accountholders with entitlements to such Global Note
or Registered Notes and may consider such interest if such accountholders were the holders of the Notes
represented by such Global Note or the relevant Global Certificate, as the case may be.

Notices

So long as any Notes are represented by a Global Note or a Global Certificate and such Global Note or
Global Certificate is held on behalf of (i) Euroclear and/or Clearstream or Alternative Clearing System
(except as provided in (ii) below), notices to the holders of Notes of that Series may be given by
delivery of the relevant notice to that clearing system for communication by it to entitled accountholders
in substitution for publication as required by the Terms and Conditions of the Notes or by delivery of
the relevant notice to the holder of the Global Note or (ii) the CMU, notices to the holders of Notes of
that Series may be given by delivery of the relevant notice to the CMU in substitution for publication as
required by the Conditions or by delivery of the relevant notice to the holder of the Global Note or
Global Certificate, and any such notice shall be deemed to have been given to the Noteholders on the
day on which such notice is delivered to the CMU.

PARTLY PAID NOTES

The provisions relating to Partly Paid Notes are not set out in this Offering Circular, but will be
contained in the relevant Pricing Supplement and thereby in the Global Notes. While any instalments of
the subscription moneys due from the holder of Partly Paid Notes are overdue, no interest in a Global
Note representing such Notes may be exchanged for an interest in a Permanent Global Note or for
Definitive Notes (as the case may be). If any Noteholder fails to pay any instalment due on any Partly
Paid Notes within the time specified, the Issuer may forfeit such Notes and shall have no further
obligation to their holders in respect of them.
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DESCRIPTION OF THE ISSUER
FORMATION

The Issuer is a BVI business company with limited liability incorporated in the British Virgin Islands on
30 December 2021 with company number 2087199. Its registered office is located at Kingston
Chambers, PO Box 173, Road Town, Tortola, British Virgin Islands. The Issuer is an indirect wholly-
owned subsidiary of the Guarantor.

BUSINESS ACTIVITY

As at the date of this Offering Circular, the Issuer has not engaged, since its incorporation, in any
material activities other than those relating to the establishment of the Programme, the issuance of Notes
under the Programme, the on-lending of the proceeds of the Notes to the Guarantor or the Guarantor’s
Subsidiaries and affiliates, and the authorisation of documents and agreements referred to in this
Offering Circular to which it is or will be a party. The Issuer may from time to time enter into financing
arrangements in its course of business and on-lend the amounts borrowed therefrom to the Guarantor or
the Guarantor’s Subsidiaries and affiliates.

DIRECTORS AND OFFICERS
The directors of the Issuer are LI Kai, YUAN Feng and ZHENG Ying.
SHAREHOLDING

As at the date of this Offering Circular, the Issuer is authorised to issue a maximum of 50,000 shares of
one class of U.S.$1.00 par value each. As at the date of this Offering Circular, one ordinary share,
which is held by the Guarantor indirectly through other wholly-owned subsidiaries, has been issued and
credited as fully paid, representing 100% of the issued shares of the Issuer. None of the equity securities
of the Issuer was listed or dealt in on any stock exchange and no listing or permission to deal in such
securities is being or is proposed to be sought as at the date of this Offering Circular.
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DESCRIPTION OF THE GROUP
OVERVIEW

The Guarantor is a wholly owned subsidiary of CITIC Securities, a leading full-service securities firm in
China with international reach, and is the principal platform for implementing CITIC Securities’
international strategy. Headquartered in Hong Kong, the Group provides comprehensive financial
services to institutional and corporate customers, retail and high-net worth individuals, ranging from
corporate finance and capital market, securities brokerage, fixed income, currencies & commodities,
equity derivatives and prime brokerage to asset management. We are well-equipped to provide one-stop
solutions to our clients with the wide range of key SFC licences we have obtained. See ‘“Risk
Management and Internal Control — Licensing Requirement” for details of our key SFC licences.

The Guarantor’s sole shareholder, CITIC Securities, is the leading full-service securities firm in China.
CITIC Securities was one of the first companies approved by the CSRC to be an integrated securities
company, and was the first China-based securities firm listed on the Shanghai Stock Exchange. With its
IPO completed in January 2003, CITIC Securities was listed and traded on the Main Board of the HKSE
(stock code: 6030) on 6 October 2011. CITIC Securities’ leading position amongst all securities firm in
China has been widely recognised. In 2023, amongst other awards, CITIC Securities was again named
the “2023 Best Securities Company” by Financial Times, and was awarded the Golden Bull Award of
Top Ten Securities Companies for the 2023 Golden Bull Award in Chinese Securities Industry by China
Securities Journal. In 2024, the Guarantor won the Best Wealth Management Organization in Hong
Kong award by The Asset, Best Wealth Management Organization (Investment Banking Advisor,
Entrepreneurial Client) award by Asia Private Banker and Best Chinese Brokerage by Chinese Funds
Association of Hong Kong. In 2024, CITIC Securities won, amongst others, Best Equity House for 2024
(0244 FE e AR A B & #17), Best Bond Underwriter of the Year in China (H 5 4F B fi {4485 25 7K 8 7))
by IFR Asia and was awarded again the Golden Bull Award of Top Ten Securities Companies by China
Securities Journal. In 2025, CITIC Securities was awarded, among others, “China Equity House” and
“China Bond House” by IFR Asia, as well as “Private Banking Award — Hong Kong’s Best Wealth
Management Institution — Next Generation Clients” by Euromoney and “China Family Office Annual
Selection — Top 30 Chinese Family Offices” by Forbes. CITIC Securities operates a wide range of
businesses, mainly including securities services, wealth management, institutional stock brokerage,
financial market, asset management, custody, equity investment and research. The founders of CITIC
Securities were CITIC Group Corporation (under its former name of China International Trust
Investment Company), and three other investors. CITIC Group Corporation is one of the largest state-
owned conglomerates, with a more than 40-year track record in China. It operates in a wide range of
industry sectors including finance, real estate and infrastructure, construction, energy and resources,
manufacturing, IT, trading and consumer. CITIC Group Corporation is directly administered by MOF.

The Group has a comprehensive financial service platform covering both primary and secondary markets
across multiple products. The Group is a premium securities company in Hong Kong with businesses
spanning corporate finance and capital markets, securities brokerage, FICC, equity derivatives and prime
brokerage, asset management and others, with a market leading position in all respective businesses. The
Group is fully integrated and utilises the platform resources of the Group, CITIC Securities and the
CITIC Group to provide customers with one-stop solutions, with the aim to growing the Group’s all-
rounded securities services into a global and leading multi-asset, multi-strategy, cross-market and full-
service financial institution.
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The Guarantor was established on 9 April 1998 and its principal operations are in Hong Kong. In 2006,
CITIC Securities commenced its international operations and acquired the equity business of CITIC
Capital Holdings Limited and incorporated it into CITIC Securities (HK) Company Limited, which was
the former name of the Guarantor. The Guarantor also operates in mainland China together with its
parent company CITIC Securities which has a vast network and strong presence in mainland China, and
the Guarantor believes that it is well positioned to benefit from the strong growth potential of China’s
economy and the opportunities presented by the development of China’s capital markets. The completion
of our acquisition of the entire equity interest in CLSA on 31 July 2013 significantly reinforced our
research capabilities and extended our global coverage. Our global network spans across 13 countries
and regions in Asia, Australia, Europe and the Americas. We have extended our services to a diverse
clientele in Hong Kong and other jurisdictions. We believe that we are well positioned to capitalise on
China’s growing cross-border business opportunities arising from the globalisation of China’s economy
and companies, such as equity offerings by China-related companies in Hong Kong and issuances of
RMB-denominated products, as well as the demand for brokerage services arising from the growing
financial needs of China’s high-net-worth individuals and institutional investors, such as QDIIs and
sovereign funds.

The following is a summary of the Group’s key corporate development milestones:

° On 9 April 1998, the Guarantor was established, with a registered capital of HK$10,000.00. The
registered capital was later increased to HK$10,000,000.00 in May 1998;

° From 2005 to 2006, by way of share allotments by the Guarantor, CITIC Securities injected
HK$387,499,998.00 into the Guarantor (in cash and otherwise), resulting in a fully paid capital of
HK$387,500,000.00 of the Guarantor;

° In 2006, CITIC Securities acquired the equity business of CITIC Capital Holdings Limited and
incorporated that business into CITIC Securities (HK) Company Limited. This marked the
beginning of CITIC Securities Group’s global expansion;

° In March 2007, CITIC Securities (HK) Company Limited was renamed CITIC Securities
International Company Limited;

° From 2007 to 2012, by way of share allotments by the Guarantor, CITIC Securities injected
HK$6,128,550,000.00 into the Guarantor, resulting in a fully paid capital of HK$6,516,050,000.00
of the Guarantor;

° In March 2012, the U.S. branch of the Guarantor was officially established;

° In 2013, the Guarantor completed the acquisition of CLSA to further extend our international
operations. In July 2012, the Guarantor acquired 19.9% equity interest in CLSA, and on 31 July
2013, the Guarantor acquired the remaining 80.1% equity interest in CLSA;

° In June 2024, by way of share allotments by the Guarantor, CITIC Securities injected HK$5,000
million and U.S.$276.7 million into the Guarantor, resulting in the fully paid capital of
HK$11,516.1 million and U.S.$276.7 million of the Guarantor; and

° In May 2026, CITIC Securities announced that it proposed to enter into share placing arrangements
and inject proceeds of not more than RMB16 billion into the Guarantor.
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For the years ended 31 December 2023, 2024 and 2025, our total operating income was U.S.$1,602.3
million, U.S.$2,262.5 million and U.S.$3,341.5 million, respectively, and our respective profit
attributable to equity holders of the Guarantor for the corresponding periods was U.S.$245.1 million,
U.S.$528.3 million and U.S.$912.7 million, respectively. As at 31 December 2023, 2024 and 2025, we
had total assets of U.S.$34,695.5 million, U.S.$50,637.7 million and U.S.$67,961.7 million,
respectively, and capital and reserves attributable to the Guarantor’s equity holders of U.S.$1,688.8
million, U.S.$3,120.7 million and U.S.$4,084.5 million, respectively.

STRATEGIES

With the mission of helping enhance capital market’s functions, and facilitate high-quality economic
development, we strive to become a leading domestic and internationally renowned Chinese investment
bank most trusted by clients around the world. To achieve this goal, we intend to implement the
following strategies in our various business lines:

° Corporate finance and capital markets. We will continue to take a client-centric and full product
coverage approach to provide clients with comprehensive corporate finance and capital markets
services, strengthen and further leadership of traditional businesses and actively drive innovative
business and develop international business, and provide a leading platform for PRC companies
going global and foreign investors seeking access to the PRC;

° Institutional Equities. We will integrate and expand our local and overseas brokerage business to
serve international customers including financial institutions, enhance service quality and business
coverage. We continue to strive for outstanding services in institutional equities that provide client
insights into issues, trends and companies driving the Asia Pacific markets, and seek out liquidity
to execute even the most challenging strategies for our clients;

° Wealth Management. With a strong retail distribution network in greater China area, our dedicated
team of wealth management professionals will continue to provide tailor-made financial solutions
to clients and beyond across a variety of asset classes;

° Fixed income, currencies & commodities. We plan to continue to build and improve our product
matrix and broaden our client base, and promote active risk management and prudent fund
allocation. Our FICC business through our global network continually strives to deliver a full suite
of products and services across credit, rates, foreign exchange and commodities to help clients
identify market opportunities, manage risk and generate returns for their portfolios;

° Equity derivatives and prime brokerage. Our equity derivatives team will continue to offer a
unique combination of local expertise and global access, and to work closely with global clients to
create solutions that meet their needs in risk management, yield enhancement, financing, and cross-
border market access. Our fund services will also continue to provide comprehensive end-to-end
solutions spanning middle and back office and fund administration services by leveraging on
industry know-how, first-in-class technology infrastructure and robust IT support; and

° Asset management. We plan to continue to take a client-centric approach to drive product and
marketing innovation, leverage the going-global trend and maintain our comprehensive
competitiveness in the industry. Our asset management business will serve as a go-to one-stop
shop for global investors to tap into the advantageous home market of CITIC Securities, and
continue to help our clients invest in industry leaders in the most dynamic sectors.
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We believe that there will be better development opportunities for the Asia Pacific and global securities
industry. By utilising our China and global networks, capitalising on economic development in Asia and
globally and the growing capital markets and seizing available opportunities derived from the Belt and
Road Initiative, we will further enlarge our market share, enhance our capabilities in integrated services,
strive for the realisation of our vision, and further strengthen our unique position to facilitate cross-
border capital flows and to bridge China to the world and world to China.

COMPETITIVE STRENGTHS

We believe that the following strengths have contributed to our success and differentiated us from our
competitors.

Strategic establishment with solid government support and outstanding shareholder background

CITIC Group Corporation, the largest shareholder (holding approximately 20% of shares as at 31
December 2025) of CITIC Securities which wholly owns the Guarantor, is directly administered by
MOF. CITIC Group Corporation is a stated-owned company established in Beijing in 1979, being one of
China’s largest conglomerates covering financial services, resources and energy, manufacturing,
engineering contracting and real estate. As its roots can be traced back to the beginning of China’s
opening and reform, CITIC Group has grown in step with the country’s rapid development and
modernisation. In alignment with China’s 15th Five-Year Plan, CITIC Group has outlined an updated
development strategy that is focused on comprehensive financial services, high-end manufacturing,
advanced materials and new energy. In 2025, CITIC Group Corporation ranked No. 62 on the Fortune
Global 500, marking its seventeenth consecutive year being listed on the Fortune Global 500. CITIC
Group Corporation is one of the largest constituent stocks of the Hang Seng Index, with a long-term
corporate credit rating of “A-" and “A3” by S&P and Moody’s Ratings, respectively.

Founded in 1995 with a view to integrating the securities business under CITIC Group, CITIC
Securities, the sole shareholder of the Guarantor, was one of the first companies approved by the CSRC
to be an integrated securities company and has grown into a leading full-service securities group in the
PRC with the full support from CITIC Group. Being an important member of CITIC Group, CITIC
Securities has access to channel and client recourse sharing within CITIC Group. CITIC Securities often
acts as the lead underwriter for equity and debt funding for other members of the CITIC Group, and the
CITIC Group can provide assistance to CITIC Securities and us with respect to client coverage, business
expansion and communications with regulators. CITIC Securities’ synergies with CITIC Group’s
subsidiaries engaging in the provision of financial services such as CITIC Trust Co., Ltd. and CITIC-
Prudential Life Insurance Co., Ltd. help CITIC Securities increase its operating efficiency and
profitability. Being a key member of the CITIC Group has also benefited CITIC Securities in its public-
private-partnerships with central government ministries and local governments as well as enterprises
with which the CITIC Group has maintained long-term relationships. Listed on Shanghai Stock
Exchange in 2003 and on the HKSE in 2011, CITIC Securities is China’s first listed securities company
in terms of A share, H share and A+H share IPO. With solid government support, CITIC Securities
obtained RMB389.2 million, RMB300.6 million and RMB205.6 million in government grants in 2023,
2024 and 2025, respectively.
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Comprehensive support from and business collaboration with the CITIC Securities Group

We have CITIC Securities Group’s support in various aspects. See our corporate development milestones
set out in “Overview” above for the multiple times of capital injections from CITIC Securities, thereby
demonstrating to the market its commitment to our business growth. In addition, our senior management
team was appointed by CITIC Securities, and has extensive experience working in the CITIC Securities
Group and/or the CITIC Group. Further, CITIC Securities completed a rights issuance in March 2022,
where up to RMBS5 billion of the proceeds would be used for the increase in investments to its
subsidiaries, thereby demonstrating CITIC Securities’ commitment to support the growth of its
subsidiaries. Our funding pool is also fully integrated with CITIC Securities’ offshore funding pool, thus
enabling CITIC Securities to provide funding support readily.

We have access to CITIC Securities Group’s resources across China and worldwide. CITIC Securities
Group’s vast network extends into many of China’s rapidly developing provinces. As at 31 December
2025, it has approximately 26,823 staff members. CITIC Securities has a leading market position in
mainland China in the principal businesses it is engaged in. In 2025, the lead underwriting projects that
CITIC Securities completed in respect of domestic equity financing amounted to an aggregate lead
underwriting amount of RMB270,646 million (cash and asset transactions), accounting for a market
share of 24.36% and ranking the first in China’s domestic market, and CITIC Securities maintained its
leadership in the domestic debt financing business with a total underwriting amount of RMB2,209,462
million, which accounted for 6.95% of the total underwriting size across the market and 14.11% of the
total underwriting size of securities firms. During the same period, in respect of its financial advisory
services, the value of material assets restructuring transactions in A-share market completed by CITIC
Securities amounted to RMB168,278 million, accounting for a market share of 35.59%. This strong
presence complements the Guarantor’s international coverage to create a unique bridge that facilitates
investment going in and out of China.

One-stop service provider offering a wide range of products and access to international platform

The Group fully integrates and utilises the platform resources availed by the Group, CITIC Securities
and the CITIC Group to provide its clients with one-stop comprehensive solutions, with a view to
growing the Group’s all-rounded securities services into a global and leading multi-asset, multi-strategy,
cross-market and full-service financial institution.

We have established an integrated global platform to provide comprehensive financial services to our
clients covering various stages of their growth in both domestic and overseas markets, and have
continued to reduce our reliance on traditional channel-based brokerage services for an increasingly
diversified business mix and income sources through the provision of a spectrum of financial products
and services, including corporate finance and capital markets, securities brokerage, FICC, equity
derivatives and prime brokerage, asset management and others.

We seek to distinguish ourselves from our competitors with a highly-integrated platform generating
cooperation and synergies across business lines and throughout our global operations. We provide
securities products and services to domestic and international clients in Hong Kong and other key
overseas markets. We value teamwork in every aspect of our business and continually adapt our
organisational structure and incentive system to promote collaboration among our business lines. Our
coverage professionals assist clients in identifying their multiple needs and tap on our resources across
business lines to better achieve clients’ objectives. We proactively seek cross-selling opportunities to the
extent permitted under relevant laws.
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Member of a domestically-leading securities firm franchise with global strategic presence and largest
area coverage with respect to the Belt and Road Initiative

Based in Hong Kong and with CITIC Securities’ leading presence in mainland China, we have actively
expanded our Asia Pacific and global coverage to become a leading international securities firm with an
Asia focus. We have expanded our international footprint via both organic growth and acquisitions,
accessing overseas markets in Hong Kong and the United States. We acquired CLSA in 2013 as a
wholly-owned subsidiary, making CITIC Securities the first Chinese securities firm to successfully
acquire a foreign competitor. Since then, we have successfully consolidated overseas securities services
platforms and completed the integration of front-desk institutional sales and corporate finance business,
further integrated mid-desk and back-desk operations to lay a solid foundation for future overseas
business development.

After the acquisition of CLSA in 2013, the Guarantor was integrated with CLSA, and the new platform
has since been operating in overseas markets under the brand “CLSA”. CLSA Limited commenced its
institutional equities business in Hong Kong as early as 1986. Since then, the Guarantor has been
committed to providing global institutional investors, corporations, governments and high-net-worth
individuals with insights, liquidity and capital to drive their investment strategies. In recent years, we
have increasingly become an established brand in the overseas markets in which we operate, as a result
of CITIC Securities global branding and in compliance with the brand management of CITIC Group.
Leveraging on our award-winning research, extensive Asia network, direct links to China and highly
experienced financial professionals, we are uniquely positioned to facilitate cross-border capital flows
and bridge China to the world and the world to China.

We operate across 13 countries and regions in Asia, Australia, Europe and the Americas (including areas
within the Belt and Road Initiative). Our research services are supported by a team of more than 100
research analysts and cover over 2,000 companies across 19 key industry sectors and 14 markets,
providing deep sector and company insights that inform clients’ investment strategies. We are pivotal to
our international expansion serving Chinese and global clients across diverse geographies, as well as the
“Belt and Road” Initiative projects. Chinese domestic institutional, retail and corporate clients benefit
from our world class service and direct access to international capital markets. The integrated business
offers corporate finance, capital markets, fixed income, asset management, private equity, equity
research and institutional and retail brokerage. The integration of the Guarantor and CLSA has provided
an opportunity for growth by bringing together complementary products, services, skills and talents.

We maintain a leading position amongst securities companies with a PRC background in terms of global
presence, sales network and liquidation and settlement infrastructure in areas covered by the Belt and
Road Initiative. We have been a major wholesale broker in the countries covered by the Belt and Road
Initiative, including Singapore, Malaysia, the Philippines, Indonesia, and Thailand for the past 30 years.
This has given us strong brand recognition in those countries among leading companies, investors,
regulators, banks and the governments. In the above countries, we have been either the largest foreign
broker (measured by value of trades completed), or ranking within the top three, for a number of years.

Our unique industry position and strength provide enterprises that participate in Belt and Road Initiative
projects high-quality and effective services and advice in areas such as cross-border mergers and
acquisition in Asia, establishment of joint ventures and an in-depth understanding of local markets.
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Enhanced capital and asset-liability management and diversified funding sources that contribute to
sound financial flexibility

We believe that the management of our liquidity and capital resources is critical to our success. To
ensure the Group’s ability to deploy its capitals but at the same time maintain its strong balance sheet
performance, we have established a centralised capital and asset management system utilising
management policies, decision-making authorities and review procedures. Our assets and liabilities
management committee decides and reviews major matters and related systems involving application of
our proprietary capital. Our treasury department plays a significant role in achieving financing efficiency
and maintaining our overall liquidity through managing the capital structure, funding and liquidity from
a day-to-day operation perspective. We also proactively evaluate assets and liabilities of the Group,
manage any mismatch, and perform liquidity stress tests on the Group’s fund position for liquidity risk
control management. Through the collaborative system, the Group formulates its overall capital
planning, allocation and adjustments in a proactive and dynamic manner to support its sustainable
growth while ensuring its financial liquidity, efficiency and stability. Please see “Risk Management and
Internal Control” for a detailed description of our risk management governance structure and policies.

The Group’s diversified financial sources and abundant credit facilities allow it to maintain a high level
of financial flexibility. We maintain good long-term cooperative relationships with many large financial
institutions and commercial banks and obtain funds at a competitive interest rate to support our business
development. We have also constantly broadened and diversified our funding channels, such as through
syndicated loans, revolving loans and fund-raising activities in the capital market, to optimise the
liability structure.

We also invest in highly liquid assets with low risk to ensure the availability of immediate liquidity and
the safety of our capital, while benefiting from the returns on these assets. We manage our cash assets
primarily through deposits, repurchase and reverse repurchase agreements and short-term bonds. We also
invest in low-risk fixed income products and engage in arbitrage activities with guaranteed minimum
returns. We plan to adopt market-neutral portfolios for our future proprietary investments.

Our sound capital and asset-liability management and diversified funding sources have contributed to
our strong balance sheet position. As at 31 December 2023, 2024 and 2025, we had total assets of
U.S.$34,695.5 million, U.S.$50,637.7 million and U.S.$67,961.7 million, respectively.

Prudent risk management and effective internal control

We believe that our prudent risk management and effective internal control will assist us to maintain our
robust development and profitability, and help us counter the ups and downs of the market to move
through various phases of the securities industry cycle. We are subject to extensive regulations in the
jurisdictions that we have operations in. The acquisition of CLSA in 2013 expanded our network across
13 countries and regions in Asia, Australia, Europe and the Americas, which has exposed us to
compliance risks in these markets. We have established comprehensive risk management processes to
monitor, evaluate and manage the market, liquidity, credit and operational risks that we are exposed to
in our business activities. Our integrated risk management processes comprise established risk
management policies and procedures, an integrated risk management system and a three-level
organisational structure with well-defined authority and responsibility and clear reporting lines. We are
dedicated to trimming down risk exposure through effective risk management. In addition, we have
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effectively responded to market volatility and various phases of the industry cycle and exhibited robust
profitability during our financial reporting in accordance with HKFRS. For more information on our risk
management and internal control processes, see “Risk Management and Internal Control”.

Our financial reporting is in accordance with HKFRS. We believe that comprehensive risk management
and internal control processes have contributed significantly to the stability and sustainability of our
business through volatile markets and business cycles and will remain fundamental to the growth of our
business. Meanwhile, the Group has been rated “BBB+" by the global credit rating agency Standard &
Poor’s Global Ratings, which rendered the Group with leading ratings among the Chinese financial
institutions in Hong Kong.

A steady team of visionary and experienced senior management

Our management team’s extensive experience in the industry is the key to our outstanding performance
and achievement in the highly competitive securities sector, and is also fundamental to ensuring our
future development. Our experienced management team has significant experience in the PRC and
global financial industry. With global vision, our management has adopted a solid and practical
approach to manage our operations with professional management experience, and has successfully
leveraged our PRC and international network to expand into the global capital markets. We believe that
our management team will remain instrumental to our future growth. We strive to maintain and enhance
our team of highly talented professionals. Focusing on the career development of our employees is one
of our key principles. We pride ourselves on having built a people-oriented culture and seek to reinforce
our employees’ commitment to our culture through recruitment, talent development and an effective
performance review system, with a compensation philosophy that rewards teamwork and excellence. We
have been successful in attracting talented professionals, including staff from diverse educational
backgrounds and with substantial experience in the global financial services industry. We also encourage
our people to perform and advance rapidly without hierarchical limitations. We believe that our unique
corporate culture and cooperative work environment have played and continue to play an important role
in employee recruitment and retention and the success of our business.
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SIMPLIFIED CORPORATE STRUCTURE

The Guarantor operates as an investment holding company and consolidates cross-border business and

companies under one umbrella, offering a seamlessly unified and international business platform. The

following chart sets forth a simplified shareholding and group structure of the Guarantor as at 31
December 2025.

CITIC Securities Company Limited

[ 100%

CITIC Securities International Company Limited

EREE o e Y]

(the “Guarantor”)

100%

100% CLSA B.V.
lo
CSIMTN
Limited
(the “Issuer”) 100%
CLSA Limited

100%

CSI Global
Markets Holdings
Limited

100%

CITIC Securities
International
Global Markets
Limited

‘ 100% ‘ 100% 100% 1100% 1100% ‘ 100%

CITIC Securities || CITIC Securities | | CITIC Securities || CLSA Fund || o CITIC 1 crrre crsa
Brokerage Futures (HK) (Hong Kong) Holdings ceurities Asse Capital Partners

. P Bl . Management .
(HK) Limited Limited Limited Limited (HK) Limited Limited

|100%

CITIC CLSA
Capital Partners
HK Limited

Note 1: The Issuer is wholly and indirectly owned by the Guarantor through intermediate subsidiaries.

Note 2: CLSA Fund Holdings Limited and CITIC Securities Asset Management (HK) Limited are wholly and indirectly owned by
the Guarantor through its other subsidiaries.
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PRINCIPAL LINES OF BUSINESS

The following table sets forth our business lines and the major products and services under each

business line.
Institutional Services Retail Services

Corporate Finance and Alternative Investment
Capital Markets Securities Asset Management Management Wealth Management

e Capital markets — e Institutional equities e Active investment e Private equity and e Retail broking
ECM/DCM e Equity derivatives e Quantitative others e Margin lending

e Corporate finance — e FICC investment e Private credit e Advisory
M&A e Structured finance e Cross-border e Private real estate e ESOP

e Equity-linked e Futures investment solutions e Entrepreneur Office
products

Our Business Model

Our business model classifies our products and services into three categories based on the nature of their
revenue and how we use our capital to generate that revenue, namely, fee-based, flow-based and capital-
efficient businesses. Our fee-based businesses focus on traditional client-driven activities where we have
a leading market position and generate fees and commissions as a stable revenue source. Our flow-based
businesses leverage our capital position to facilitate clients’ transactions or to provide liquidity to
various types of markets. In our -capital-efficient businesses, we strive to capture investment
opportunities that optimise our risk and return profile.

Corporate Finance and Capital Markets
Our corporate finance and capital markets business consists of the following activities:
° Equity finance, including equity capital markets and equity linked finance;

° Debt and structured finance, including debt capital markets and leveraged and structured finance;
and

° M&A and financial advisory services.

We are one of Asia’s leading corporate finance and capital markets groups. With more than 30 years of
experience operating across Asia, we have led many of the Asia’s most interesting capital raisings and
notable debt issuances. We maintain a strong onshore and offshore balance sheet to facilitate various
funding options for clients. Through CITIC Securities’ vast network of bankers and CITIC Group’s
breadth of industry coverage, we provide a platform for PRC companies going global and foreign
investors seeking access to the PRC. Our key industry sectors include financial institutions &
technology, energy, chemicals & new material, infrastructure, real estate & services, industrials &
advanced manufacturing, technology, media, and telecom, healthcare, and consumer.

According to Dealogic’s market rankings for 2023, we together with CITIC Securities ranked the first in
the top bookrunners for equity capital markets in Asia Pacific (excluding Asia Australia and Central
Asia), and we ranked the third in the top global coordinators for equity capital markets in Hong Kong.
For debt capital markets, we ranked the fifth in China offshore bonds in Asia markets (excluding Japan),
and the first among Chinese securities houses with a total deal volume of U.S.$2,440.07 million,
according to Dealogic’s league table. Additionally, according to Dealogic’s market rankings in 2023, we
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together with CITIC Securities ranked the fourth by deal count in the announced merger and acquisition
deals in Asia markets (excluding Japan) with a total of 59 deals, and the second among Chinese
securities houses by completed merger and acquisition transaction size.

According to Dealogic’s market rankings for 2024, we together with CITIC Securities ranked the fourth
in the top bookrunners for equity capital markets in Asia Pacific (excluding Asia Australia and Central
Asia), and we ranked the second in the top global coordinators for equity capital markets in Hong Kong.
For debt capital markets, we ranked the first in offshore China bonds, and first in Asia (excluding
Japan) G3 Bonds among Chinese securities houses with a total deal volume of U.S.$3,295 million,
according to Dealogic’s league table. Additionally, according to Dealogic’s market rankings in 2024, we
together with CITIC Securities ranked the second by deal count in the announced merger and acquisition
deals in Asia markets (excluding Japan) with a total of 88 deals, and the second among Chinese
securities houses by completed merger and acquisition transaction size.

According to Dealogic’s market rankings for 2025, we together with CITIC Securities ranked the second
in the top bookrunners for equity capital markets in Asia Pacific (excluding Asia Australia, Central Asia
and Japan), and we ranked the second in the top global coordinators for equity capital markets in Hong
Kong. For debt capital markets, we ranked the first in offshore China bonds among Chinese securities
houses, and third in Asia (excluding Japan) G3 Bonds among Chinese securities houses with a total deal
volume of U.S.$3,711 million, according to Dealogic’s league table. Additionally, we together with
CITIC Securities ranked the first by deal volume in Global Completed M&A involving Chinese
Enterprise, and according to Dealogic’s league table, the first among Chinese securities houses by
completed merger and acquisition transaction size.

In addition, our market position in corporate finance and capital markets has been testified by the award
wins and industry accolades reaped throughout the past years. The following table sets out the
significant awards and market rankings for our corporate finance and capital markets business in 2023,
2024 and 2025:

Issued by Name of Awards

Finance Asia . ........ Best IPO Asia (2023)

Best IPO South East Asia (2023)

Best Property Deal Asia (2023)

Best Bond Deal (Chinese Offshore) (2023)

Best Bond Deal China — Offshore/Onshore (2024)

Best Equity Deal China — Onshore (2024)

Best Infrastructure Deal China — Onshore (2024)

Best IPO China — Onshore (2024)
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Issued by Name of Awards

New Fortune ......... No. 1 Best Investment Bank in Equity Underwriting (2023)
Best Local Investment Bank (2024)
Best Practice ESG Investment Bank (2024)
Best Investment Bank in Equity Underwriting (2024)
Best Investment Bank in Serving Overseas Markets (2024)
Best Investment Bank in Bond Underwriting (2024)
Wind Info .. ......... Best Investment Bank (2024)
Best A-Share Equity Underwriter (2024)
Best China M&A Financial Advisor (2024)
Best Bond Underwriter (2024)
IFR Asia Awards . ... .. Regional Awards: Asian Bank of the Year (2023)
Country Awards: China Bond House (2023)
Country Awards: Indonesia Capital Markets Deal (2023)
Best Equity House (2024)
Best Bond Underwriter of the Year in China (2024)
China Equity House (2025)
China Bond House (2025)
We commenced operations in Hong Kong in 2006. With CITIC Securities’ networks in China and the

acquisition of CLSA in July 2013, we are utilising the synergies generated from our domestic and
international presence to ramp up the cross-border services we provide to our clients.

We provide capital-raising and financial advisory services to a diverse group of corporate and other
institutional clients in China and globally. The key industry sectors we cover include consumer &
diversified, energy & general industrial group, financial institutions, healthcare, real estate &
infrastructure and technology, media and telecom. We maintain contact with thousands of companies,
many of which are leaders in their respective industries. We also aggressively pursue new customer
groups, ranging from domestic small to medium sized enterprises to multinational corporations that are
seeking business opportunities in China or overseas.
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Equity Finance

We sponsor and underwrite IPOs and follow-on offerings of equity and equity-linked products. In the
past decade, some of the major IPO transactions we sponsored and underwrote include (i) the secondary
listing of Chinese social media giant Weibo on the HKSE, raising approximately HK$1.38 billion, (ii)
the dual primary listing of Chinese electric car maker Li Auto Inc. on the HKSE, raising approximately
HK$11.8 billion; (iii) the secondary listing of Chinese e-commerce giant JD.COM, Inc. on the HKSE,
raising approximately HK$29.8 billion, (iv) the secondary listing of Chinese search engine and artificial
intelligence giant Baidu, Inc. on the HKSE, raising approximately HK$23.9 billion, (v) the listing of
China Tourism Group Duty Free Corporation Limited on the HKSE, raising approximately U.S.$2.7
billion, (vi) the listing of PT Pertamina Geothermal Energy Tbk, which is the largest ever pure
renewable IPO in Southeast Asia, (vii) the listing of REPT BATTERO Energy Co., Ltd. on the HKSE,
raising approximately HK$2.1 billion, (viii) the listing of XtalPi Holdings Limited on the HKSE, raising
approximately HK$989 million, which is the first company listed under chapter 18C, (ix) the listing of
Chifeng Jilong Gold Mining Co., Ltd on the HKSE, raising approximately HK$3.25 billion and (x) the
listing of Zijin Gold International Company Limited on the HKSE, raising approximately HK$3.21
billion. We together with CITIC Securities lead-managed, 124 equity offerings in 2023, 82 in 2024 and
137 in 2025 as the bookrunner, raising an aggregate of approximately U.S.$20,765.8 million of capital
in 2023, U.S.$7,684.5 million of capital in 2024 and U.S.$15,889.3 million of capital in 2025, ranking
the first in the equity capital markets in Asia Pacific (excluding Australia, Central Asia and Japan) in
2023, ranking the fourth in 2024 and ranking the second in 2025, according to Dealogic.

Our corporate finance and capital markets team has through its track record demonstrated that it
possesses competitive advantages in industries it covers including consumer & diversified, energy &
general industrial group, financial institutions, healthcare, real estate & infrastructure and technology,
media and telecom. Leveraging our industry-specific expertise and strong execution capabilities, we
have been particularly successful in winning mandates for large and complex restructurings and equity
offerings from PRC-based companies in various industries. In addition, we are well-recognised for our
ability to innovate in the equity underwriting business. We are routinely involved in high-profile equity
transactions that are the first of their kind. We believe that our ability to identify market and regulatory
trends, structure and execute transactions in an innovative way and provide new equity capital market
products has significantly contributed to our leading market position in the equity underwriting business.
Moreover, we have a particularly strong track record in underwriting A+H equity offerings, and have
led-managed a number of A+H equity offerings in recent years.

Debt and Structured Finance

Our debt and structured finance activities include the structuring and underwriting of fixed income and
structured finance products.

We underwrite a full range of fixed income products. We believe that our deep understanding of the
market and regulatory environment and our substantial experience in bond offerings have contributed to
the success of our debt underwriting business. We believe that we have differentiated ourselves from our
competitors, with our strong pricing, execution and market assessment abilities, broad investor coverage,
strong capital position and full-service licences.

In 2023, we lead-managed 49 China offshore bonds, raising an aggregate of approximately U.S.$1,313.2
million of capital, ranking the ninth in China offshore bonds and the second among Chinese securities
houses according to Bloomberg’s league table. In 2024, we lead-managed 115 China offshore bonds,
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raising an aggregate of approximately U.S.$2,494.9 million of capital, ranking the fourth in China
offshore bonds and the second among Chinese securities houses according to Bloomberg’s league table.
In 2025, we lead-managed 159 China offshore bonds, raising an aggregate of approximately
U.S.$3,470.0 million of capital, ranking the third in China offshore bonds and the second among
Chinese securities houses according to Bloomberg’s league table. We ranked the second, the second and
the second in offshore CNY bonds among Chinese securities houses in 2023, 2024 and 2025,
respectively, according to Bloomberg’s league table. Underwriting commission rates vary with the types
of fixed income products underwritten. We focus on underwriting fixed income products that could lead
to higher returns or greater brand recognition, such as bonds and medium-term notes.

We are one of the first securities firms with a PRC background to participate in Hong Kong’s Dim Sum
bond market. We have assisted a number of China-based companies in raising capital through offerings
of RMB-denominated bonds in Hong Kong since that market opened. In 2007, when Hong Kong’s first
Dim Sum bond was introduced, we lead-managed the RMB-denominated bond offering for Export-
Import Bank of China. In 2009, we lead-managed the first floating rate RMB-denominated bond offering
in Hong Kong for HSBC Bank (China) Company Limited. We have also led numerous milestone USD
bond offerings, including Bank of China’s U.S.$6.5 billion offshore preference shares offering in 2014,
which was the first offshore additional tier 1 capital offering by a Chinese bank, China Cinda Asset
Management Co., Ltd.’s U.S.$3.2 billion offshore preference shares offering in 2016, which was the first
offshore preference shares offering by a Chinese non-banking financial institution, CITIC Limited’s
U.S.$1. 25 billion dual-tranche bond offerings in 2015 and 2016, and the issuance of sovereign bonds in
nominal amount of U.S.$1.5 billion by The Democratic Socialist Republic of Sri Lanka in 2017.

Since then, we have continued our strong and consistent presence in Hong Kong’s bond market. In
2023, we underwrote the green financial bonds of the Agricultural Development Bank of China and the
long-term green corporate bonds of Three Gorges Corporation respectively, as well as assisted JA Solar
Technology Co., Ltd. with the completion of the issuance of convertible bonds of nearly RMB9 billion.
In 2024, we underwrote Ministry of Finance of the People’s Republic of China’s RMBS5 billion offshore
bond, China Development Bank’s RMB2.8 billion and U.S.$500 million offshore bonds and Meituan’s
U.S.$2.5 billion USD bond. In 2025, we underwrote the Ministry of Finance of the People’s Republic of
China’s RMB6 billion offshore bond, Baidu Inc.’s RMB4.4 billion offshore bonds, Meituan’s RMB7.08
billion offshore bonds, Tencent Holdings Limited’s RMB9 billion offshore bonds and State Grid
Corporation of China’s RMB4 billion offshore bonds.

M&A and Financial Advisory

We provide financial advisory services for various types of transactions, including mergers and
acquisitions, joint ventures, corporate restructurings, leveraged buyouts and strategic alliances. Our
financial advisory clients include public and private companies, government entities and private equity
investors in China and overseas. For example, in 2014, we advised on the purchase of CITIC
Corporation Limited by CITIC Group Corporation’s H-share listed subsidiary, CITIC Pacific Limited
(which has now been renamed CITIC Limited). We have also assisted BY-HEALTH in completing the
cross-border acquisition of the entire equity interest in Life-Space Group, an Australian probiotics brand,
which further expanded the overseas strategic layout of BY-HEALTH. In 2023, we acted as the
Exclusive Financial Advisor of the U.S.$19 million investment in an Indonesia state-owned healthcare
company by Silk Road Fund & Indonesia Investment Authority. We served Yangtze Power in the
completion of the material assets restructuring valued at RMB80.5 billion. We also acted as Financial
Advisor to the offeror of the U.S.$101.41 million privatisation of Poly Culture Group Corporation
Limited (&5 3¢k 4 B % {5 A BR 2> 7)) by Zhongyi Century Cultural Industry Investment Co., Ltd. ({28
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A b EEREHR/AA) in 2023. In 2024, we served as exclusive financial advisor for Jinxin
Fertility Group Limited in the U.S.$27 million acquisition of PT Morula Indonesia’s 30% stake. We also
acted as exclusive financial advisor for both Indonesia Investment Authority and S wire Pacific in the
U.S.$200 million acquisition of PT Perta mina Bina Medika’s 36.66% stake. In 2025, we completed
cross-border M&A such as China Nonferrous Metal Industry’s Foreign Engineering and Construction
Co., Ltd.’s acquisition of the Raura polymetallic mine in Peru for approximately U.S.$106 million.

By collaborating CITIC Securities’ leading position on the domestic market with our global experience
and networks, we continue to further develop and expand our overseas business presence to cover 13
countries and regions in Asia, Australia, Europe and the Americas, and to keep building up a worldwide
network for merger and acquisition business.

In 2023, we together with CITIC Securities advised on 62 M&A transactions with an aggregated
transaction volume of approximately U.S.$32.5 billion, ranked the second among Chinese securities
houses in the announced merger and acquisition deals in Asia markets (excluding Japan), according to
the market rankings of Dealogic. In 2024, we together with CITIC Securities, completed 72 global M&A
projects involving Chinese enterprises, with a transaction size of approximately U.S.$30.0 billion,
ranking second in the market and completed cross-border M&A projects in overseas markets, such as the
sale of Malaysia’s Actis’ equity interests in GHL to Japan’s NTT Group. In 2025, we together with
CITIC Securities, completed 80 global M&A projects involving Chinese enterprises, with a transaction
size of approximately U.S.$81.27 billion, ranking the first by deal volume in completed cross-border
M&A involving Chinese enterprises.

We believe that our financial advisory services are important to our overall business, particularly with
respect to generating cross-selling opportunities for other businesses, such as debt and equity finance.
We intend to capitalise on the increasing number of business opportunities arising from the restructuring
and globalisation of PRC companies. We are seeking to strengthen our capabilities to execute cross-
border mergers and acquisitions by exploring arrangements that will assist Chinese domestic clients in
pursuing global expansion and overseas clients in entering into the Chinese market.

Institutional Equities

We provide brokerage services to customers for their trading of listed securities on exchanges. We
generate commissions from executing and clearing the buy and sell orders of our clients. As at 31
December 2025, we managed approximately 1,300 institutional brokerage clients.

Our dedicated institutional equities execution team provides comprehensive best-execution services
across the region. We maintain a team of more than 130 trading professionals in 16 locations around the
world, with access to more than 60 equity exchanges globally, covering more than 90% of global market
capitalisation. In terms of high-touch services, we hold the top high-touch market share position in
equities brokerage (excluding cash trading) services in Asia. With exchange membership and on-the-
ground teams in 16 markets, we seek out liquidity to execute even the most challenging strategies for
our clients.

We provide unparalleled access to Chinese equities and A-share blocks through our collaboration with
CITIC Securities. In terms of low-touch services, we have a purpose-built execution system for trading
orders in Asia, and we have a best-in- class algorithmic trading platform that integrates AI machine
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learning. By utilising our proprietary technology and database, we ensure complete control and
discretion over all our client activities. Our traders and dealers are provided with algorithms and
adaptive Al technology so that we have a first-mover advantage in the market.

Many of our international institutional clients are renowned investors in the global investment
community, including sovereign wealth funds, long-short funds, hedge funds and Hong Kong local ultra-
high-net-worth individuals. We believe that our broad client coverage and strong equity sales
capabilities allow us to compete effectively in the Hong Kong market and overseas markets that we
operate in.

Research

We maintained a leading position in the research business in Asia, ranking top in the industry. Our
outstanding research services in securities brokerage provide client insights into the issues, trends and
companies driving Asia’s markets. As at 31 December 2025, we have more than 100 research analysts
and cover over 2,000 companies across 19 key industry sectors and 14 markets, providing in-depth
sector and company insights that inform clients’ investment strategies. CLSA U, our value-added
executive education programme, gives clients direct access to industry specialists across the globe, in
person, via conference call and research. The CLSA U curriculum is tailored to cover the key macro
themes impacting markets and portfolios.

Issued by Name of Awards

Institutional Investor ... 2023 Asia-Pacific Research Rankings

Australia/New Zealand

No. 3 broker firm

China

No. 2 broker firm

Hong Kong

No. 3 broker firm

Indonesia

No. 1 broker firm

Malaysia

No. 1 broker firm

The Philippines

No. 1 broker firm
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Issued by Name of Awards

Singapore

No. 1 broker firm

South Korea

No. 1 broker firm

Thailand

No. 1 broker firm
Asiamoney . .......... Regional Top 3 Best Broker

Wealth Management

Our wealth management segment serves high net worth individuals and corporate clients providing
customised wealth management solutions which include funds, trust, bonds, structured products,
insurances, securities, options, and provide other integrated service such as Family Office, trust, Capital
Investment Entrant Scheme, Employee Stock Ownership Plan and The Cross-boundary Wealth
Management Connect Scheme. Other than commission fees, our wealth management business generates
interest income of this segment comprised interest income from advances to customers in margin
financing and interest spread from deposits placed by wealth management customers. As at 31 December
2025, the total assets under management or custody were over HK$300.0 billion (U.S.$38.5 billion),
which is comparable in size to regional private banks with an active footprint in Asia.

Through CS Brokerage, our dedicated team of wealth management professionals provide tailor-made
financial solutions to clients in China and globally. Our wealth management services are available to
individual retail clients, corporate and high net worth individuals, as well as institutional investors. Our
clients benefit from our collaboration with CITIC Securities which has a strong retail distribution
network in the greater China area. As at 31 December 2025, our securities brokerage services cover 15
markets worldwide, and we partner with more than 80 global financial institutions to meet diverse
investment demands and offer competitive trading quotes. In 2024, we were awarded with “Best Wealth
Manager HK — Triple A Awards Private Capital 2024 by The Asset and “Best Wealth Manager —
Entrepreneurs” by the Asia Private Banker. In 2025, we were awarded, among others, “Private Banking
Award — Hong Kong’s Best Wealth Management Institution — Next Generation Clients” by
Euromoney and “China Family Office Annual Selection — Top 30 Chinese Family Offices” by Forbes.

We strive to provide our wealth management customers with value-added products and services, such as
fast trading channels, investment advisory, and margin financing and securities lending services. We
believe our wealth management services have strong growth potential and could generate cross-selling
opportunities for our other businesses.
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FICC

We offer a wide range of fixed income, currencies, rates and commodities products and solutions.
Through our global network, our FICC business team strives to deliver a full suite of products and
services to help clients identify market opportunities, manage their risks and generate returns on their
portfolios.

Our FICC business has a diverse and growing client base made up of astute investors in the FICC asset
classes and active participants in the global FICC markets. We service major global and regional
institutions worldwide as well as corporations in the greater China area. Our clientele consists of
sovereign wealth funds, global asset managers and hedge funds, global and regional banks and securities
firms, insurance companies, private banks and family offices. We are a leading China cross-border
trading partner, with more than 1,300 institutional clients worldwide and a considerable number of
bonds being priced and published on venues daily. We also operate across six trading centres globally.

We operate through a global team of more than 600 dedicated FICC professionals, consisting of
specialised roles in sales, trading, structuring and analytics. We have dedicated sales coverage based in
major financial centres worldwide and they work around the clock across the Asia, Europe and the
United States continents to maintain client relationships and acquire new clients. In recent years, we
have continued to forge ahead with our FICC business by adding new product offerings and further
strengthened our ability to deliver specialised servicing and solutions to our clients.

Our credit market-making business participates in major bond trading venues trading 24 hours a day,
five days a week, offering liquidity in investment grade bonds, high yield bonds, convertible and
exchangeable bonds. We publish bond pricing actively onto major electronic trading venues providing
our clients with direct access to liquidity. Our bond sales team specialises in distributing bonds in both
primary and secondary markets, providing market flow colour and credit analytics as well as trading
ideas to clients.

Our FICC’s solutions business advises clients on cross-border investment strategies, hedging solutions
and innovation of bespoke yield enhancement products. We have expertise in providing solutions across
all FICC asset classes as well as the ability to help our clients execute the solution through various
market channels. We are a leading player in cross-border access solutions into the mainland China. We
have experience in providing solutions for yield enhancement products and can offer clients the ability
to use funds, notes or swap formats.

Our FICC’s OTC derivatives business helps clients to access the credit, currencies, rates, alternatives
and commodities markets worldwide. Our trading desks enable our clients to trade bilaterally through
the use of swap, futures and option contracts. We have also established trading relationships with major
global OTC swap dealers to diversify our channels for prudent liquidity and counterparty risk
management.

Our FICC’s structured finance business provides bespoke offshore structured financing solutions to
support the growth and development of our valued corporate clients. These solutions may involve
committing our own capital or providing advisory services only.
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Our FICC’s principal investment business looks for opportunities in the global markets for yield
enhancement as well as capital growth. The investment team consists of specialised investment
strategists and portfolio managers who adopt a fundamental approach to its investment activities. The
team is experienced in using various instruments to capture its risk strategies and accessing global
market channels to manage its portfolios.

Equity Derivatives and Prime Brokerage

We are recognised as one of the most competitive providers of A-share derivative products
internationally. Our equity derivatives business offers a unique combination of local expertise and
global access and has experienced strong growth over the past few years and is recognised as a leading
derivatives trading platform. Our sales, trading and structuring teams work closely with global clients to
create solutions that meet their needs in risk management, yield enhancement, financing, and cross-
border market access. The Group believes its equity derivatives business will further strengthen its
leading position in the capital markets business.

We provide a variety of financial derivatives products, including the followings:
° Structured products: bespoke notes and over-the-counter options & swaps

0 Flow derivatives: vanilla options (call, put, call spread, combination of put spread and
options), covered call and protective put;

0 Delta-1 derivatives: equity swaps, portfolio swaps, contracts for difference and cross-border
total return swaps; and

) Exotics derivatives: autocallables, barrier options, outperformance and fund-linked
derivatives;

° Quantitative investment strategies: multi-asset class offering; and
° Corporate equity derivatives: bespoke structure of derivatives trades.

Our equity derivatives services are highly customised to meet each client’s individual needs. Leveraging
our financial engineering expertise, we help our clients design sophisticated hedging strategies and
trading programs to manage downside risk and minimise costs. Depending on our clients’ return
expectations and risk appetite, we offer tailored structured products and investment programs to improve
their risk-return status and meet their asset allocation needs. The Group also provides its clients with
access to high margin opportunities in niche markets, such as cross-border derivatives and exotics
derivatives.

We separate our own equity trading activities from those we conduct on behalf of our clients in
compliance with applicable rules and regulations. We have implemented strict risk management
guidelines for our Equity Derivatives and Prime Brokerage business to mitigate the risks we are exposed
to. Please see “Risk Management and Internal Control” for a detailed description of our risk
management system.
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We derive investment income from the trading of equity derivatives in which we act as principal or
market-maker. Leveraging our dedicated professional trading and product teams and our innovative
services for client facilitation and liquidity supply capabilities, we also profit from the bid/ask spread
while enhancing market liquidity, facilitating price discovery and promoting market equilibrium.

In addition to the equity derivatives business, we also provide prime brokerage services to sophisticated
institutional investors. We offer a competitive suite of valued-added solutions to our prime clients
including execution, synthetic trading, stock borrowing and lending, custody, clearing, asset financing,
and fund administration. We also provide efficient clearing and settlement of securities and cash
transactions in major Asian markets and currencies. We provide margin financing services to brokerage
clients who wish to leverage their investments. We lend securities to our prime brokerage clients,
enabling them to capture potential short-selling opportunities. We also provide synthetic financing
services with total return swap products. The return of our clients under such swaps is linked with the
performance of the underlying assets including stocks indexes and other securities. We charge our
clients the pre-determined return rate based on a comprehensive assessment of several factors including
the cost of funding, market liquidity, supply and demand of products and the risk return ratio. We bear
risks including credit risk, liquidity risk, market risk and operational risk under such transactions. We
lend the stocks we own but do not intend to sell immediately to our counterparties and borrow the
stocks from our counterparties through our stock borrowing and lending service, which contributes to
greater liquidity, narrower spreads and improved risk management. Benefiting from our strong client
base of sophisticated investors, and our strong capital resources and broad brokerage network, we have
large and steady demand for our stock-based lending service.

In respect of our product matrix, our margin financing services include buying and holding on margin,
employee stock ownership plan, initial public offering subscription, and Hong Kong margin and
connection. Our stock pledged repo transaction services include stock pledged, private placement
subscription, convertible bonds subscription, and cross-border guarantee. Our short selling services
include long and short strategies, day trade strategies, quantitative strategies and arbitrage strategies.
Further, we offer security lending services to institution lenders, mutual fund lenders, hedge fund
lenders, and asset or wealth manager lenders.

Asset Management

We provide asset management and alternative investment management products and services for
professional investors, mainly through our subsidiaries CITIC Securities Asset Management and CLSA
Capital Partners, both of which hold SFC licensed companies engaged in asset management business.
Our asset management business offers a diversified and increasing range of investment strategies, and
helps professional investors globally, mainly in the United States, Europe and Asia. We receive
management fees based on a percentage of the amount of assets under its management and performance
fees (carried interest) based on returns on the assets. With clients’ interest as top priority, we design and
offer high-quality and innovative asset management products and services to Chinese domestic and
overseas clients with a view of steady value appreciation over the long term. As at 31 December 2025,
the scale of assets managed by CITIC Securities Asset Management and CLSA Capital Partners
amounted to approximately U.S.$15.7 billion and U.S.$5 billion, respectively.

As one of the earliest and largest providers of cross-border investment solutions, CITIC Securities Asset
Management actively explores the investment opportunities emerging from the “globalisation” of
Chinese economy. With the strong support of CITIC Securities, CITIC Securities Asset Management
integrates the capabilities from different business lines to help investors realise their distinct investment
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opportunities by providing customised solutions. CITIC Securities Asset Management offers a range of
institutional managed accounts, public and private funds as well as other tailored and one-stop
investment solutions to its institutional, corporate and private client base.

Our asset management invests in a variety of asset classes covering mainstream investment strategies in
the private markets, and we help our clients invest in industry leaders in most dynamic sectors such as
smart manufacturing, renewables, healthcare, technology, media and telecom, high-end manufacturing
and properties, amongst others.

Fund Services

We also provide fund services through CLSA Fund Services (Asia) Limited, which was established to
service international asset managers and the growing number of mainland Chinese asset managers that
are expanding overseas. We provide tailor-made solutions to hedge funds, private equity, venture
capital, real estate, fund of funds, trusts and separately managed accounts, catering to their investment
and administration needs with offices in Beijing, Hong Kong, Singapore, Shanghai, Guangzhou and
Shenzhen. We provide comprehensive end-to-end solutions spanning middle and back office and fund
administration services by leveraging on industry know-how, first-in-class technology infrastructure and
robust IT support. The types of fund services we provide include fund accounting services (including
reconciliation and break resolution, net asset value computation, performance fee calculation, fund
expenses validation, and financial statement & audit assistance), transfer agency services (including
transaction processing, investor due diligence, distribution of notices, wire transactions, investor audit
confirmation, ongoing anti-money laundering monitoring, and statement and contract note distribution),
tax compliance services (including, amongst others, registration for Global Intermediary Identification
Numbers and Automatic Exchange of Information, principal point of contact, new investor due diligence
and change in circumstances) and middle and back office services (including, amongst others, trade
confirmation, daily cash reconciliation, daily position reconciliation, daily profit & loss reconciliation).

Additional fund services provided by us include, but not limited to, custody services such as asset
custody services for equities, bonds, etc., corporate actions support, clearing and settlement, report
generation and recordkeeping and value-added services such as board meeting support services, online
performance analysis services, system platform support and fund establishment consulting (including
legal documentation review, bank account setup, etc.).

Capital Partners

CLSA Capital Partners is the only and wholly-owned global private fund management and U.S. dollar
balance sheet investment platform of CITIC Securities. With 30 years of investment experience, the firm
offers a diverse range of investment strategies. CLSA Capital Partners has a diverge range of investment
strategies with over 20 funds under management and various licenses in Hong Kong (Type 1, 4 and 9
activities), Japan (Fund Management Business), Singapore (Fund Management Business) and South
Korea (Fund Management Business) as at 31 December 2025. CLSA Capital Partners is also a
forerunner in purveying ESG and United Nations (“UN”) responsible investment principles, being a
signatory to the UN Principles of Responsible Investment, endorser of Institutional Limited Partners
Association and discloses climate-related risks under the Hong Kong regulatory regime maintained by
the SFC. CLSA Capital Partners has integrated our commitment to ESG into its investment strategy and
two-stage investment process. This ensures ESG risks and opportunities are reported, considered and
documented by the funds and their respective Investment Committees.
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MAJOR CLIENTS

Leveraging synergies between our global network resources and the profound customer resources and
extensive network layout of CITIC Securities and CITIC Group, we serve institutional clients across a
spectrum of business sectors and a diverse group of high-net-worth individual clients from multiple
countries and regions including the United States, Europe and Asia Pacific. We have also accumulated a
group of trustworthy strategic clients engaging in key fields of PRC national economy, achieving in-
depth coverage of major central SOEs, important local SOEs and influential listed companies. We
believe our client base will continue to develop strongly, driven by our philosophy of being client-
centric and growing together with clients.

COMPETITION

Competition in the financial services industry in Hong Kong has been and is likely to remain intense.
Our competition is based on a number of factors, including pricing, capital and access to capital,
products and services, innovation, transaction execution capability, reputation, experience and
knowledge of our staff, employee compensation and geographic scope.

Our main competitors include other securities firms and fund management companies with a PRC
background. We also face competition from commercial banks, insurance companies, private equity
funds and trust companies, as well as online financial services providers that have entered into the
payment and microfinance businesses. Some of the financial institutions that we compete with are larger
in terms of asset size and client base and have greater financial resources or more specialised
capabilities than us. International financial institutions, some of which have greater experience and
resources than us, have well-established presence in Hong Kong and will continue to compete with us in
providing financial products and services either by themselves or in partnership with other PRC based
financial institutions. We also face increasing competition in overseas financial markets due to the
expansion of our international operations.

We have experienced intense price competition in some of our businesses in recent years. For example,
the securities brokerage industry in Hong Kong is very competitive, which has resulted in considerable
pressure on brokerage commissions. The increased popularity of alternative trading platforms, including
online discount brokers offering deeply discounted fees, has also contributed to the decline in
commission rates. In addition, equity and debt underwriting commission fees, as well as asset
management fee rates and prime services commission rates, have also been under pressure. We believe
that we will continue to experience competitive pressures in these and other areas in the future as some
of our competitors seek to win market share through price reduction. Based on the above we believe that
future competition in the securities sector will be even more intense, and innovation will be key for
business development in the securities industry.

We also face competition in attracting and retaining qualified employees. The competition among large
securities firms for qualified sponsor representatives and other high-quality professionals is substantial.
Our ability to continue to compete effectively in our businesses will depend upon our ability to attract
new employees and retain and motivate our existing employees.
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EMPLOYEES

We believe that a major strength and principal reason for our success is the quality and dedication of
our people and the shared sense of being part of a team. We strive to create and maintain a work
environment that fosters professionalism, excellence and cooperation among our employees and high
standards of business ethics. Instilling our culture in all employees is a continual process, in which
training plays an important part.

As at 31 December 2025, the Group had a total of 2,291 employees. Our full-time employees participate
in various employee benefit plans such as mandatory pension funds and medical insurance plans, etc.
The employment contracts generally specify the employees’ responsibilities, remuneration and grounds
for termination. Compensation for our full-time employees typically consists of a base salary and a
discretionary bonus. The discretionary bonus is usually awarded for the relevant year based on the
Group’s business results and the employees’ performance.

We focus on our employees’ career development. We conduct performance evaluations for our
employees on an annual basis to provide feedback on their performance. We invest in training
programmes tailored for employees in different business lines.

TECHNOLOGY

We are committed to the on-going development, maintenance and use of technology. We expect our
technology initiatives to greatly enhance client service through increased connectivity and the provision
of value-added and tailored products and services, improve our trading execution and post-trade clearing
and settlement capabilities, effectively manage our risks and improve overall efficiency, productivity and
control.

Electronic commerce and technology have changed and will continue to change the ways that securities
and other financial products are traded, distributed and settled. This creates both opportunities and
challenges for our businesses. We remain committed to being at the forefront of technological
innovation in the financial services market. Our IT centre has developed several innovative technology
systems, such as a securities services knowledge database, a bond sales and trading platform, a
brokerage business information service platform for high-net-worth clients, a high-performance
electronic market-making system, a centralised real-time risk management platform, and a quantitative
algorithmic trading strategy platform. We have also developed different trading platforms to address
specific needs of different business lines, such as a margin financing and securities lending operating
system for our prime services clients, an index futures arbitrage system for our high-end brokerage
clients, a trading platform for our FICC and equity derivatives and prime brokerage activities, a
centralised trading system for our brokerage clients, an investment and trading system for our asset
management clients, and a pricing platform for our fixed income clients.

Business continuity and information security are high priorities for us. We have designed contingency
plans to provide reasonable assurance of business continuity in the event of disruptions at our critical
facilities. The key elements of the programme are crisis management, business recovery, systems and
data recovery, recovery facilities maintenance, and process improvement. We have developed and
implemented a framework of information security principles, policies and technology to protect our
information assets and those of our clients. Safeguards are applied to maintain the confidentiality,
integrity and availability of information resources.
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RISK MANAGEMENT AND INTERNAL CONTROL

We acknowledge the significance of fostering a robust risk management culture that encompasses our
collective attitudes, values, and standards that influence behaviors associated with risk awareness, risk
taking, and risk management. We practice sound internal controls and effective risk management by
implementing the following three lines of defense model:

° First Line of Defence (Individual Business Line/Unit) — responsible for management and
supervision of risks that arise from its own business activity and manages the risks arising from
conducting business;

° Second Line of Defence (Risk Management) — responsible for establishing independent risk
management program to identify, assess, manage and control risks; and

° Third Line of Defence (Internal Audit) — independent function within the Group that appraises
the effectiveness of the system of internal control (including risk management and governance).

Governance Structure

We seek to monitor and control our risk exposure through various reporting systems covering financial,
operational, compliance and legal aspects of our business. We have established a three-level risk
management and internal control governance structure as follows: (i) the Risk Management Department,
(i1) the Risk Management Committee, and (iii) the relevant Supervisory Committee. Our comprehensive
three-level risk management system enables a network of collective decision making among the
respective committees. This ensures close cooperation between internal control functions and business
departments as well as business lines, and manages risks through a process of review, decision,
execution and supervision.

Risk Management Department of the Group (“CSI Group RMD”)

CSI Group RMD is responsible for the governance and oversight of risk management within the Group.
CSI Group RMD is composed of several teams including Market & Liquidity Risk, Model Risk, Credit
Risk, Operational Risk, Technology Risk, Enterprise Risk and New Product Risk.

CSI Group RMD reports to the Risk Management Committee of the Group (“CSI Group RMC”).
CSI Group RMC

CSI Group RMC is a regional risk management coordination body authorised by Global Risk
Management Committee (“GRMC”) of CITIC Securities. With the delegation and authorisation, CSI
Group RMC is responsible for coordinating and implementing risk management of the Group’s global
business, overseeing and approving relevant risk management framework, policies and limits, and
discussing and escalating significant risk-related issues.

CSI Group RMC has reporting lines to the GRMC, the Management Committee of CSI Group and the
board of director of the Group (collectively the “Supervisory Committee”).
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Supervisory Committee

The Supervisory Committee consists of the GRMC, the Management Committee of the Group and the
board of directors of the Group.

The primary responsibilities of the GRMC are to develop the overall risk management policy and to
prescribe strategic structures and resources used for the risk management of the Guarantor, and make
them compatible with the internal risk management policy of the Guarantor; to formulate the threshold
of major risks; and to supervise, examine and make recommendations on the relevant risk management
policies pertaining to key risks.

The Management Committee of the Group serves as the top governing authority responsible for
operational management, reporting directly to the board of directors of the Group. The Management
Committee convenes meetings to make decisions regarding the activities of the organisation.

The board of directors of the Group is responsible for establishing strategic directions and providing
leadership for the Group.

Collectively, the GRMC, the Management Committee of the Group and the board of directors of the
Group, known as the Supervisory Committee, act as a reporting line to the CSI Group RMC.

Credit risk

Credit risk is defined as the potential loss arising from an obligor or counterparty failing to meet its
obligations in accordance with the agreed terms, thereby defaulting on its obligations. The Group’s
Credit Risk Policies apply to all in-scope entities and activities that take or create credit risk exposures.
CSI Group RMD will assign a credit rating to an issuer/counterparty/client where there is a credit limit
assigned.

CSI Group RMD is responsible for:
° Managing the Group’s credit exposures to the firm’s clients and counterparties;

° Performing credit analysis and approve credit limits as stipulated in the credit limit approval
delegation matrix;

° Reviewing and setting credit terms for trading documents, where applicable;

° Establishing appropriate credit limits and perform regular credit exposure monitoring and
reporting; and

° Conducting periodic limit reviews and ad-hoc reviews for exceptional credit exposures.
Market risk

Market risk is defined as the potential for financial loss or adverse change in value in traded financial
securities and instruments arising from adverse movements in market prices or valuation parameters.
Market risk can arise from trading positions in securities, instruments and over-the-counter derivatives.

CSI Group’s Market Risk Policy applies to all entities and activities that take or create market risk

exposures.
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CSI Group RMD, as the second line of defence:

° Develops and maintains market risk policy;

° Measures, monitors and reports on market risk exposures;
° Conducts market risk stress test;

° Reports on and follows up with limit breaches;

° Provides regular market risk report and analysis; and

° Performs ad-hoc investigations and escalate suspicious and/or anomalous trading activities of
traders who execute transactions outside of their expected trading activities.

The Group has implemented a comprehensive validation procedure for the valuation of all new products
and models. This rigorous process ensures the accuracy and reliability of our valuation practices,
minimising any potential valuation-related risks.

Operational risk

Operational risk is defined as the risk of loss or near miss resulting from inadequate or failed internal
processes, staff practices, system failures or from external events that are outside the perimeter of the
Group’s control framework.

The Group’s Operational Risk Policy applies to all entities and all employees of the Group. It applies to
permanent and temporary members of staff, as well as consultants, contractors and seconded staff from
affiliated companies.

CSI Group RMD monitors and facilitates the implementation of effective risk management practices by
the first line of defence and assists the risk owners in:

° Reporting adequate risk related information up and down the organisation.

° Developing and maintaining policies, standards and guidelines.

° Reviewing and contributing to the monitoring and reporting of the operational risk profile.
° Designing and providing operational risk training and awareness.

° Promoting a strong risk culture.
Liquidity risk

Liquidity risk is the risk that the Group will be unable to fund assets or meet its contractual or
contingent obligations when they fall due. This risk could potentially arise as a result of a balance sheet
mismatch in the amount, tenor and composition of funding and liquidity to support the assets.
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The Group’s Liquidity Risk Management Framework is designed to ensure that it can meet its funding
requirements when obligations are due under a range of market conditions, such as economic downturns
and interest rate fluctuations. This is achieved through a combination of policy formation, review and
governance, analysis, stress testing, limit setting and monitoring.

Model risk

Model Risk refers to the potential for adverse consequences from decisions based on incorrect or
misused model outputs and reports. To manage the risk effectively, the model risk management team 1is
responsible for conducting validations and annual assessments to identify potential issues in the use of
the model for its designated purpose, as well as to evaluate performance and compliance with the model
risk policy. The team also drafts reports based on the validation results and submits them for review to
obtain valuation model approvals from both the Chief Risk Officer at the Group and the Head of the
Model Risk Management at our parent company, CITIC Securities. By collaborating with various
business units, the team provides guidance on model usage and governance, helping to uphold the
integrity and reliability of the valuation and pricing processes for the corresponding financial products.

Money Laundering

We have established policies and procedures to flag and prevent money laundering and terrorist
financing. Money laundering covers a wide range of activities intended to mask or alter the source of
illegally obtained money. Our employees who know, suspect or have a reasonable basis to believe that a
client may have engaged in money laundering activities are required to immediately report to the legal
and compliance departments, which, in turn, will notify the appropriate regulatory authorities. We also
have in place a client screening procedure to profile clients with a higher-than-average likelihood of
engaging in money laundering and terrorist financing activities. When conducting such screening,
factors we take into account include the client’s background, nature of its business, its origin or place of
establishment, associated entities and its ownership structure.

Chinese Walls

As a financial institution providing a wide range of financial services, we consistently face situations
where two or more legitimate interests are conflicting in nature. We recognise the importance of
managing such conflicts to protect the interests of our clients and our employees. We have implemented
Chinese walls to limit conflicts of interest by controlling the flow of material non-public information. A
Chinese wall in this context refers to various physical and electronic measures taken to ensure that
material non-public information regarding listed companies which is obtained by one department is not
released to another department. It is intended to separate those making investment decisions from those
in possession of material non-public information. We have developed and implemented policies and
procedures to safeguard such information and prevent improper trading. Due to potential conflicts of
interest, we have established Chinese walls between our investment banking and research departments,
our sales and research departments, as well as our trading and brokerage departments to prevent the flow
of material non-public information. To enforce Chinese walls on an administrative level, we have
established physical segregation and password-protected access among departments and functional units,
including our investment banking, equity sales and trading, asset management, brokerage, research, legal
and compliance departments.
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As we continually seek to enhance our risk management and internal control functions, we have
implemented the following:

° Firmwide Risk Pooling

We plan to measure and monitor our overall risk exposure to ensure that our risks fall within a
tolerable range.

° Risk Limits Systems Based on Capital Allocation

We plan to establish a series of risk limit systems to dynamically control and adjust our risk
exposure through risk limits, promote timely communication with the front-office business
departments and improve the effectiveness of our risk management.

° Economic Capital Framework

We plan to establish an economic capital allocation framework in line with international standards
and the capital requirements of the SFC to help us measure the risk adjusted returns of our
business units and optimise our resource allocation.

Legal and Regulatory
Licensing Requirements

We operate our business principally in Hong Kong and we are subject to the relevant regulatory
requirements in Hong Kong.

Certain members of the Group are licensed under the SFO to carry out regulated activities, including
Type 1 (Dealing in securities), Type 2 (Dealing in futures contracts), Type 4 (Advising on securities),
Type 6 (Advising on corporate finance), Type 7 (Providing automated trading services) and Type 9
(Asset management).

A member of the Group is an insurance broker company licensed by the Insurance Authority under the
Insurance Ordinance (Cap. 41) (the “IO”) to carry out certain specified regulated activities in one or
more lines of insurance business, such as Long Term Business (including Linked Long Term Business).

Legal Proceedings

We may be a party to legal proceedings from time to time that arise from the ordinary course of our
business. See “Risk Factors — Risks Relating to our Business — Substantial legal liability or significant
regulatory action against us could materially and adversely affect our results of operations and
financial condition, or cause us significant reputational harm and seriously harm our business
prospects”. As at the date of this Offering Circular, the Group is not aware of any legal or arbitration
proceedings against it, or any pending or threatened proceedings, which are material in the context of
the issue of the Notes or the giving of the Guarantee.

Regulatory Review and Proceedings

We are subject to various regulatory requirements and guidelines set forth by the regulatory authorities
in Hong Kong (including the SFC) and other jurisdictions that we operate our businesses in.

The Guarantor, its subsidiaries and their respective directors and senior management may be subject to

regulatory investigations from time to time, and we and our employees have in the past been found to be
non-compliant with regulatory requirements.
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DIRECTORS AND SENIOR MANAGEMENT
DIRECTORS OF THE GUARANTOR

The Board of Directors is responsible and has general powers for the management and conduct of the
Guarantor’s business. The following table sets out certain information with respect to the Guarantor’s
directors as at the date of this Offering Circular:

Name Age Position
Mr. Li Chunbo. . .......... ... ......... 50 Chairman, Director
Mr. Xu Jianqiang . . .. ... ... 46 Director
Mr. Zhu Yexin. . . . ... ... . 43 Director
Mr. Chen Zhiming .. ................... 43 Director
Mr. Yuan Feng .. ........... .. ........ 42 Director
Mr. Edward Park . . .................... 51 Director

Mr. Li Chunbo, aged 50, is a director of the Guarantor. Mr. Li is an executive member of CITIC
Securities. Mr. Li joined CITIC Securities in 2001 and previously served as the Head of the Research
Department and Equity Sales and Trading Department (later renamed as Institutional Equity Department)
of CITIC Securities. Mr. LI also serves as Chairman and Chief Executive Officer of the Guarantor;
Director of CLSA and CLSA Limited; Vice Chairman of the Eighth Session of International Business
Professional Committee of the Securities Association of China. Mr. LI obtained a Bachelor’s Degree in
Engineering and a Master’s Degree in Management from Tsinghua University in 1998 and 2001,
respectively.

Mr. Xu Jiangiang, aged 46, is a director of the Guarantor. Mr Xu is also the Co-Chief Executive
Officer of CITIC CLSA Group. Mr Xu is assisting the Chairman & CEO of CITIC CLSA Group in
jointly assuming the responsibilities of managing CITIC CLSA, making multiple strategic development
decisions, and setting the development and objectives for each business to ensure alignment with the
company’s strategy. At the same time, he monitors overall operations and profitability, ensuring the
enhancement of operational efficiency and revenue performance of all business lines. He also directly
leads Equity Derivatives, Wealth Management, Asset Management, Commodities, and Futures Clearing
businesses in CITIC CLSA Group. Mr Xu joined CITIC Securities in 2005 as a research analyst. He is a
founding member of the equity derivatives business line in CITIC Securities. He was seconded to CSI in
2009 to run an equity and convertible bond trading strategy. In 2012, Mr Xu started to set up a cross-
border equity derivatives platform in CSI. In 2017, Mr Xu continued to lead the CLSA Equity
Derivatives business when CLSA integrated with CSI. In 2019, Mr Xu became the CEO of CITIC
Securities Brokerage Hong Kong Limited (CSB), which is CITIC CLSA’s Wealth Management platform.
In Jun 2022 Mr Xu was appointed as Head of Asset Management in CITIC CLSA. In Nov 2023 Mr Xu
was appointed as Deputy Chief Executive Officer & Chief Operating Officer of CITIC CLSA Group. In
Feb 2025, Mr Xu was appointed as Co-Chief Executive Officer of CITIC CLSA Group. Mr Xu has a
Bachelor’s Degree in Mathematics and Applied Mathematics from Peking University, China, and a
Master’s Degree in Mathematics from the University of British Columbia, Canada. He is a Chartered
Financial Analyst holder and a member of the CFA Institute.

Mr. Zhu Yexin, aged 43, is a director of the Guarantor. Mr. Zhu joined CITIC Securities in 2008 and
previously served as Investment Banking Committee Member, Party Committee Member of Investment
Bank and Head of the Strategy and Planning Department of CITIC Securities. Mr. ZHU serves as an
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executive member in CITIC Securities. Mr. Zhu also serves as a director of CLSA Limited and CLSA;
Strategic Development Committee Member of Sixth Session of Council of the Shanghai Stock
Exchange; and First Session of International Market and Opening-up Professional Committee Member of
China Capital Market Society. Mr. Zhu obtained a Bachelor’s Degree in Engineering from Shanghai Jiao
Tong University in 2005, and a Master’s Degree in Management from Shanghai Jiao Tong University in
2008.

Mr. Chen Zhiming, aged 43, is a director of the Guarantor. Mr. Chen is also an executive member of
CITIC Securities, and the Administrative Head of the Strategic Client Department of CITIC Securities.
Mr. Chen previously worked at CSC Financial and Guorong Securities Co., Ltd. (5 il 35 25 B A BR A
A]). He joined CITIC Securities in 2017, and served as the Administrative Head of the FICC Department
of CITIC Securities. Mr. Chen is also a director of CITIC Futures and CLSA. Mr. Chen obtained a
Bachelor’s Degree in Management from Dongbei University of Finance and Economics in 2006 and a
Master’s Degree in Management from Dongbei University of Finance and Economics in 2008.

Mr. Yuan Feng, aged 42, is a director of the Guarantor. He is also the Chief Financial Officer of the
Guarantor. Mr. Yuan joined CITIC Securities in April 2019 and currently serves as the Deputy Head of
the Planning and Finance Department. Mr. Yuan was nominated and appointed as an executive director
of KVB Kunlun Financial Group Limited (which was subsequently renamed CLSA Premium Limited
(“CLSA Premium”) and is currently known as Top Eminent Healthcare Group Limited (“Top
Eminent”)), a company listed on the Stock Exchange of Hong Kong with stock code 6877, in 2019. He
was subsequently re-designated from an executive director to a non-executive director in CLSA
Premium (now known as Top Eminent) with effect from April 2025. From February 2015 to April 2019,
Mr. Yuan served as a Senior Accountant in the Finance Department of CITIC Corporation Limited.
From July 2008 to July 2014, he worked as an Audit Manager at Deloitte Touche Tohmatsu Certified
Public Accountants LLP. He obtained a Master’s Degree in Economics, majoring in World Economy,
from the University of International Relations in 2008 and has been a member of the Chinese Institute
of Certified Public Accountants since 2014.

Mr. Edward Park, aged 51, is a director of the Guarantor. Mr. Park is the chief executive officer of
institutional equities, CLSA Limited. Mr. Park is also a director of CLSA Australia Holdings Pty Ltd,
CLSA Australia Pty Ltd, CLSA Australia Nominees Pty Ltd, CLSA (UK), CLSA Limited, CLSA Capital
Limited, CLSA India Private Limited, CLSA Securities Japan Co., Ltd., CLSA Securities Korea Ltd.,
CLSA Securities Malaysia Sdn. Bhd., CLSA, CLSA Philippines, Inc., CLSA Singapore Pte Ltd, CLSA
Singapore Holdings Pte. Ltd., CLSA Securities (Thailand) Limited and CLSA Americas, LLC. Mr. Park
is responsible for managing sales, trading and execution and research. Mr. Park joined CITIC Securities
in 1998 and has over 26 years of experience in institutional equities business. Mr. Park obtained a
Bachelor of Science in Finance and Japanese from the University of Pennsylvania, Wharton School of
Business in 1998.
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SENIOR MANAGEMENT OF THE GUARANTOR

The following table sets out certain information with respect to the Guarantor’s senior management as at
the date of this Offering Circular:

Name Age Position

Mr. Li Chunbo. .. ......... ... ... ...... 50 Chairman, Director
Mr. Xu Jianqiang . . . ... ... 46 Director

Mr. Zhu Yexin. . . .. ... .. 43 Director

Mr. Chen Zhiming . .................... 43 Director

Mr. Yuan Feng .. ........... .. ... ..... 43 Director

Mr. Edward Park . . .................... 51 Director

Mr. Li Chunbo

See “Directors and Senior Management — Directors of the Guarantor”.
Mr. Xu Jiangiang

See “Directors and Senior Management — Directors of the Guarantor”.
Mr. Zhu Yexin

See “Directors and Senior Management — Directors of the Guarantor”.
Mr. Chen Zhiming

See “Directors and Senior Management — Directors of the Guarantor”.
Mr. Yuan Feng

See “Directors and Senior Management — Directors of the Guarantor”.
Mr. Edward Park

See “Directors and Senior Management — Directors of the Guarantor” .
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TAXATION

The following summary of certain British Virgin Islands, Hong Kong and U.S. tax consequences of the
purchase, ownership and disposition of Notes is based upon applicable laws, regulations, rulings and
decisions in effect as at the date of this Offering Circular, all of which are subject to change (possibly
with retroactive effect). This discussion does not purport to be a comprehensive description of all the
tax considerations that may be relevant to a decision to purchase, own or dispose of Notes and does not
purport to deal with consequences applicable to all categories of investors, some of which may be
subject to special rules. Neither these statements nor any other statements in this Offering Circular are
to be regarded as advice on the tax position of any Noteholder or any persons acquiring, selling or
otherwise dealing in the Notes or on any tax implications arising from the acquisition, sale or other
dealings in respect of the Notes. Persons considering the purchase of the Notes should consult their own
tax advisors concerning the tax consequences of the purchase, ownership and disposition of Notes.
Prospective investors should consult their professional advisers on the possible tax consequences of
buying, holding or selling any Notes under the laws of their country of citizenship, residence or
domicile.

BRITISH VIRGIN ISLANDS
The Issuer is exempt from all provisions of the Income Tax Ordinance of the British Virgin Islands.

Payments of principal, premium or interest in respect of the Notes to persons who are not resident in the
British Virgin Islands are not subject to British Virgin Islands tax or withholding tax.

Capital gains realised with respect to the Notes by persons who are not persons resident in the British
Virgin Islands are also exempt from all provisions of the Income Tax Ordinance of the British Virgin
Islands.

No estate, inheritance, succession or gift tax, rate, duty, levy or other charge is payable by persons who
are not resident in the British Virgin Islands with respect to the Notes.

All instruments relating to transactions in respect of the Notes are exempt from payment of stamp duty
in the British Virgin Islands. This assumes that the Issuer does not hold an interest in real estate in the
British Virgin Islands.

HONG KONG
Withholding Tax

No withholding tax is payable in Hong Kong in respect of payments of principal or interest on the Notes
or in respect of any capital gains arising from the sale of the Notes.

Profits Tax

Hong Kong profits tax is chargeable on every person carrying on a trade, profession or business in Hong
Kong in respect of profits arising in or derived from Hong Kong from such trade, profession or business
(excluding profits arising from the sale of capital assets).
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Interest on the Notes may be deemed to be profits arising in or derived from Hong Kong from a trade,
profession or business carried on in Hong Kong in the following circumstances:

(i) interest on the Notes is derived from Hong Kong and is received by or accrues to a corporation
carrying on a trade, profession or business in Hong Kong;

(i1) interest on the Notes is derived from Hong Kong and is received by or accrues to a person, other
than a corporation, carrying on a trade, profession or business in Hong Kong and is in respect of
the funds of that trade, profession or business;

(ii1) interest on the Notes is received by or accrues to a financial institution (as defined in the Inland
Revenue Ordinance (Cap. 112) of Hong Kong (the “IRO”)) and arises through or from the
carrying on by the financial institution of its business in Hong Kong; or

(iv) interest on the Notes is received by or accrues to a corporation, other than a financial institution,
and arises through or from the carrying on in Hong Kong by the corporation of its intra-group
financing business (within the meaning of section 16(3) of the IRO).

Sums received by or accrued to a financial institution by way of gains or profits arising through or from
the carrying on by the financial institution of its business in Hong Kong from the sale, disposal or
redemption of Notes will be subject to Hong Kong profits tax. Sums received by or accrued to a
corporation, other than a financial institution, by way of gains or profits arising through or from the
carrying on in Hong Kong by the corporation of its intra-group financing business (within the meaning
of section 16(3) of the IRO) from the sale, disposal or other redemption of Notes will be subject to
Hong Kong profits tax.

Sums derived from the sale, disposal or redemption of Notes will be subject to Hong Kong profits tax
where received by or accrued to a person, other than a financial institution, who carries on a trade,
profession or business in Hong Kong and the sum has a Hong Kong source unless otherwise exempted.
The source of such sums will generally be determined by having regard to the manner in which the
Notes are acquired and disposed of.

In addition, with effect from 1 January 2024, pursuant to various foreign-sourced income exemption
legislation in Hong Kong (the “FSIE Amendments”), certain specified foreign-sourced income
(including interest, dividend, disposal gain or intellectual property income, in each case, arising in or
derived from a territory outside Hong Kong) accrued to an MNE entity (as defined in the FSIE
Amendments) carrying on a trade, profession or business in Hong Kong is regarded as arising in or
derived from Hong Kong and subject to Hong Kong profits tax when it is received in Hong Kong. The
FSIE Amendments also provide for relief against double taxation in respect of certain foreign-sourced
income and transitional matters.

In certain circumstances, Hong Kong profits tax exemptions (such as concessionary tax rates) may be
available. Investors are advised to consult their own tax advisors to ascertain the applicability of any
exemptions to their individual position.
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Stamp Duty
Stamp duty will not be payable on the issue of Bearer Notes provided that either:

(i) such Bearer Notes are denominated in a currency other than the currency of Hong Kong and are
not repayable in any circumstances in the currency of Hong Kong; or

(i1) such Bearer Notes constitute loan capital (as defined in the Stamp Duty Ordinance (Cap. 117) of
Hong Kong (the “SDO”)).

If stamp duty is payable, it is payable by the Issuer on the issue of Bearer Notes at a rate of 3% of the
market value of the Bearer Notes at the time of issue. No stamp duty will be payable on any subsequent
transfer of Bearer Notes.

No stamp duty is payable on the issue of Registered Notes. Stamp duty may be payable on any transfer
of Registered Notes if the relevant transfer is required to be registered in Hong Kong. Stamp duty will,
however, not be payable on any transfer of Registered Notes provided that either:

(i) such Registered Notes are denominated in a currency other than the currency of Hong Kong and
are not repayable in any circumstances in the currency of Hong Kong; or

(i) such Registered Notes constitute loan capital (as defined in the SDO).

With effect from 17 November 2023, if stamp duty applies to the transfer of Registered Notes required
to be registered in Hong Kong and which are not otherwise exempt it will be payable at the rate of 0.2
per cent. (of which 0.1 per cent. is payable by the seller and 0.1 per cent. is payable by the purchaser)
normally by reference to the consideration or its value, whichever is higher. In addition, stamp duty is
payable at the fixed rate of HK$ 5 on each instrument of transfer executed in relation to any transfer of
the Registered Notes if the relevant transfer is required to be registered in Hong Kong.

FATCA WITHHOLDING

Pursuant to certain provisions of U.S. law, commonly known as FATCA, a “foreign financial
institution” may be required to withhold on certain payments it makes (“foreign passthru payments’)
to persons that fail to meet certain certification, reporting, or related requirements. The Issuer may be a
foreign financial institution for these purposes. A number of jurisdictions (including Hong Kong and the
British Virgin Islands) have entered into, or have agreed in substance to, intergovernmental agreements
with the United States to implement FATCA (“IGAs”), which modify the way in which FATCA applies
in their jurisdictions. Certain aspects of the application of the FATCA provisions and IGAs to
instruments such as the Notes, including whether withholding would ever be required pursuant to
FATCA or an IGA with respect to payments on instruments such as the Notes, are uncertain and may be
subject to change. Even if withholding would be required pursuant to FATCA or an IGA with respect to
payments on instruments such as the Notes, such withholding would not apply to foreign passthru
payments prior to the date that is two years after the date on which final regulations defining “foreign
passthru payments” are published in the U.S. Federal Register. In the preamble to the proposed
regulations, the U.S. Treasury Department indicated that taxpayers may rely on these proposed
regulations until the issuance of final regulations. Additionally, Notes that are characterised as debt (or
which are not otherwise treated as equity and have a fixed term) for U.S. federal income tax purposes
that are issued on or prior to the date that is six months after the date on which final regulations
defining “foreign passthru payments” are filed with the U.S. Federal Register generally would be
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“grandfathered” for purposes of FATCA withholding unless materially modified after such date.
However, if additional Notes (as described under “Terms and Conditions of the Notes — Further
Issues’) that are not distinguishable from grandfathered Notes are issued after the expiration of the
grandfathering period and are subject to withholding under FATCA, then withholding agents may treat
all the Notes in the series, including grandfathered Notes, as subject to withholding under FATCA. In
the event any withholding would be required pursuant to FATCA or an IGA with respect to payments on
the Notes, no person will be required to pay additional amounts as a result of the withholding. Holders
should consult their own tax advisors regarding how these rules may apply to their investment in the
Notes.
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CLEARANCE AND SETTLEMENT

The information set out below is subject to any change in or reinterpretation of the rules, regulations
and procedures of Euroclear, Clearstream or the CMU (together, the “Clearing Systems’’) currently in
effect. The information in this section concerning the Clearing Systems has been obtained from sources
that the Issuer believes to be reliable, but neither the Issuer, the Guarantor nor any Dealer nor the
Arranger takes any responsibility for the accuracy thereof. Investors wishing to use the facilities of any
of the Clearing Systems are advised to confirm the continued applicability of the rules, regulations and
procedures of the relevant Clearing System. Neither the Issuer, the Guarantor nor any other party to the
Agency Agreement will have any responsibility or liability for any aspect of the records relating to, or
payments made on account of, beneficial ownership interests in the Notes held through the facilities of
any Clearing System or for maintaining, supervising or reviewing any records relating to, or payments
made on account of, such beneficial ownership interests.

The relevant Pricing Supplement will specify the Clearing System(s) applicable for each Series.
THE CLEARING SYSTEMS
Euroclear and Clearstream

Euroclear and Clearstream each holds securities for participating organisations and facilitates the
clearance and settlement of securities transactions between their respective participants through
electronic book-entry changes in accounts of such participants. Euroclear and Clearstream provide to
their respective participants, among other things, services for safekeeping, administration, clearance and
settlement of internationally-traded securities and securities lending and borrowing. Euroclear and
Clearstream participants are financial institutions throughout the world, including underwriters,
securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organisations. Indirect access to Euroclear or Clearstream is also available to others, such as banks,
brokers, dealers and trust companies which clear through or maintain a custodial relationship with a
Euroclear or Clearstream participant, either directly or indirectly.

Distributions of principal with respect to book-entry interests in the Notes held through Euroclear or
Clearstream will be credited, to the extent received by the Issuing and Paying Agent, to the cash
accounts of Euroclear or Clearstream participants in accordance with the relevant system’s rules and
procedures.

CMU

The CMU is a central depositary service provided by the Central Moneymarkets Unit of the Hong Kong
Money Authority (the “HKMA”) for the safe custody and electronic trading between the members of
this service (“CMU Members”) of capital markets instruments (“CMU Instruments”) which are
specified in the CMU Reference Manual as capable of being held within the CMU.

The CMU is only available to CMU Instruments issued by a CMU Member or by a person for whom a
CMU Member acts as agent for the purposes of lodging instruments issued by such persons.
Membership of the CMU is open to all financial institutions regulated by the HKMA, Securities and
Futures Commission, Insurance Authority or Mandatory Provident Fund Schemes Authority. For further
details on the full range of the CMU’s custodial services, please refer to the CMU Reference Manual.
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Compared to clearing services provided by Euroclear and Clearstream, the standard custody and clearing
service provided by the CMU is limited. In particular, unlike the European Clearing Systems, the
HKMA does not as part of this service provide any facilities for the dissemination to the relevant CMU
Members of payments (of interest or principal) under, or notices pursuant to the notice provisions of, the
CMU Instruments. Instead, the HKMA advises the lodging CMU Member (or a designated paying agent)
of the identities of the CMU Members to whose accounts payments in respect of the relevant CMU
Instruments are credited, whereupon the lodging CMU Member (or the designated paying agent) will
make the necessary payments of interest or principal or send notices directly to the relevant CMU
Members. Similarly, the HKMA will not obtain certificates of non-US beneficial ownership from CMU
Members or provide any such certificates on behalf of CMU Members. The CMU Lodging and Paying
Agent will collect such certificates from the relevant CMU Members identified from an instrument
position report obtained by request from the HKMA for this purpose.

An investor holding an interest through an account with either Euroclear or Clearstream, in any Notes
held in the CMU will hold that interest through the respective accounts which Euroclear and
Clearstream, each have with the CMU.

BOOK-ENTRY OWNERSHIP
Bearer Notes

The Issuer has made applications to Euroclear and Clearstream for acceptance in their respective book-
entry systems in respect of any Series of Bearer Notes. The Issuer may also apply to have Bearer Notes
accepted for clearance through the CMU. In respect of Bearer Notes, a Temporary Global Note and/or a
Permanent Global Note will be deposited with a common depositary for Euroclear and Clearstream or a
sub-custodian for the CMU. Transfers of interests in a Temporary Global Note or a Permanent Global
Note will be made in accordance with the normal market debt securities operating procedures of the
CMU, Euroclear and Clearstream. Each Global Note will, where applicable, have an International
Securities Identification Number (“ISIN”’) and a Common Code and/or a CMU Instrument Number.

Investors in Notes may hold their interest in a Global Note only through a common depositary for
Euroclear and/or Clearstream or a sub-custodian for CMU.

Registered Notes

The Issuer may make applications to Euroclear and Clearstream for acceptance in their respective book
entry systems in respect of the Notes to be represented by a Global Certificate. The Issuer may also
apply to have Notes to be represented by a Global Certificate accepted for clearance through the CMU.
Each Global Certificate will have an ISIN and a Common Code or a CMU Instrument Number. Investors
in Notes of such Series may hold their interests in a Global Certificate through Euroclear, Clearstream
or the CMU (if applicable).

Each Global Certificate will be subject to restrictions on transfer contained in a legend appearing on the
front of such Global Certificate, as set out under “Subscription and Sale”.

All Registered Notes will initially be in the form of a Global Certificate. Individual Certificates will be
available, in the case of Notes initially represented by a Global Certificate, in amounts specified in the
applicable Pricing Supplement.
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Transfers of Notes Represented by Global Registered Notes

Transfers of any interests in Notes represented by a Global Certificate within Euroclear, Clearstream and
CMU will be effected in accordance with the customary rules and operating procedures of the relevant
clearing system. Euroclear, Clearstream and CMU have each published rules and operating procedures
designed to facilitate transfers of beneficial interests in Global Certificates among accountholders of
Euroclear, Clearstream and CMU. However, they are under no obligation to perform or continue to
perform such procedures and such procedures may be discontinued or changed at any time. None of the
Issuer, the Trustee, the Paying Agents, the Registrar or any Dealer will be responsible for any
performance by Euroclear or Clearstream, CMU or their respective accountholders of their respective
obligations under the rules and procedures governing their operations and none of them will have any
liability for any aspect of the records relating to or payments made on account of beneficial interests in
the Notes represented by Global Certificates or for maintaining, supervising or reviewing any records
relating to such beneficial interests.

— 171 —



REGULATORY ENVIRONMENT

This section summarises the principal laws and regulations in the PRC and Hong Kong which are
relevant to our business. As this is a summary, it does not contain a detailed analysis of the PRC laws

and regulations which are relevant to us.
PRC REGULATIONS
Issuance of Foreign Debts

The NDRC published the NDRC Administrative Measures on 5 January 2023, which took effect and
replaced the NDRC Circular from 10 February 2023. According to the NDRC Administrative Measures,
domestic enterprises and their overseas controlled entities shall procure the registration of any debt
securities with a maturity of more than one year issued outside the PRC with NDRC prior to the
issuance of the securities and file or cause to be filed with the NDRC the requisite information and
documents within the prescribed time frame.

HONG KONG REGULATORY ENVIRONMENT
Introduction

The SFO is the principal legislation regulating the securities and futures industry in Hong Kong and it is
administered by the SFC which is the statutory regulatory body that governs the securities and futures
markets and non-bank retail leveraged foreign exchange market in Hong Kong.

The IO is the principal legislation regulating the insurance industry in Hong Kong and it is administered
by the Insurance Authority, which is the statutory body that is responsible for regulating and supervising
the insurance industry.

Types of Regulated Activities

The SFO provides a single licensing regime under which a person needs only one licence to carry on the
different types of regulated activities as specified in Schedule 5 of the SFO. There are ten types of
regulated activities, namely:

Type 1: dealing in securities;

Type 2: dealing in futures contracts;

Type 3: leveraged foreign exchange trading;
Type 4: advising on securities;

Type 5: advising on futures contracts;

Type 6: advising on corporate finance;

Type 7: providing automated trading services;

Type 8: securities margin financing;
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Type 9: asset management; and
Type 10: providing credit rating services.
Functions of the 10

The IO sets out the regulatory framework applicable to insurers, designated insurance holding companies
and insurance intermediaries in Hong Kong, as well as the requirements for the authorisation,
designation, licensing, ongoing compliance and reporting obligations of insurers, designated insurance
holding companies and insurance intermediaries.

Anti-money Laundering and Counter-terrorist Financing

Licensed corporations are required to comply with the applicable anti-money laundering and counter-
terrorist financing laws and regulation in Hong Kong as well as the Guideline on Anti-Money
Laundering and Counter-Financing of Terrorism (For Licensed Corporations) (the “Guideline’)
published by the SFC.

The Guideline provides practical guidance to assist licensed corporations and their senior management in
designing and implementing their own anti-money laundering and counter-terrorist financing policies,
procedures and controls in order to meet the relevant legal and regulatory requirements in Hong Kong.
Under the Guideline, licensed corporations should, among other things:

° assess the risks of any new products and services before they are introduced and ensure that
appropriate additional measures and controls are implemented to mitigate and manage the
associated money laundering and terrorist financing risks;

° identify the client and verify the client’s identity using reliable, independent source documents,
data or information, and take steps from time to time to ensure that the client information is up-to-
date and relevant;

° conduct on-going monitoring of activities of the clients to ensure that they are consistent with the
nature of business, the risk profile and source of funds, as well as identify transactions that are
complex, large or unusual, or patterns of transactions that have no apparent economic or lawful
purpose;

° maintain a database of names and particulars of terrorist suspects and designated parties which
consolidates the various lists that have been made known to it, as well as comprehensive on-going
screening of the client database; and

° conduct on-going monitoring for identification of suspicious transactions and ensure compliance
with their legal obligations of reporting funds or property known or suspected to be proceeds of
crime or terrorist property to the Joint Financial Intelligence Unit, a unit jointly run by the Hong
Kong Police Force and the Hong Kong Customs & Excise Department to monitor and investigate
suspected money laundering.
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Financial Institutions Resolution Regime

On 7 July 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 authorised institutions and other financial institutions in Hong Kong. The
resolution regime seeks to provide the relevant resolution authorities with administrative powers to bring
about timely and orderly resolution in order to stabilise and secure continuity for a failing authorised
institution in Hong Kong. In particular, and subject to certain safeguards, the relevant resolution
authority is provided with powers to affect contractual and property rights as well as payments
(including in respect of any priority of payment) that creditors would receive in resolution. These may
include, but are not limited to, powers to write off or convert all or a part of the nominal amount of, or
distributions on, regulatory capital securities of relevant financial institutions in Hong Kong. Certain
details relating to FIRO will be set out through secondary legislation and supporting rules.

OECD’s Common Reporting Standard

The Organisation for Economic Co-operation and Development (the “OECD”) has developed a draft
common reporting standard (“CRS”) and model competent authority agreement to enable the
multilateral, automatic exchange of financial account information. The CRS does not include a potential
withholding element. Under the CRS financial institutions will be required to identify and report the tax
residence status of customers in 101 countries that have endorsed the plans, of which 54 (including EU
Member States) have committed to implement the CRS with the first information exchanges expected in
2017. The remaining 47 countries have committed to implement the CRS on a slower timetable with the
first information exchanges for these countries expected in 2018.

The adoption of CRS in the PRC and Hong Kong has been effective from 1 January 2017. The PRC and
Hong Kong financial institutions may begin collecting tax residency information from their account
holders as early as 1 January 2017 and may report information on reportable account holders in 2018.
The increased due diligence of customer information and the reporting of information to the tax
authorities will increase operational and compliance costs for banks, including the Group. At this time,
it is not possible to quantify the full costs of complying with the new legislation as some aspects are
still to be determined.
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SUBSCRIPTION AND SALE

Pursuant to an amended and restated dealer agreement dated 31 July 2026 and as further amended,
restated and/or supplemented from time to time (the “Dealer Agreement”), CLSA Limited (the
“Arranger and Dealer”) agreed with the Issuer and the Guarantor a basis on which they or any of
them may from time to time agree to subscribe Notes. In addition, the Issuer and the Guarantor has
reserved the right to sell Notes directly on its own behalf to Dealers that is not a Permanent Dealer as at
the date of the Dealer Agreement. Any such agreement will extend to those matters stated under “Terms
and Conditions of the Notes”. Under the terms of the Dealer Agreement, the Issuer, failing whom the
Guarantor, will pay each relevant Dealer a commission (if any) agreed between the Issuer, the Guarantor
and the relevant Dealer in respect of Notes subscribed by it.

The Issuer and the Guarantor have agreed to indemnify the Dealers against certain liabilities in
connection with the offer and sale of the Notes. The Dealer Agreement provides that the obligations of
the Dealers are subject to certain conditions precedent and entitles the Dealers to terminate any
agreement that they make to subscribe Notes in certain circumstances prior to payment for such Notes
being made to the Issuer.

The Arranger, the Dealers and their respective subsidiaries and affiliates are full service financial
institutions engaged in various activities, which may include securities trading, commercial and
investment banking, financial advisory, investment management, principal investment, corporate
financing, hedging, financing and brokerage activities (“Banking Services or Transactions). The
Arranger, the Dealers and their respective subsidiaries and affiliates may have, from time to time,
performed and may in the future perform, various Banking Services or Transactions with the Issuer, the
Guarantor or their respective subsidiaries and affiliates, for which they have received, or will receive,
customary fees and expenses.

In the ordinary course of their various business activities, the Arranger, the Dealers and their respective
subsidiaries and affiliates may make or hold a broad array of investments and actively trade debt and
equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers, and such investment and securities activities
may involve securities and/or instruments of the Issuer, the Guarantor or their respective subsidiaries or
affiliates. Certain of the Arranger, the Dealers and their respective subsidiaries and affiliates may from
time to time also enter into swap and other derivative transactions with the Issuer, the Guarantor or their
respective subsidiaries or affiliates. The Arranger, the Dealers and their respective subsidiaries and
affiliates may also make investment recommendations and/or publish or express independent research
views in respect of such securities or instruments and may at any time hold, or recommend to clients
that they acquire, long and/or short positions in such securities and instruments.

In connection with each Tranche of Notes issued under the Programme, the Arranger, the Dealers or
certain of their subsidiaries or affiliates, or the Issuer, the Guarantor and/or their respective subsidiaries
and affiliates, may act as investors and place orders, purchase and receive allocations and may trade the
Notes for their own account and such orders, purchases, allocations or trade of the Notes may be
material. Such entities may hold or sell such Notes or purchase further Notes for their own account in
the secondary market or deal in any other securities of the Issuer or the Guarantor, and therefore, they
may offer or sell the Notes or other securities otherwise than in connection with the offering of the
relevant Tranche of Notes. Accordingly, references herein to the Notes being ‘offered’ should be read as
including any offering of the Notes to the Arranger, the Dealers and/or their respective subsidiaries, or
to the Issuer, the Guarantor and their respective subsidiaries and affiliates, as investors for their own
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account. Such entities are not expected to disclose such transactions or the extent of any such
investment, otherwise than in accordance with any applicable legal or regulatory requirements. If such
transactions occur, the trading price and liquidity of the Notes may be impacted.

Furthermore, it is possible that a significant proportion of the Notes may be initially allocated to, and
subsequently held by, a limited number of investors. If this is the case, the trading price and liquidity of
trading in the Notes may be constrained. The Issuer, the Guarantor, the Arranger and the Dealers are
under no obligation to disclose the extent of the distribution of the Notes amongst individual investors,
otherwise than in accordance with any applicable legal or regulatory requirements.

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

Important Notice to CMIs (including private banks)

This notice to CMIs (including private banks) is a summary of certain obligations the SFC Code
imposes on CMIs, which require the attention and cooperation of other CMIs (including private banks).
Certain CMIs may also be acting as OCs for the relevant CMI Offering and are subject to additional
requirements under the SFC Code. The application of these obligations will depend on the role(s)
undertaken by the relevant Dealer(s) in respect of each CMI Offering.

Prospective investors who are the directors, employees or major shareholders of the Issuer, the
Guarantor, a CMI or its group companies would be considered under the SFC Code as having an
Association with the Issuer, the Guarantor, the CMI or the relevant group company. CMIs should
specifically disclose whether their investor clients have any Association when submitting orders for the
relevant Notes. In addition, private banks should take all reasonable steps to identify whether their
investor clients may have any Associations with the Issuer, the Guarantor or any CMI (including its
group companies) and inform the relevant Dealers accordingly.

CMIs are informed that, unless otherwise notified, the marketing and investor targeting strategy for the
relevant CMI Offering includes institutional investors, sovereign wealth funds, pension funds, hedge
funds, family offices and high net worth individuals, in each case, subject to the selling restrictions and
any MiFID II product governance language or any UK MiFIR product governance language set out
elsewhere in this Offering Circular and/or the applicable Pricing Supplement.

CMIs should ensure 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). CMIs should
enquire with their investor clients regarding any orders which appear unusual or irregular. CMIs should
disclose the identities of all investors when submitting orders for the relevant Notes (except for omnibus
orders where underlying investor information may need to be provided to any OCs when submitting
orders). Failure to provide underlying investor information for omnibus orders, where required to do so,
may result in that order being rejected. CMIs should not place “X-orders” into the order book.

CMIs should segregate and clearly identify their own proprietary orders (and those of their group
companies, including private banks as the case may be) in the order book and book messages.
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CMIs (including private banks) should not offer any rebates to prospective investors or pass on any
rebates provided by the Issuer and/or the Guarantor. In addition, CMIs (including private banks) should
not enter into arrangements which may result in prospective investors paying different prices for the
relevant Notes. CMIs are informed that a private bank rebate may be payable as stated above and in the
applicable Pricing Supplement, or otherwise notified to prospective investors.

The SFC Code requires that a CMI disclose complete and accurate information in a timely manner on
the status of the order book and other relevant information it receives to targeted investors for them to
make an informed decision. In order to do this, those Dealers in control of the order book should
consider disclosing order book updates to all CMIs.

When placing an order for the relevant Notes, private banks should disclose, at the same time, if such
order is placed other than on a ‘“principal” basis (whereby it is deploying its own balance sheet for
onward selling to investors). Private banks who do not provide such disclosure are hereby deemed to be
placing their order on such a “principal” basis. Otherwise, such order may be considered to be an
omnibus order pursuant to the SFC Code. Private banks should be aware that placing an order on a
“principal” basis may require the relevant affiliated Dealer(s) (if any) to categorise it as a proprietary
order and apply the “proprietary orders” requirements of the SFC Code to such order and will result in
that private bank not being entitled to, and not being paid, any rebate.

In relation to omnibus orders, when submitting such orders, CMIs (including private banks) that are
subject to the SFC Code should disclose underlying investor information in respect of each order
constituting the relevant omnibus order (failure to provide such information may result in that order
being rejected). Underlying investor information in relation to omnibus orders should consist of:

° The name of each underlying investor;

° A unique identification number for each investor;

° Whether an underlying investor has any “Associations” (as used in the SFC Code);

° Whether any underlying investor order is a “Proprietary Order” (as used in the SFC Code);
° Whether any underlying investor order is a duplicate order.

Underlying investor information in relation to omnibus order should be sent to the Dealers named in the
relevant Pricing Supplement.

To the extent information being disclosed by CMIs and investors is personal and/or confidential in
nature, CMIs (including private banks) agree and warrant: (A) to take appropriate steps to safeguard the
transmission of such information to any OCs; and (B) that they have obtained the necessary consents
from the underlying investors to disclose such information to any OCs. By submitting an order and
providing such information to any OCs, each CMI (including private banks) further warrants that they
and the underlying investors have understood and consented to the collection, disclosure, use and
transfer of such information by any OCs and/or any other third parties as may be required by the SFC
Code, including to the Issuer, the Guarantor, relevant regulators and/or any other third parties as may be
required by the SFC Code, for the purpose of complying with the SFC Code, during the bookbuilding
process for the relevant CMI Offering. CMIs that receive such underlying investor information are
reminded that such information should be used only for submitting orders in the relevant CMI Offering.
The relevant Dealers may be asked to demonstrate compliance with their obligations under the SFC
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Code, and may request other CMIs (including private banks) to provide evidence showing compliance
with the obligations above (in particular, that the necessary consents have been obtained). In such event,
other CMIs (including private banks) are required to provide the relevant Dealer with such evidence
within the timeline requested.

SELLING RESTRICTIONS
General

Each Dealer agrees, and each further Dealer appointed under the Programme will be required to agree,
that it will (to the best of its knowledge and belief) comply in all material respects with all applicable
securities laws, regulations and directives in force in each jurisdiction in which it purchases, offers, sells
or delivers Notes or has in its possession or distributes the Offering Circular, any other offering or
publicity material or any Pricing Supplement, in all cases at its own expense.

None of the Issuer, the Guarantor, the Trustee or any of the Dealers represent that Notes may at any
time lawfully be sold in compliance with any applicable registration or other requirements in any
jurisdiction, or pursuant to any exemption available thereunder, or assumes any responsibility for
facilitating such sale. With regard to each Tranche, the relevant Dealer(s) will be required to comply
with any additional restrictions agreed between the Issuer and the relevant Dealer(s) and set out in the
applicable Pricing Supplement.

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

United States

In respect of Notes offered or sold in reliance on Regulation S Category 1 as specified in the applicable
Pricing Supplement, the Notes and the Guarantee have not been and will not be registered under the
Securities Act, and may not be offered or sold or, in the case of Bearer Notes, delivered within the
United States except in accordance with Regulation S or pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act. Each Dealer has
represented and agreed, and each further Dealer appointed under the Programme will be required to
represent and agree, that it has not offered or sold or, in the case of Bearer Notes, delivered, and will
not offer or sell or, in the case of Bearer Notes, deliver, any Notes and the Guarantee constituting part
of its allotment within the United States. The Notes and the Guarantee are being offered and sold
outside the United States in reliance on Regulation S.

In respect of Notes offered or sold in reliance on Regulation S Category 2 as specified in the applicable
Pricing Supplement, the Notes and the Guarantee have not been and will not be registered under the
Securities Act and may not be offered or sold within the United States or to, or for the account or
benefit of, U.S. persons except in accordance with Regulation S or pursuant to an exemption from, or in
a transaction not subject to, the registration requirements of the Securities Act. Each Dealer has
represented and agreed, and each further Dealer appointed under the Programme will be required to
represent and agree, that it has not offered and sold or, in the case of Bearer Notes, delivered, and shall
not offer and sell or, in the case of Bearer Notes, deliver, the Notes and the Guarantee (i) as part of their
distribution at any time and (ii) otherwise until 40 days after completion of the distribution of the Notes
comprising the relevant Tranche, except in accordance with Rule 903 of Regulation S. Accordingly,
neither it, its affiliates nor any persons acting on its or their behalf have engaged or will engage in any
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directed selling efforts with respect to the Notes and the Guarantee, and it and they have complied and
will comply with the offering restrictions requirement of Regulation S. Each Dealer has agreed to notify
the Issuing and Paying Agent or, in the case of a Syndicated Issue, the Lead Manager when it has
completed the distribution of its portion of the Notes so that the Issuing and Paying Agent or, in the
case of a Syndicated Issue, the Lead Manager may determine the completion of the distribution of all
Notes of the relevant Tranche and notify the other Relevant Dealers of the end of the distribution
compliance period. Each Dealer and its affiliates also agree that, at or prior to confirmation of sale of
Notes, it will have sent to each distributor, dealer or person receiving a selling concession, fee or other
remuneration that purchases Notes from it during the distribution compliance period a confirmation or
notice to substantially the following effect:

“The securities covered hereby have not been and will not be registered under the U.S. Securities
Act of 1933 (the “Securities Act”) and may not be offered or sold within the United States or to,
or for the account or benefit of, U.S. persons (i) as part of their distribution at any time or (ii)
otherwise until 40 days after the completion of the distribution of the Tranche of securities of
which such securities are a part, except in either case in accordance with Regulation S under the
Securities Act. Terms used above have the meanings given to them by Regulation S.”

Terms used in the above provision have the meanings given to them by Regulation S.

In addition, until 40 days after the commencement of the offering of any identifiable tranche of such
Notes, an offer or sale of Notes within the United States by any dealer (whether or not participating in
the offering) may violate the registration requirements of the Securities Act.

Bearer Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered
within the United States or its possessions or to a United States person, except in certain
transactions permitted by U.S. Treasury regulations. Terms used in this paragraph have the
meaning given to them by the U.S. Internal Revenue Code and regulations thereunder.

This Offering Circular has been prepared by the Issuer for use in connection with the offer and sale of
the Notes outside the United States. The Issuer and the Dealers reserve the right to reject any offer to
purchase the Notes, in whole or in part, for any reason. This Offering Circular does not constitute an
offer to any person in the United States. Distribution of this Offering Circular by any non-U.S. person
outside the United States to any U.S. person or to any other person within the United States, is
unauthorised and any disclosure without the prior written consent of the Issuer of any of its contents to
any such U.S. person or other person within the United States, is prohibited.

Each issuance of Index Linked Notes or Dual Currency Notes shall be subject to such additional U.S.
selling restrictions as the Issuer and the relevant Dealer may agree as a term of the issuance and
purchase of such Notes, which additional selling restrictions shall be set out in the applicable Pricing
Supplement.
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Prohibition of Sales to European Economic Area Retail Investors

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has not offered, sold or otherwise made available and will not
offer, sell or otherwise make available any Notes which are the subject of the offering contemplated by
the Offering Circular as completed by the Pricing Supplement in relation thereto to any retail investor in
the European Economic Area. For the purposes of this provision:

(a) the expression “retail investor” means a person who is one (or more) of the following:

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
“MIFID II”); or

(i) a customer within the meaning of Directive (EU) 2016/97 (as amended, the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or

(iii) not a qualified investor as defined in Regulation (EU) 2017/1129 (as amended, the
“Prospectus Regulation”); and

(b) the expression “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

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has not offered, sold, distributed or otherwise made available and
will not offer, sell, distribute or otherwise make available any Notes which are the subject of the
offering contemplated by this Offering Circular as completed by the Pricing Supplement in relation
thereto to any retail investor in the UK. For the purposes of this provision:

(a) the expression “retail investor” means a person who is either one (or both) of the following:

(i) not 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 European Union (Withdrawal) Act
2018; or

(ii) not a qualified investor as defined in paragraph 15 of Schedule 1 to the Public Offers and
Admissions to Trading Regulations 2024; 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 buy or subscribe for the Notes.

— 180 —



Other Regulatory Restrictions in the UK

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

(a) in relation to any Notes which have a maturity of less than one year, (i) it is a person whose
ordinary activities involve it in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of its business and (ii) it has not offered or sold and will not
offer or sell any Notes other than to persons whose ordinary activities involve them in acquiring,
holding, managing or disposing of investments (as principal or as agent) for the purposes of their
businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments
(as principal or agent) for the purposes of their businesses where the issue of the Notes would
otherwise constitute a contravention of Section 19 of the FSMA by the Issuer or the Guarantor;

(b) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the Issuer or the Guarantor;
and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to any Notes in, from or otherwise involving the UK.

Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act
of Japan (Act No. 25 of 1948, as amended, the “Financial Instruments and Exchange Act”).
Accordingly, each Dealer has represented and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that it has not, directly or indirectly, offered or sold
and will not, directly or indirectly, offer or sell any Notes in Japan or to, or for the benefit of, any
resident of Japan (which term as used herein means any person resident in Japan, including any
corporation or other entity organised under the laws of Japan), or to others for re-offering or re-sale,
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial
Instruments and Exchange Act and other relevant laws and regulations of Japan.

Hong Kong

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Notes except for Notes which are a “‘structured product” as defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong (the “SFO”) other than (i) to “professional investors” as
defined in the SFO and any rules made under the SFO; or (ii) in other circumstances which do not
result in the document being a “prospectus” as defined in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong (the “C(WUMP)O”’) or which do
not constitute an offer to the public within the meaning of the C(WUMP)O; and
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(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Notes, which is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to Notes which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” as defined in
the SFO and any rules made under the SFO.

PRC

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the
Programme will be required to represent and agree, that the Notes are not being offered or sold and may
not be offered or sold, directly or indirectly, in the PRC (for such purposes, not including the Hong
Kong Special Administrative Region of the PRC, the Macau Special Administrative Region of the PRC
or Taiwan), except as permitted by the securities laws of the PRC.

Singapore

Each Dealer has acknowledged, and each further Dealer appointed under the Programme will be required
to acknowledge, that this Offering Circular has not been registered as a prospectus with the Monetary
Authority of Singapore. Accordingly, each Dealer has represented and agreed, and each further Dealer
appointed under the Programme will be required to represent and agree, that it has not offered or sold
any Notes or caused the Notes to be made the subject of an invitation for subscription or purchase and
will not offer or sell any Notes or cause the Notes to be made the subject of an invitation for
subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, this
Offering Circular or any other document or material in connection with the offer or sale, or invitation
for subscription or purchase, of the Notes, whether directly or indirectly, to any person in Singapore
other than (i) to an institutional investor (as defined in Section 4A of the Securities and Futures Act
2001 of Singapore, as modified or amended from time to time (the “SFA”)) pursuant to Section 274 of
the SFA or (ii) to an accredited investor (as defined in Section 4A of the SFA) pursuant to and in
accordance with the conditions specified in Section 275 of the SFA.

British Virgin Islands

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the
Programme will be required to represent, warrant and agree, that it has not made and will not make any
invitation directly or indirectly to the public in the British Virgin Islands or any person in the British
Virgin Islands to purchase the Notes and the Notes are not being offered or sold and may not be offered
or sold, directly or indirectly, in the British Virgin Islands, except as otherwise permitted by British
Virgin Islands law.

This Offering Circular does not constitute, and there will not be, an offering of the Notes to any person
in the British Virgin Islands.
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GENERAL INFORMATION
AUTHORISATIONS

The Issuer has obtained all necessary consents, approvals and authorisations in connection with the
update of the Programme and the issue of the Notes thereunder and the performance of its obligations
under the Notes, the Trust Deed and the Agency Agreement. The update of the Programme and the issue
of the Notes were authorised by the resolutions of the directors of the Issuer dated 9 February 2022, 18
May 2023 and 19 May 2025.

The Guarantor has obtained all necessary consents, approvals and authorisations in connection with the
update of the Programme and the giving and the performance of the Guarantee. The update of the
Programme and the giving of the Guarantee were authorised by the resolutions of the directors of the
Guarantor dated 18 May 2023 and 19 May 2025 and the resolutions of the sole shareholder of the
Guarantor dated 18 May 2023.

LITIGATION

As at the date of this Offering Circular, the Group is not aware of any legal or arbitration proceedings
against it, or any pending or threatened proceedings, which are material in the context of the issue of the
Notes or the giving of the Guarantee.

NO MATERIAL ADVERSE CHANGE

Since 31 December 2025, there has been no material adverse change, nor any development or event
involving a prospective material adverse change, in or affecting the general affairs, financial condition,
results of operations or prospects of the Issuer, the Guarantor and any of their respective subsidiaries.

DOCUMENTS AVAILABLE

For so long as Notes may be issued pursuant to this Offering Circular, copies of the following
documents will be available (upon prior written request and proof of holding and identity satisfactory to
the Trustee), during normal business hours (being between 9:00 a.m. and 3:00 p.m., Hong Kong time)
on any weekday (Saturdays, Sundays and public holidays excepted), for inspection at the principal office
of the Trustee, being at the date of this Offering Circular, at 40/F Champion Tower, 3 Garden Road,
Central, Hong Kong:

(i)  the Trust Deed (which includes the form of the Global Notes, the Global Certificates, the Notes in
definitive form, the Coupons, the Receipts and the Talons); and

(i) the Agency Agreement.

For so long as Notes may be issued pursuant to this Offering Circular, copies of the following
documents will be available (upon written request and proof of holding and identity satisfactory to the
Issuer), during usual business hours (being between 9:00 a.m. and 3:00 p.m., Hong Kong time) on any
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weekday (Saturdays, Sundays and public holidays excepted), for inspection at the principal office of the
Issuer, being at the date of this Offering Circular, at 18/F., One Pacific Place, 88 Queensway, Hong
Kong:

(i)  the constitutive documents of each of the Issuer and the Guarantor;
(i) the Consolidated Financial Statements;

(iii) each Pricing Supplement (save that a Pricing Supplement related to an unlisted Series of Notes will
only be available for inspection by a holder of any such Notes and such holder must produce
evidence satisfactory to the Issuer or the Trustee as to its holding of Notes and identity); and

(iv) a copy of this Offering Circular together with any supplement to this Offering Circular and any
other documents incorporated herein or therein referenced.

CLEARING OF THE NOTES

Notes have been accepted for clearance through the Euroclear and Clearstream systems. The relevant
ISIN and the Common Code will be specified in the applicable Pricing Supplement. The Issuer may also
apply to have Notes accepted for clearance through the CMU. The relevant CMU instrument number
will be set out in the relevant Pricing Supplement. If the Notes are to be cleared through an additional or
alternative clearing system the appropriate information will be set out in the relevant Pricing
Supplement.

FINANCIAL STATEMENTS

The Consolidated Financial Statements, which are included elsewhere in this Offering Circular, have
been audited by KPMG, the Guarantor’s independent auditor, as stated in their reports appearing herein.

LISTING OF THE PROGRAMME AND THE NOTES

Application has been made to the HKSE for the listing of the Programme, and will be made to the
HKSE for the permission to deal in, and for the listing of, Notes to be issued under the Programme
during the 12-month period after the date of this Offering Circular on the HKSE by way of debt issues
to Professional Investors only.

The issue price of Notes to be issued under the Programme and listed on the HKSE will be expressed as
a percentage of their nominal amount. Admission to the HKSE and quotation of any Notes on the HKSE
is not to be taken as an indication of the merits of the Programme, the Notes, the Guarantee, the Issuer,
the Guarantor or the Group. The HKSE assumes no responsibility for the correctness of any of the
statements made or opinions or reports contained herein.

TEFRA D LEGEND

Notes issued pursuant to TEFRA D (other than temporary Global Notes) and any Coupons, Receipts and
Talons appertaining thereto will bear the following legend: “Any United States person who holds this
obligation will be subject to limitations under the United States income tax laws, including the
limitations provided in Sections 165(j) and 1287(a) of the Internal Revenue Code.”
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CIMC Spcunties infemabonsd Compamr
Year anaed 37 Oecembay

Report of the directors

The directors submit herewith their annual repon 1ogether with the audited consolidated
financial statements of CITIC Secunties International Company Limted {the "Company’} and
s subsidianes (together, the “Group’) for the year ended 31 December 2025,

Principal activities

The pnncipal acbvites of the Company are investment holding and the provision of general
admirusirabion and suppor senicas 1o 48 subsiciaries The pnncipal actvities of the
subsitharies comprise the businesses of investment banking. secuniies brokerage. asset
management, nvestiment and trading of securities and direct invastments, The principal

activies and other paniculars of the principal subsidianes are sef cut n Nole 20 to the
consolidated financial siatements

Recommended dividend

The direclors da not recommend tha payment of dividend in respect of the year ended 31
December 2025 (2024 USSMI.

Share capital

Detaits of the movements in share capital of the Company are sat out in note 30 to the
consgolidated financial slatemenis.

Charitable contributions

Chantable contnbutions made by the Group durng the year amounted to US$15.000 {2024
US$67.000)

Directors

fa) Direciors of the Company

The Directors of the Company during the year and up to the dalte of this report were:
Mr. LI Chunbg, Chanman

Mr. SHI Benfiang resigned on 27 February 2026)

Mr XU Jranqiang
Mr PARK Edward

Mr YU Yang {resigned on 27 February 2026)

Mr. ZHU Yexin {appomted on 27 February 2026)
Mr CHEM Zhimirg (apposnted on 27 February 20286)
Mr YUAN Feng {appointed on 27 February 2026)
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Directors (continued)

CITIC Sscunbe: infematonal Company Limesd

Yeor arded 31 Decembar 2025

The Board confirmed that nothing relating 1o the affairs of the Group needed to be brought 1o
the attention of the shareholders of the Group.

There beng no provision in the Company's Articles of Assaciaton for relirement by rotation
all remaining directors conbnue In office

{b) Directors of the Company's subskfiarias

The names of Diregtors who have served on the Boards of the Company’s subsidianes
dunng the year and up 10 the dale of this report werg

Akhilesh GUPTA *

Alan Damian
DWERRYHOUSE
Alexander Eugene
DIDENKOWSKI
Alfred Q. DY

An soon YOO
Bradley SCHWARTZ
CHAN Chi Chuen
CHEN Jiachatn
CHEM Weiwey
CHEN Zhiming
CHENG Yiu Wa
CHEUNG ¥iu Lun

Chirag KAKARY A
CHIL Kin K

CLSACF Holdings Lid
Danwel Thian Liong OEN
Darragh COMER
DENG Li

Douglas REGINALD

BURTON-CAMNTLEY
Edward PARK

Eileen Rosano CORDERO-
BATAC
FAN Ping Lun Alan

FEMG Shu
Flons LEDDER

Gregg RIEBER *
Hartly MIGNON

HOU Yueyang

HU Bailary

HUNG Ying Yeung
James David MCINTOSH
Jaremy Dalton PSLYVA,
Jeremy David COLLARD
JIA Wen

Kazunari OHASHI

KiM Jae Min

KIM Jong Min -

LEE Chia Huan
Li Chunbo

LI Hang

Ll dong

Ll Kai

LI Tingung

LIEW Ching San

LIM Fao Hin
LIM Han Pin

LIM Kit Yng *
Lim Sutjianto SJARIFUDIN
LIV Jing
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LIV Liang *
LIRS Xinguo

LYU Jingwes

Ma. Martha A de DICS
Mayur HNamdeo MESHRAM
Megumi KIYOZUKA
Michaal FROST

MIN Peler Jae Sun

Moren PAULSEN

Mavita TJiA

NSM Limited

Odette Rachelle C. PADRE-
ISP
Oliver MATTHEW

OSHt Limited

Paolo Antonio AZURIN
Palrick FLATON
Phitippe BREDEL *

Fiyathida
KITTITHAMVONGS
Pradeap VYenkatraman
HEGDE

CHN Chan

Ramon G. Opulencia

Richard Paul ZIEGLER
Rohit BHATTACHARJEE *
Ruby Margaret Tan LAD



CITIC Saufstms

’ 2025
Directors {continued)
Samir KOGAR TAN Ming Y\ YU Yang
Seungjco RO Teshihke MATSUMOTO YUAN Feng
SHEN Chen Vaibhav Vishnudas TOTLA *  YUAN Ransi
SHI Benhang \ijayabatan MURUGESLU ZHANG Dayu *
Simon Christopher HEMPEL  Vishal Suryakart PATEL ZHANG Huizi
Simon COWEN WANG Rui ZHANG Zheng
Sonal JAIN William Charles HOLUB ZHANG Ziyao
SUM Peitag WA Shuangyi ZHENG Ying
SUNY XU Jiangiang
TAN Chung Keat Eric YANG Lin

* HeiShe has resignediceased as a Director of the relevant subsswiary(ies} of the Company
Business review

Mo business review 15 presented for the year ended 31 December 2025 as the Group has
been able 10 claim an exemption under sectien 388(3) of the Companies Ordinance Cap 622
since it1s a wholly owned subsidiary of CITIC Securmes Company Limuted

Directors’ interests in the shares, underlying shares and debentures of the
Company or any specified undertaking of the Company

At no time dunng the year was the Company. its holding company. its subsidianes or fellow
subsidianes a party lo any arrangement to enable the Company's directors (o hold any
nterests m shares or debentures of the Cornpany or any other body corporate

Directors’ interests in transactions, arrangements and contracts

Mo transachion, arrangement or contract of signifigance 10 which the Company. or any of its

holding company, subsidiaries or fellow subsidianes was a party. and in which a director of

the Company or entiies connected with the director had a material intaresi. subsisted at the
end of the vear or at any tme dunng the year.

Management contracts

MO contracts congcarning the management and administration of the whole or any substanbal
part of the business of the Group were entered into or existed dunng the year.

Parmitted indemnity provisions

A permitted indempity provision (as defined in section 469 of ihe Hong Kong Companies
Qrdinance) for the benefit of the directors of the Sompany is currently in foree and was in
farce throughout this year. The Company has a1so mantaned for the directars insurance
against cerain liabilties in retalon to the Company and its associates. The coverage and the
sum insyured under the policy are reviewead annuatly
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CITIC Sexcintviet It abosd
Yaur eraded 31 Decembar 2025

Auditor

KPMG retire and being ehgidle. offer themselves far re-appainiment A resoiutron for the re-
appomntment of KPMG as auditors of the Company is Lo be proposed at the fortheoming
Annuat General Meeting

By order of the board

% Fid

{Direcior}

16 March 2026

:

{Diractor) |

16 March 2026
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KPMG

Independent auditor's report

to the members of CITIC Securities International Company
Limited

{incorporated in Hong Kong with limited liabiity)

Opinion

We have audited the consoldated financial statements of CITIC Secunties Intemational
Company Limited (“the Company™) and ds subsihianes (tha Group”) set out on pages 9 1o
103, which compnse the consolidated statement of iinancial position as at 31 December
2025, the consohdated siatement of profit or loss and other comprehensive income, the
consolidated statement of changes in equity and the consohdated staternant of cash flows for
the year then ended and notes. comprising matenal accounhing policy snformation and other
explanatory infomation

In our opinion, the consolidated linancial stalemants give a true and fair view of the
consolidated financual position of the Group as at 31 December 2025 and of s consohdated
financial performance and its consolidated cash fiaws for the year then ended in accordance
with HKFRS Accounting Standards as issued by the Hong Kong Institute of Certified Public
Accountants {"HKICPA") and have been property prepared in comphance with the Hang
Kang Comparves Ordinance

Basis for opinion

We conducted our audit m accordance with Hong Kong Standards on Auditing ("HKSAs) as
1ssued by the HKICPA, Our responsibilihes under those standards are further desenbed in
the Auditor's responsibiities for the audit of the consolidaled financia! statements saection of
our report. We are mdependent of the Group in accordance with the HKICPA's Code of
Ethies for Profassional Accountants (“the Code™), and we have fulfilled our other ethical
responsibilibes in accordance with the Code. W believe that the audit evidence we have
oblained 15 sufficient and appropriate to provide 3 basts for our opinion

— F-8§—



KPMG

Independent auditor's report
to the members of CITIC Securities International Company

Limited (continued)
{incorporated in Hong Kong with hinted liability)

Information other than the consolidated linancial statements and auditor's
report thereon

The directors are responsible for the other information  The other information compnses all
the information included »n the annual report, other than the consolidated financa)
statemnents and our auditor's report theraon

Qur apinion on the consolidated fnancial statements does not covear the ather infamation
and we do not express any form of assurance conclusion thereon

In connacuion with our audit of the ¢consolidated financial gtatemants, our responsibilty is to
read the other information and, i doing so, considar whether the ather informahon is
matenally inconsistent with the consolidated financial statements or our knowledge obtained
n the audit or olherwise appears (o be matenatly missiated

If. based on the work we have perfformed, we conclude that there 15 a material misslatement
of this other information, we are required 10 report that fact We have nothing to report in this
regard

Responsibilities of the directors for the consolidated financial statements

The directors are responsible for the preparation of the consolidated fancial statements that
gwve a true and far view n accordance with HKFRS Accounhing Standards as wssued by the
HKICPA and the Hong Kong Companies Ordinaace and for such inlernal control as the
direciors datanming 15 necessary to enable the preparabion of consoldated financial
staternents that are free from material misstatement, whether due 10 fraud or emor

in preparing the consolidated fmancial statements. the directors are responsible for
assessing the Group's abilily fo continue as a geing concern, disclosing, as applhicable,
matters related 1o going concemn and using the going concern basis of accouniing unless the
directors either intend 10 hqudate the Group or to cease operations, or have no realislic
aktiernative but to do so

— F9_—



KPMG

Independent auditor’s report
to the members of CITIC Securities International Company

Limited {continued)
(incorporated in Hong Kong with hmited liabily)

Auditor's responsibilities for tha audit of the consolidated financial statements

Qur gbjecives are to obtain reasonable assurarce about whether the consolidated financial
slatements as a whole are free from material misstatement, whether due to fraud or errar,
and 1o issue an auddor's repor that includes our opimion This report is made solely 10 you
as a body, in accordance with section 405 of the Hong Kong Companies Ordinance, and for
no other purpose. We do not assume responsibility lowards or accepl habikty Lo any other
person for the contents of this report

Reasonable assurance 15 a high level of assurance but is not a guaraniee that an audit
conducted in accordance wih HK5As will atways detect a material misstatement when il
exists Misstatements can anse from fraud or eror and are considered matenal if. individuatly
or in the aggregale. they could reasonably be expected to influence the economic decisions
of users taken on the basis of these consoldated financial statements

As pan of an audit in accordance with HKSAS, we exercise professional judgment and
maintain professional scephcism throughout the audit We also

+ ldentdy and assess the nsks of matenal miss'atement of the consohdated financial
statements. whether due 1o fraud or error. design and perform audit procedures
responsive to thase risks, and obtain audit ewdence that 1s sufiicient and appropnate lo
provide a basis for our opinion. The fisk of not detecting a malerial misstatement resulting
from fraud 18 higher than for one resulthing from error. as fraud may involve collusion,
forgery, intentional omissions. misrepresentations, or the overnide of intemal contra).

» Obtain an undersianding of internal control retevant to the audit in order to dessgn audit
procedures that are appropnate in the circumstances but not for the purpose of
expressing an apinion on the effectivenass ol the Group’s intemal control

» Evaluate the approprialeness of accounting policies used and the reasonableness of
accounting eslirmates and related disclosures made by the directors

+ Conclude on the appropnateness of the diredtors’ use of the going concern basis of
accouniing and, based on the audit evidence obtained, whether a3 material uncenainty
exisis related to events or conditions that may cast significant doubt on the Group's atylity
to continue as a gaing concern If we conclude thal a matenal uncertainty exists, we are
required 10 draw attenbon in our auditor's repad 1o 1the related disclosures i the
consohdated financial statements or. if such disclosures are nadequate. 16 modify our
opmion. Qur conclusions are based on the awdit ewdence abtamead up to the date of our
auditor's repan. However, future events or conditions may cause the Group to cease to
continue 2s 3 going concem.

—F-10 —



KPMG

Independent auditor's repont
to the members of CITIC Securities International Company

Limited (continued)
(incorporated in Hong Kong with brmited habwity)

Auditor's responsibilities for the audit of the conaalidated financial statements
{continued)

» Evaluate the overall presentation. struciure and conteni of the consohdated financial
statemeris. including the disclosures, and whethar the consabdated financial siatements
repiesent the underlying transactons and events in a manner that achieves fair
prasentaln

+ Plan and perform the group audit to obtain sufficsent appropriate audit evidence regarding
the financial information of the entities or busness units within the Group as a basis for
forming an opinion on the consokdated financial slatemenis We are responsible for the
direchion, supervision and review of the audit work performed for purposes of the group
audit We remain solely responsible for our audit opinion

We communicate wilh the directors regarding. amang other matters, the plannad scope and
himeng of the audit and significant audit findings. intluding any significant deficiencies in
internat control that we identify dunng our audit

The engagement partner on the audd resulbing i this independent audstor's report 18 Chui.
Ming Wai, Vivian (praclising certificate number P04860),

k"lﬁﬂ Ay
Centified Public Accountants
8th Fioor, Pnnce’s Building
10 Chaler Road
Central, Hong Kong

16 March 2028

I 8
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CITIC Secundes inismabansl

Limiwd

Cramgpny
Francud siaremeny for the yoar anded 31 Docember 2025

Consolidated statement of profit or loss and other

comprehensive income
for the year ended 31 December 2025

Notes
Fee and commission scome 5
Met rading income &
Inierest income 7
Other income 8
Total operating income
Staff costs g9
Finance costs 10
Other gperating expenses L
Net smpawrmenl losses 3. 1(b)(in)
Total operating expenses
Oparating profit
Share of gans of joimt ventures 18
Share of gans of associates 19
Lass on disposal of a subsidiary a5
Profit before tax
Tax expense 12
Profit for the year

—F-12 —

2025 2024
US$000 US$000
770,838 530,124
2,143,958 1206577
426.459 317.217
227 118,598

341,492 2,262,516
(454.915) (376,039
{938.279) (707,981)
(769,364) (530,945)
_ 147.809) (1.727)
k210360 (1616892
1,131,131 645,824
2,376 1,386
22,741 8165

{10) .
1,156,238 655,375
(242,972} {124,900)
913,266 530,475



CIMIC Secorbes Internatons’ Company Lamied
Frpncial stmbemmeds for the yiar anclod 11 Dacember 2025

Consolidated statement of profit or loss and other
comprehensive income
for the year ended 31 December 2025 (continued)

Notes 2025 2024
LS5000 US$000
Other comprehensive income
ftems thal may be reclassified subsequeantly o
proft or loss
Changas in the fair value of debt nstruments at
fair value through other camprehengive ncome,
nel of 1ax 14,190 {2.884)
Foreign exchange transiation differences 10,400 {14 112)
flerns thal will not be reclassified to profil or loss
Foreign exchange translation differences 40 {(171) {3.932)
Remeasurements of defined benefit plan
abligations. net of tax 281 (25)
hanges in the fair value of equity invesiments
designated at fair valug through other
comprehensive income net of tax 26.500 6.800
Total othar comprehensive income, net of tax 51.200 (14,133)
Total comprehensive income for the year 964,466 516,322
Profit attributable to
Equity hodders of the Company 912,733 528,294
Non-controlbng inlerests 533 2181
913,266 530,475
Total comprahensive income attributable to:
Equdy holders of tha Company 963 845 514,916
Nan-contrelling interests 621 1.406
964 466 516,322

The notes on pages 18 10 103 form pan of these financial statements

10
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CITHC Secunbas
Fanpncisl siatements for the pese oncied 31 O

Consolidated statement of financial position

at 31 December 2025

ASSEYS
Non-current assets

Propenty. ptant and squ:pment

Right-of-use assets

Investiment properties

Goodwill

inlanguble assels

fnvestments in joint ventures

Investmenis in assocates

Financial assets measured at farr value through
profit or loss

Financial assets measured al fair value through
ather comprehensive mMcome

Deferred tax assets

Other assels

Current assets

Financiat assels measured at fair valua througn
profit or loss

Financial assets measured at fair value through
ather comprehenswe neome

Denvalive financial mstruments

Amounts due from clients, brokers and cleanng
houges

Short term borrowing to group companies

Reverse repurchase agreements

Tax recoverable

Cash collateral advanced for securibes borrowing

Other deblors. deposits and prepaid expanses

Cash held on behail of customers

Cash and bank balances

Assets classifed as held for sale

Total assets

11

Noles

15

16

17
14(a)
14{b)

19
22

21
3z

25
25

3d(b)

— F-14—

2025 2024
US$'000 US$000
44 769 A0 434
136,832 85415
22381 3223
73,251 73351
§.202 4,413
2.5M 2,295
200,458 176,098
35825 64,957
835,737 £60.689
25,400 43074
62,008 58,065
___1.448. 123 1,242,414
36,622 694 30,006,852
2,308,435 1,726,793
2,847 844 3,185,525
17.766.451 10,140,191
525.164 24,681
249 591 245,329
B8.757 25736
1,502,927 586.011
110,778 57.454
2210037 1187182
2.362,864 2,173,442
66,513 543 49.359.212
- 36,028
66513543 49395240
&7 961 6E6 50837 B54



CIHTIC Secontas
Ferarutudd atatements for the paa o

Consolidated statement of financial position

at 31 December 2025 (continued)

LIABILITIES
Hon-current liabilities

Financiatl habibhias measured at fair value through
profit or loss

Deferred tax liabifities

Craditors and olher accruals

Repurchase agreemenis

Lease habiifes

Londg term Horrowings from group companies

Debt mstrument issued

Current liabilities

Financial habihties measured at fair value through
proht ar 1pss

Danvalive financial instruments

Amounts due to clients, brokers and cleanng
houses

Bank borrowings

Short term borrowings from group companies

Repurchase agreements

Lease liabilties

Creditors and other accruals

Tax payable

Dabt instrurment issued

Liatlities direcily associated with assets classified
as hetd for sale

Total liabilitias

Net assels

12

—F-15—

Notes

34(b)

2025 2024
Uss$'000 US3000
54,045 16,102
5642 6,726
27438 23,385
26709 67 482
123,897 80,664
1,344 1,543
1,967,043 1.546 625
22719 17z
20.387 565 13,788,524
4,331 444 2,730,096
19,980,167 13.005,489
3.83e 212 1,974,295
1015472 783473
10,685,714 12.506.281
21,323 21001
276,204 224,246
208,713 153,800
931,157 560,451
&51.656.011 45747726
- 4,586
Sreseon 45752282
63.873.130 47 494 870
4,088 536 3142784



CINE Secunies M asons

Landwd

Compaay
Francis! sisteme:is or e pod 8raded )1 Cecember Hi25

Consolidated statement of financial position
at 31 December 2025 {continued)

Noles 2025 2004
US3'000 US$'000
EQUITY
Capital and reservas attribulable to the
Company's equity holders

Share capital 30 1.756,040 1,756,040
Retained earmings 2429457 1,516,377
Other reservas M {100,957} (151.752)
4,084 510 3120665
Non-controlling interests - 4,026 22119
Total equity 4,088,535 3.142.784

Approved and authorised for issue by the boarg of directors on 16 March 2026

B
i4

Directors

T Sl et gt et SegR ey

The notes on pages 18 to 103 form part of these financial statements

13
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CHI Secounbes inlematonal Company Limed
Fonancanl $EMemanty for I poar ended 31 Dacember 2025

Consolidated statement of cash flows

for the year ended 31 December 2025

Cash flows from operating activities

Cash (used in)/generaied from operations
Interest receved

Interest pawd

Taxes pad

Net cash flow |used injgenarated from
operating activities

Cash flows from investing activities

Purchase of intangible assets

Purchase of property, plant and equpment

Proceeds from disposal of properdy, plant and
equipment

fncrease in financial assets measured at fair vakse
ihrough other comprehensive meome

{Increase)/decrease in short-term deposit

Capital mpection in associates

Proceeds from retumn of capital from associates

Dinidends recewed from associates

Dwidends racewed from point ventures

Proceeds lrom disposal of an associate

Loans to fellow subsidiares

Net cash oulffow I respect ol disposal group
classified as held for sala

Proceeds from disposal of subsidiary

Net cash flow used in investing activities
Cash flows from financing activities

Proceeds from 1ssue of shares

Lease payments

- Capital elements

~ Interest alérments

Interest paid

Proceads from borrowings

Repayments of borrowings

Rapayments of pnvale placement notes 1ssuead lo
the parent company

Proceads from debt issued

Procesads from bank borrowings

Repayments of bank bormowings

14

—F-17—

Noles

331

35

30

333
333
333
333
33.3

333
333
333
333

2025 2024
US$'000 US$000
(741,957) 1.018,328
425,609 316.188
(668.174) {472,635}
(160,389) {51,953}

_{1.134,821) 809.928
(513) (194)
{19.258) (17.904)
1.118 15
(747.692)  (2.168.915)
(18.740) 5.208
(27 444) (27.954)
11.240 7.045

99 3.207

2400 1.500
20,179 22,357
(499.729) (25.922)
. {26.534)

12.598 -
(1.266.045)  (2.227.191)
916,981

(23.672) {24.563)
(5,548) {4.913)
{282.251) {176.751)
427,796 724,422
(238,527) {627,087)
- {919.201)

764073 1.325.040
2.042,208 951,272
{183.943) {75860




CITIC Sacunbes Internalions!
Fingneal Stacwmwnls for the yoar ended 11 Dice

Consolidated statement of cash flows
for the year ended 31 December 2025 (continued)

Notes 2025 2024
Us$000 USE000
Net cash flow generated from financing
activities 2.502,136 2,089,220
Net Increase in cash and cash equivalents 101,270 671,957
Cash and cash equnalents ai the beginming of tha
year 2113664 1.489,437
Effect of changes in foreign exchange rates 65.066 {47, 730)
Cash and cash equivalents at the end of the
year 332 2,280,000 2,113,664

The noles on pages 18 to 103 form part of these financia) statements

15
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2.1
(a)

b

CING Secorbes intwrnabona Company Limdad
Friancial slatemanty for ihe e 30003 3T Dacembar 2005

Noles to the consolidated financial statements
(Expressed in Uniled States dollars unless otherwise indicated)

General information

CITIC Secunties fnternational Company Limied (the “Company™) 1§ 3 hmited kabildy
company incorporated in Hong Kong. The registered office of the Company is lecated at
26/F. CITIC Tower. 1 Tim Me1 Avenue. Central. Hong Kong.

Duning the year, the Company and its subsidiaries (coliectively referred \c as the “Group”)
provide equities. futures and derivatives brokerage, research, underwriting, investment
banking. advisory services, investment and trading of secunties and fund management.
principally in the Asia and the U.S markets.

In the omnion of the directors. the immedhate hoiding company or parent company of the
Comgany 13 CITIC Secunties Company Limited, which is incorporatad in the People's
Repubhc of China and s hsted on the Shanghai Stock Exchange (Stock code: 600030) and
the Hong Kong Stock Exchange (Stock code 6G30).

Material accounting policies
Siatement of compliance and basis of preparation
Siatement of comphance

These financial siatements have been prepared in accordance with HKFRS Agcounling
Standards, which collective term includes a¥l applicable indindual Hong Kang Financial
Reporting Standards ("HKFRSs"). Hong Kong Accounbng Standards ( HKASs") and
Interpretations issued by the Hong Kong Insitute of Certified Public Accountants (" HKICPA')
and the requirements of the Hong Kong Companies Ordinance Material accounting policies
adopted by the Growp are disclosed below.

The HKICPA has issued certain new or amended HKFRS Accounting Standards that are first
effective or available for early adoptron for the current accounting period of the Group  Note
2(c) provides information on any changes in accaunting polickes resuliing from imitial
apphcation of these developmenis to the extent thal they aie relevant 1o the Group for e
current accounting penod reflected in these financial statements,

Bagis of preparaton of the financial stalemeants
The consolidated financial statements for the year ended 31 December 2025 comprnse the

Company and its subsidiaries (Llegether referred 1o as the “Group™) and the Group's interest
in agsociates and joint venture

18
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(b}

{c}

Francig! Hxtemenls andied 2028

Material accounting policies (continued)
Basis of preparaiion of the financial statements

The measurement basis used in the preparation of the financial statements is the historical
cost basis excepl that the following

- Cerain financial assets and liabilties {including derivative instruments) — measured al faw
value or revalued amount (Nole 2.8 & 2.9),

- Defined benefits pansion plans — plan asset measurad at fair value (Nole 2 15(c))

Non-current assets and disposal groups held for sale are stated at the lower of carrying
amount and fair value less cosis to sell (sas nole 34)

The preparaiion of financial statements in confomity with HKFRS Accounting Standands
requires management 10 make judgements, estimates and assumptons that affect the
application of policies and reported amounts of asseis. liabiliies, income and expenses The
estmates and associated assumplions are based on hustorical experience and vanaus other
factors that are believed 10 ba reasonable under the circumsiances, the resulls of which form
the basis of making ihe judgements about carrying values of agsels and liabilibes thal are nol
readity apparent from olher sources Actual results may differ from these estimates

The estimates and undarlying assumptions are reviewed on an ongoing basis Revisions 1o
accounting estimates are recognised in the perod in which the estimate is revised if the
rewision affects only that period, or wi the penod of the revision and fulure penods if the
rewision affects both current and future periads

Judgements made by management in the application of HKFRS Accounting Standards that
have sgnificant elfect on the financial statemenis and major sources of estimabtion
uncertainty are discussed in note 4

Updates in accounting policies
{  New and amended HKFRS Accounting Standards

The Greup has applied amendments to HKAS 21, The effects of changes in foreign
gxchange rales - Lack of exchangesbiily issued by the HKICPA to these financial
statementis for the current accounting pericd. The amendments do not have a material
impast on these financial statements as the Group has not entered into any foreign
currency transactions in which the foreign currency 1s not exchangeable into another
currency

The Group has not applied any new standard or intergretation that 15 not yet eflective
for the current accounting pericd

19
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2.2

(a)

(b}

s
Favancial Statements F] fa}

Material accounting policies {continued)
Consolidaton
Subsidiaries

Subsidiaries are all entities (including special purposs entities) over which the Group has
control. The Group controls an entily where the Group is exposed to. or has rights te.
vanable retumns from ils involvemeant with the entity and has the ability 10 affect those returns
through its power over the entity Subsidianes are fully consoigated from the date on which
control is transferred to the Group. They are deconsolidaied from the date that control
ceases

For business combinations that are not undar common control, the excess of the
cansideration transferred, the amaunt of any non-controlling interest s the achuiree and the
acquisiicn-date fair value of any previous equity mterest in the acquiree over the Fair value of
the wentifiable net assets acquired s recarded as goodwall

If this 15 1e5s than the fair value of the net assets of the subsidiary acquired in ihe case of 3
bargain purchase. the difference 15 recognised directly i profi or loss.

tnler-caompany ransactions, balances and unrealised gains on transactions between Group
compames are ehminated. Unrealised losses are also eliminated unless the transaclion
provides ewidence af an imparment of the transiemad asset. Accounting pohcies of
subsidharies have been changed where necessary to ensure consistency with the pohces
adopted by the Group using uniferm accounting policies for ke transachons and other
evenls in similar circumstances

When the Group ceases to have control, any retained interest in the entity is remeasured to
its fair value. with the change in carmying amounl recognised m prefit or loss The fair value s
the intial carrying amount for the purposes of subsequently accounting for the retained
interest as an associate, Jont venture or financiat asset n adddion, any amounts previously
recognised in other comprehensive income in respect of that entity are accounted for as if
the Group had direclly disposed of the retaled assets or habulities. This may mean that
amounts previously recognised in glher comprehensive income are reciassified 10 profit or
loss.

In the Company's statement of financial position, an invesiment in a subsidiary is slaled at
cost kess impairmeni losses

Teansactions with non-controlling interests

For sach business combination, the Group can elect 1o measure any non-conirolling mterests
("NCI") either at fair vawe or at the NCI's proportionate share of the subsidiary’s net
idenhfiable assets NCI are presenied in the consolidated statement of financial position
within equity, separately from equity attnbutable to the equity shareholders of the Group NCI
in the results of the Group are presented on the face of he consclidaled statement of prafil
of Ioss and the consohdated stalement of profit or loss and other comprehensive income as
an aflocation of the total profit or loss and 101al comprebensive income for the yaar between
MCI and the equity shareholders of the Group.

20
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(b)

(<)

CITIC Sxcunibey Internabanal Cotrguiry
Fingntedl stafamants foe 10g yoae 4000 31 Decombar 2025

Material accounting policies (continued)
Transachions with non-controlhing interests (continued)

Changes in the Group's mterests in a subsidiary that do not rasult in a foss of control are
accounted for as equily transactions When the Group loses controt of a subsidiary, it
derecogruises the assets and habiities of the subskhary. and any relaled NCI and other
camponents of equity. Any resuli:ng gain or Joss is recognised in profit or 10ss. Any interest
retained in that former subsidiary is measured a: fair value when control is losl.

The Group treats transachons with non-controling interests as transactions with equity
owners of the Group.

Invesimants i associates and joint ventums

Associales are all entties over which the group has significant influence bul not contral or
Jont control

A jont veniure is a type of joint arrangement whereby the parties that have joint conteol of the
arrangement have nghts to the net assets of the joint vermure foint control is the
contractually agreed shanng of control of an arrangement, which exists only when decisions
about the relevant achvities require the unanimous consent of the panlies shanng control

The Group's nwesiments in associales and joint veniures are stated in ithe consolidated
statemant of financial position at the Group's share of net assels under the equity method of
accounting, less any impawment Jogses

The Group's share of the post-acquisition results and othar comprehensive income of
associates and joint ventures are included in the consolidated statement of profil or loss and
comprehensive income. In addition, when there has been a change recogrised dirgclly in the
equity of the associate or joint venlure, the Group recagmises its share of any changes, when
apphicable, n the consolidated slatement of changes in equity. Unrealised gains and losses
resulting from transactions between the Group and its associates or joinl ventures are
eliminaled to the extent of the Group's tnvesiments in the associates of yoint ventures, except
where unrealised losses provide evidence of an impairment of the assets transferred
Goodwill arising from the acquisition of associates or joint veniures is included as pan of the
Group's investments in associates of joint veniues.

The Group determines at each reporting date whether there is any objective avidence that
the investment in the associate or joint veniure 15 impaired If this 1s the ¢ase, the Group
calculates the amount of impawrment as the difference between the recoverable amount of
the associale or joint venture and its carnong value and recognises the amount 1o share of
profil of investments accounted for using equity method in the consolidated statement of
profit or loss and comprehensive ncome.

In the Company's statemenl of financial position an invastment in an associate or a yoint
veniure is stated at cost kess imparment losses
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Matcrial accounting policies (continued)
Foreign currancy (ransiation
Functional and gresentation currency

ltems included in the financial statements of each of the Group's companies are measurad
using the currency of the pnmary economic environment in which the entity operates (the
“unchonal currency”). The functional currency of the Company 1s Hong Kong dollar As the
Group operates internationally, management considers that it 15 more appropnate to use
United States dollar ("US dollar”). a globally recognised qurmrensy, as the presentation
currency for the Growp's consolidated financia) statements. For the entity whose functionat
cusrency 15 not US dollar, its results and financial positon have been translated intoc US
dollar

Transactons and balances

Foreign currency transactions are translated into the functional currency using the exchange
rates prevailing at the dates of the transactions or valuation when ilems are remeasured
Foreign exchange gaing and lossas resuling from the settiement of such transactions and
from the translation al year-end exchange rates are generally recogmsed in profit or loss,
except when deferred in equity as qualifying cash flow hedges or qualifying net investment
hedges or are atiributable to pan of the net investment n a forgign operahion.

All foreign exchange gains and losses are presented in the consolidated statement of profit
or loss and comprehensive income on a net basis within other Income/iexpense).

Non-monatary items that are measured at fair value 1n a foreign currency are translated
using the exchange rates al the date when the fair value was delermined Translation
differences on assets and habidities camed at far value are reporied as part of the fair value
gain or l68s. Far example, translation differences on non-monetary assets and habslihes such
as equities held at fair value through profit or loss are recogmsed i profit or logs as part of
the fair value gain or foss and translation differances on non-manetary assets such as
equilies classified as faw value through othar comprehensive income are recogmised i other
comprehensive iNcome

Greup companies

The resulls and financial position of all the Group companies {none of which has the
currency of a hyperinflationary econamy) that have a functional currency different from the
preseniation currency are \ranslated into the presentation cumency as follows:

(1)  assels and labilities for each balance sheet presented are translaled at the closing rate
ai the date of thal balance sheet,

(n) income and expenses for aach statement of comprehensve income are translated at
average exchanga rates (unkess this average is not a reasonable approxemation of the
cumulative effect of the rates prevailing on the fransaction dates, in which case mcome
and expenseas are translaled at the dates of the transactions), and

(my al resulting exchange differences are recognised as a separate componant of equity
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Material accounting policies (continued)
Group companies {continuad)

On consolidation, exchange differences arising from the translation of the nel invesiment in
fureign entities, and of borrowings and other cumency insteuments designated as hedges of
such investments. are taken to other comprehensive income. When a foreign operation 1$
sold ar any borrowings forming pant of the net investment are repaid. the assocated
exchange diflerences are reclassified to proft orloss, as pan of the gain or loss on sale.

Goodwill and fair value adjustments arising on the acquisition of a foraign entity are treated
as assets and labilities of the foregn enlity and translated at the closing rate.

Property, piant and equipment

Properly, plant and equipment, compnsing leasehold improvements, computer hardware ang
software, fumiture and fitings, telecommunication equipmeant and molor vehicles, are slated
at histonical cost less depreciation and impairment losses Histoncal cost inctudes
expenditure that is directly attribulable to the acquisition of the dems

Subsequent costs are mcluded in the asset's carrying amount or recognised as a separate
assel, as appropriate, anty when d is probable that future economic benefils associatad with
the tem will flow Lo the Group and the cost of the item can be measured refiably All other
repatrs and mantenance are expensed i profit or logs duning the financial year in which they
are incurred

Depreciaton of property. plant and equipment is calculated using the straight-ine method to
allocate cost o their residual values over thenr estimated useful ives, Leasehold
improvemenis are depreciated using the shorter of remaining lease terms and usehul lives
For other nems nciuding compuler hardware an3d sofiware, fumiure and fithngs. motor
vehicles. as well as telecommunication equipment, the Group has adopted 3 to § years
useluf ives lor depreciation

Depreciation melhod, residual values and useful lives are reviewead, and adjusted d
appropriale. at each reporting date

An assel's camying amount s written down immediataly to its recoverable amotnt if the
assat's carrying amount 1s greater than its estimated recoverable amount

Gaing and lesses on disposals are determined by comparing the proceeds with the carrying
amount and are recogmsad in profit of 10ss

Investment properties

Investment properties compnse real astate propartios for the purpose of earning rental
income andfor for capital appreciation, ncluding buildings that have been laased out

The Group's investmenl properties are accounted for using the cost model, The iritial
recogrution and subsaquent measurement of bulkdings and propenies that are keased out are
calcutatad using the straight-line method to allocate cost to their residual values over their
estimaied useful lives of 35 years
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Material accounting policies (continued)
Intangible assets
Gocdwll

Goodwill is intially measured at cost. being the excess of the aggregate of the consideration
translerred, the amount recognised for non-controlling interesis and any fair value of the
Group's previously held equily intergsts in the acquiree over the 1dentifiable net assets
acquired and habilihas assuemed If the sum of this consideration and other dems is lower
than the fair value of the net assels acquired, tha difference 15, after reassessment
recogrused in profit or 1055 as a gain on bargan purchase

Afier initial recognihen goodwill is measured 31 20st less any accumutated imparmant
losses. Gaodwilt i1s 1ested for impairment annually or mare frequently if events or changes in
circumslances indicate that the carrying value may be impared. The Group performs its
annual imparment test of goodwill as at each reporting date  For the purpose of impairment
lesting, goodwill acquired in a business combination is. from the acquisition date, allocated 1o
each of the Group's cash-generating units, or groups of cash-generaling units, that are
expacted 1o benght from the synergias of the combination, imespective of whether other
assets or iabilwes of the Group are assigned to those units or groups of units

Impamnent 1 determined by assessing the recoverable amount of the cash-generabing units
{or groups of cash-generating units) to which Lhe goodwill relates. Where the recoverable
amount of the cash-generating unit {or groups of cash-generahng unis) 1s less than the
camying amount, an impaiment loss is recognisad. An impairment kss recogrised for
goodwall 15 ot reversed in a subsequent penod

Where goodwill has been allocated 1o a cash-generating unit {or group of cash-generating
umits) and part of the operation within that unit 1s dispesed of, the goodwill associated with
the operalion disposed of is included in the ¢camyng amount of the operaton when
determining the gain or loss on the dispoesal Goodwill disposed of in these circumstances s
measured based on the relative vatue of the operahion disposed of and the poron of the
cash-generating unit relained. An impairment 195s in regpect of goodwill is nol reversed.

intangibie assets {(olher than goodwil)

Intangible assets acquired separately are measured on imltial recogrition al cost. The cost of
intangible assets acquired in @ business combinalion is the fair value at the date of
acquisttion The useful lives of intangible assets are assessed to be either finile or indefinite.
Intangible assets with finne ves are subsequendly amortised over the useful lives and
assessed for mpairment whenever thera 1s an ;dication that the intangible asset may be
impared The amortisalion penod and the amoarsation method for an intangible asset with a
finite useful life are reviewed at least at each financial year end

Intangible assets with indefinite useful lives are lested for mpairment annually edther
individually or at the cash-generating unit level Such intangible assets are not amorhsed.
The useful Iife of an mlangible assel with an midefimite ife 1 reviewed annually to determine
whether the indefinite life assessment continues to ba supponable. If aot, the change in the
useful lite aszessmenl from indefinite 1o finile is accounted for on a praspective basis.
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Material accounting policies {continued)
impairment of non-financial assets

Non-fingncial assets bave an indefinte useful Iife are not subject to amortisation, and are
tested for impaiment penodically Non-financial assets are mveewed for imparment
whenever evenis or changes in crcumstances indicate that the carmying amount may not be
recoverable Animpairment 1035 is recognised for the amouni by which the asset's carrying
amount exceeds s recoverable amount The recovarable amount s the hugher of an asset's
tar value lass costs to sell and value in use Non-financial assets other than goodwill that
suffered impaiment are rewiewed for possible reversal of impairment at each reporting date.

Financia! assels and liabitities
titial recogaidtion and measurermnent

Financial assets and financial habifities are recognised when tha Group becomes a pary to
the contractual provisions of the mstrument. Regular way puschases and sales of financial
assels are recognised on ade-date, the date on which the Group commits to purchase or
sell the assat Atwmbal recognition, the Group measures a financial asset or financial hability
at s Far value plus or mnus, w0 the case of a financial assed of finangial hability not at faiz
value through profit or loss, transaction costs that are incremental and directly attributadle to
the acquesibien orissue of the financial asset or nanomal habity. Transachon costs of
financial assets and inancal habilitses carried at fair value through prafit or loss are
expensed in profil or loss Immediately after intial recegnition, an expeacied credi loss
allowanca ("ECL™) 15 recognised far financial assets measured at amorised cost and
investments in debt instruments measured at far value through other comprehensive income,
which resulis in an accounting 1683 being recognisad i profit or loss when an assel s newly
originated

Financial assels and financial habilities are classified as a non-current asset or liability when,
the amount expected to be recoverad or setiled w5 more than 12 months: i is classified as a

curreni asset or liability when the amount expected to be recovered or settied is less than 12
months or does not have rights to defer settlement for at least twelve months
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Material accounting policies (continued)

2.8.1 Financial assels

Classzilication and subsequent measurament

The Group dlassifies financial assets on the basis of the Group's business model for
managing the assets and the cash flow characieristics of the assets

{n  Amaorhised cosl,

(i}  Fair value through other comprehensive incame ("FVOCIT); or

{wi}) Fair value through profit or joss {"FVTPL"}

The classification requirements for debt and equity instruments are descnbed below
Dabt nstruments

The Group classifies its debl instruments inta one of the following three measurement
categones

Amortised cost Assels that are held for collection of contraciual cash fiows where those
cash flows represent solely paymeni of principal and interest ("SPPI™), and (hat are not
designated at FVTPL., are measured at amortised cost The carmng amount of these assels
is adpsted by an expected credit loss allowance recognised and measured as described in
note 3.1{b)

FVYOCI Financial assets that are held for collect on of contractual cash flows and for selling
the assets, where the assets’ cash flows represent SPPL. and thal are not designated at
FVTPL, are measured at FVOCI The difference between the fair vatlue and the amortised
cost are taken through other comprehensive income, except for the recognition of impairmenl
gain or losses, interest income and foreign exchange gain and 105568 on the instrument's
amorised cosl which are recogmised in profit or loss. When the financial asset is
derecognised, the cumulative gain or koss previcusly recogmsed in QCI is reclassied from
aquity (o profit or boss and recogmised in “net trading income”

FYTPL Assets that do not meet the celena for amerlised ¢ost or FVOCI are measured at
fair value through profit or loss A gain or loss o1 debt invesiment that 15 subsequenthy
measured al fair value through profit or loss and is not pan of a hedging relation is
recogmised in profit or loss and presented within net trading income in the period in which o
anses. Interest ncome from these financial assets calculated based on coupon rates s
preseniaed within net frading Ncomea
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Material accounting policies (continued)

The business model reflects how the Group manages the assets in order lo generate cash
flows Thatis, whether anher Group's objective 15 solely to collect the contractual cash Nows
from the assets or is to collect both the contractual cash flows and cash Aows arising from
the sale of assets. If neither of these is apphicable (e.g. inancial assets are heid for trading
purposes). then the financial assels are classified as part of other business model and
measured at FYTPL Factors considered by the Group in detesmming the businass model
for a group of assets include past expenence on how the cash flows for these assets were
collected, how the asset's performance is evaluated and reported 1o key management
personnel, how risks are assessed and managed and how manager are compensated.

Where the business madel 15 to hold assets to collect contraciual cagh flow or to collect
confractual cash flow and sell, the Group assesses whether the financial instruments’ cash
fows are consistent with a basic lending arrangement 1.e. interest ncludes only consideration
for the bme value of money. crédit nsk, other basic fending nsks and a profil margin 1hat is
cansrstent with a basic lending arrangement Where the contractual lerms ntroduce
exposure 1o risk or volatibty that are inconsistent with a bagic lending arcangement, the
related financral assets is classified and measure at fair value through profit or loss

Financial assels with embedded derivatives are considered in thewr entirety when detenmining
whether their cash flows are solely payment of prncipal and interest

The group reclassifies debt investments when and only when its business model for
managng those assels changes. The reclassificahon (akes place from the stan of the first
reporting period following the change. Such changes are expected 1o be every infrequent
and none occurred dunng the pencd

Equity instruments

Equity instrument are sstruments that meet the dafinibon of equity from 1he 1ssuer's
perspechve. that 1s, nstruments that do not contain a contractual oblgation to pay and that
evidence a residual mterest m the issuer's net assets. Examples of equity instrumenis
mclude basic ordinary shares.

The Group subsequently measures all equity investmeants at fair vatue through profit or logs,
except where the Group's management has elected, al mitial recogniion, 1o imevocably
designate an equily invesiment a fair value through other comprehensve ngome. The
Group's policy 15 fo designate an equity investment as FYOC) when those investments are
held for purposes other than to generate investment retums Such elechons are made on an
instrument-by-mstrument basis, but may only be made if the mwvestments meets the definition
of equity from the issuer's perspective The subsequent changes in fair value are recognized
in other comprehensive income There 15 ne subsequent reclagsificaion of fair valua gans
and kosses accumulaled in ihe farr value reserve to profit or loss or retained earnings
following derecogmison of equity movemenis designated at FYOC). Dividends. when
representing a retum on such investments. continue 10 be recogmsed in profit or loss as net
trading income when the Group’s rght to receive payment is established

Gains and losses on equily investment at FVTPL are recogmsed n profit or loss and
presentad in net trading income,
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2 Material accounting policies (continued)

imparment

The Group assess on a forward-looking basis the ECL associated with its debl instrument
assets camed at amortised cosl and FVOC] and with the exposure arising from Igan
commitments The Group recognises a loss allowance for such losses at each reponng
date. The measuremeni of ECL reflects

» An unbiasad and probabilily-weighted amount that 18 determined by evaksaling a range of
possible gulcomes;

+ The fime value of money; and

+ Reasonable and supportable information that is avaabte without undue cost or effen at
the reporting date aboul past events, current condition and forecasts of future economic
conditeens

Mote 3.1{b} provides more datail of how the axpected credit loss allowancs 18 measured
2.8.2 Financial labilites

Classification and measurerment

Financial liabilties are classified as subsequently measured al amortised cost, excepl for:

= Financial kabilties measured at FVTPL if it is classified as held-for-trading, il is a
denvative ar it 15 designated as such on inital reécegnition. Financial kabilities at FYTPL
are measured al far value and nel gains and losses. including any interast expenses, arg
racognized in profit or koss Interest expense and foreign exchange gans and 108ses are
recagnized o profit or fess Any gain or lass on derecognilion is also recognized in profil
or loss,

« Financial habildies ansing from the fransfer of financial assets which did not qualfy for
derecogniben of when the continuing involvement approach applies When the transfer of
financial assets dwl not qualdy for deracogriion a financsal habilily 15 recogrised for the
consideration received for the transfer In subsequeni panod, the Group recogmises any
expense ncurred on the financial liabilty when continuing involvameant approach apphes.

The Group's financial habilities inchide creditors and other accruats. amounts due to clients,
brokers and clearing houses, denvative financial instruments, borrowing from fellow
subsidianes, amounts due to the parent company. bank borewings, repurchase agreements.
financial liabilities measured al far value through profit of Ipss, nterest-beanng bank
barrawings. private placement notes issued to the parent company.
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Material accounting policias {continuad)
Derivative financial instroments and hedging activities
frufial recognition and subsequent measuremesn

The Group uses cerain denvative financial ingtraments to manage s interest rate nsk
exposure Such denvative financial nstruments are inibally recognised at fair value on the
date on which a denvative contract is entered into and are subsequently remeasured at fair
value Dernvatives are carried 33 assots when the fair value is positive and as liabiites when
the fair value is negative Trading derivatves are classdied as current assets or liabihties
Changes in the far value of these dervative financial instrwments are recognised
mmediately in profit or loss

Offsetting financial instruments

Financial asse1s and financial habihtes are offset and the net amouni reporied in the
consolidated siatement of financial postion when there 15 a legally enforceable right to oifsat
the recognised amounts, and there 5 an intenticn to settte on a net basis or realise the asset
and seitle the liability simulianecusly. The legally enforceable nght must not be contingent on
luture events and must be enforceable in the normal course of business and in the event of
default, insolvency or banknupicy of the company or the counterpary.

Repurchase and reverse ropurchase agreemonts

Secunlies sold under agreemenits (o repurchase at a specified future dale are not
derecognised from the statement of finandial position as the Group retains subsiantially all of
the nsks ard rawards of ownerstup. The corresponding cash received 15 recognised in the
consohdated statement of financial position as an asset wilh a corresponding obligation to
return i, including accred interest as a lability, refiecting the transachion’s economic
substance as a loan 12 the Group.

Conversely. securities purchased under agreements lo resell at a specified future date are
not recognised in the statement of financial postion. The consideration paid. including
accrued interest, is recorded in the statement of inancial position, reflecting the transaction's
economic substance as a loan by the Group

Repurchase and reverse repurchase agreamenis are classified as a non-current assel oF
liability when the amount expecied 1o be recovered or setiked is more than 12 months, it is
classified as a curcent asset or lighility when the amount expected to be recovered or sefifed
15 less than 12 months
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Matarial accountiag policies (continued)
Cash and cash equivaients

In the consolidated statement of cash flows. cash and ¢ash equivalent include cash in han,
deposits held at cail with banks, other shor-tem highly lsquid mvestments with anginal
maturities of three months or less, short-term berrowings including bank overdrafts which are
subect to an insigrificant nsk of changes in value. In the consolidaled statement of financial
position, bank overdrafls are shown wthin Bank borowings in cusrent tabilities

Casir colfateral advanced for securities borrowing

Cash collaleral advanced m respect of securdies barrowed 15 included in curmeni assels The
secunte s borrowed are treated as off balance sheet dems and the underhyung commutmants
are disclosed m note 37 10 the consalidated financial statements.

Current and doferred taxation

The tax expense for the period comprises current and deferred tax Tax is recognised in the
conschdaled slatement of profit or loss and comprehensive income. excepl to the extent that
it relates to ems recognised direcily in equity

The current tax charge 15 calculated on the basis of the tax taws enacted or substanively
enacted at the reparting date in the countnes where the Company and ks subsidiangs,
associates and jointly conirolled entites operate and generata Laxable income, Management
panodically evatuates positions taken in tax retumns with respect to situations in which
apphicable {ax reguialion 15 subjecl to ntemretat on and conssder whether o is probable that a
taxation authonly woll accept an uncedam tax treatment. The Group measures its tax
balances either baged on the mos| ikely amount or the expected value. depending on which
method provides a belter prediction of the resalutyn of the ungcertainly

Deferred 1ax is recogmsed, using the hability method on temparary differences ansing
between the tax bases of assels and liabiities a1d their carnpng amaounts in the consolidaled
financtal slalements. However. deferred tax 15 not accounted for (f it anses from initial
recogrition of an assat or labildy in a ransaction other than a business combination that at
the time of the Wransaction affecls neither accounting nor taxatle profit nor loss Deferred tax
is determined using tax rates (and laws) that have been enacted or subsiantially enacted by
the reporting date and are expected 10 apply when the ralated defemed tax asset 1s realised
or the deferred tax liabiity is settled

Deferred tax assets are recogrised lo the extent thai it is probable that future taxable profit
will be avalable aganst which the ternporary diferences can be utilised.
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Material accounting policies {eontinved)

Deferred 1ax 15 provided on lemporary differences ansing gnonvestriants in subsidiznes,
associates and jointly controlled entites. except where the tring of the reversal of the
temporary difference s controlled by the Greup and it is probable that the temporary
dilerence will not reverse in the foreseeable future

Deferred income tax assels and liabilites are ofiset when there is a legaily enforceable right
Lo offset current tax assets against curent tax habiibes and when the deferred ncome laxes
assets and habilities relate to mcomea laxes levied by the same taxabion aulhorily on either
the taxable entity or different taxable entines whare there 15 an intenlion 10 settle the
balances on a nel basis

Employee banefils
Bonus plans

The Group recognises 3 hability and an expense for bonuses based on a formula that takes
into conssderation the operating profits of the Group after certain adjusiments and any further
amounts agreed by the Management

Deterred bonus expense has been recogmsed for the penod of service the staff rendered in
the current year over the veshing penod of each commitied bonus pool. The defemed cash
discretionary bonus is subject 10 vanous vesling conditions. including vesting pencds of at
least 3 years generally

Employae leave anitiemenis

Employse entillaments to annual leave and long servica leave are recognised when they
accrue to employaes, An acciual 15 made for the estunated hability for annual feave and long
servica leave ag a result of services rendered by employees up to the reporting date

Pension obligations

Group comparies operate vanous pension schames The schemes are generally funded
through payments (o msurance companmes of trustee-adminisiered funds, determined by
penodic actuarial calculaons

The Group has both defined benefit and defined contnbuhan plans A defined contaibution
plan is a pension plan under which the Group pays contnbuhons o & separaie enhity The
Greup has no legal or construchive obligatons to pay further contnbulions if the fund dees nol
hold sufficient assets 1o pay all employees the benefits relating 10 employee service inthe
current and prnor pericds. A defined benefd plan 1s a pension plan that 1s not a defined
contniution plan

Teminaton benefits

Termination benefits are payable when employrent 15 termmnated before the normal
retrement date. or whenever an employee accepts voluntary redundancy i éxchange for
fhese benefits The Group recognises terminalion benefits al the eadier of the following
dates (a) when the Group can no lgnger withdraw 1the ofler of those benefits, and (b) when
the entity recegrises costs for a restructunng that is within the scope of HKAS 37 and
thvolves the payment of termmations benafits. In the case of an offer made to encourage
voluntary redundancy. the termination bensfits aré measured based on the number of
employees expecied to accept the offer.
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Material accounting policias {continued)
Provisions

Pravisions for leqal claims are recognised whan the Group has a present kegal or
constructive obhgation as a resuli of past events, s probable thal an outflow of rescurces
will be required to sattle the oblgation and the amount can be relrably eshrmated. Provisions
are nol recognised for future operating losses

Where there are a number of ssmilar obligations the likelhood that an outflow will be
required in settlement is determined by considering the class of obligations as a whole. A
provision is recognised even if the likelihood of an oulflow with respect 10 any one item
included in the same class of gbhgations may be small.

Prowvisions are measured at the present value of management's best eslimate of the
expenditure required to settle the present obligation at the end of the reporting penod. Tha
discount rate used 1o determine the present value 1s a pre-tax rate that reflects curent
market assessments of the tme value of money and tha risks speacific to the liabilty The
increase n the provision due to ihe passage of ime s recognised as interost expensea

Revenua recognition

Revenue 15 recogmsed in the consolidated statesnent of profit or loss and comprehensive
in¢ome on the following bass;

() cormumssion income for dealing m broking, fulures and aplions business is recognised
when the underlying transaction is executed;

(i)  commussion income from underwriting anc placing of securities within the scope of
HKFRS 15 generally consists of one parformance obligahon and recogmised at a point
in bme when the underwnting and placing arrangaments are completed. Sponsorship
incorme within the scope of HKFRS 15 generally consssts of one performance obhgation
and recogmised over ime as there 1s enfosceable nght 1o payment to the Group for
performance of services completed up to dale and by stage of completion fo the
agreements

{ii) fees and commission income from resaarch. consultancy and advisory services are
recognised in the accounting penod in which the seraices have baen rendered, net of
an appropnate allowance for related costs, which ara costomanly associaled with the
provision of such services;

{ivi interest mcome froen cash and bank balances, cash collateral advanced for secunties
borrowing. reverse repurchase agreamenis, debt investments measured at FVOCI, s
calculated using amortised cosl and affective interest rate.,,

{v] diadend income i3 recognised whan tha shareholders’ night to receve paymeant has
been established;

(vi}  handiing wicome, irade processing fee and other sanice income are recognised when
the sennces have baan rendered,
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Material accounting policies (¢ontinugd)

v} feencome from asset management 1S secognised when the refated sanices ane
rendered: camed interest income 15 recognised only to the extent that it 15 highly
probable that such an melusion will not resull in a significant revarsal in the future whan
the uncertanly associated 8 subsequently rescived, The measurement of camed
interest income 16 based on the crysiallisation of the Group’s entitlement 1o receive
such income and an assessment of the likalihgod of any “clawback™ provisions; and

{vil) net gains/losses on financial assets and habilibes at far value through profit or loss
inclugde reahsed gains/losses which are recogrised on the trada dates. and unrealised
fair value gainsflosses which are recognised in the penod in which they ange

Leases

Leases are recognised as a right-of-use assel and a corresponding liability at the date at
wihich the leased asset is avadable for use by the Group.

Contracts may contain both kease and naon-lease components The Group allocates the
consideration in the conlract to the lease and non-lease components based on ther relalve
stand-alone pnces

Assets and liabilities ansing from a lease are infialy measured on a present value basis
Lease habilihes include the net present vaiue of the following lease payments:

s fed paymenis (including in-substance fixed payments), less any lgase ncentives
receivabla

= vanable lease payment that ane based on an index or a rate, indially measured using ihe
index or rate as at the commencement dale

» amounts expeacled to be payable by the Grous under residual value guaraniees

« the exercise price of a purchase option if the Group is reasonably certain lo exgrcise thal
ophon, and

» payments of penalhes for terminating the lease_ if the kease jem reflecls the Group
axarcising that option,

Lease payments o be made under reasonably certain exlension oplions are also wcluded in
the measurement of the liability

The lease payments are discounted vaing the inerest rate impheit in the lease. (f that rate
cannot be readily delemmined, which is generally the cage for leases in the Groug, the
lessee’s incremantal borrowing rate is used. being the rate that the individual lessee woulkd
have to pay to borrow the lunds necessary o obtain an asset of symilar value 1o the nght-of-
use asset in a similar economic environment with similar terms, secunily and gonddions
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Material accounting pohcies (continued)
To detenmine the incremental borrowing rate, the Group

« where possible, uses recent third-pary finanting received by the individual lesses as a
starting paint, adpusted to reflect changes in financing condittons since third party
financing was récaved, and

= makes adjustments specific t¢ the lease, e.g. termn, country. currency and sacunty.

The Group is exposed 1o potential future increases in vanable lease payments based on an
index or rate, which are not included in the lease liability untd they lake affect When
adjustments to lease payments based on an index or rate take effedt, the lsase liabitity is
reassessed and adjusted aganst the nght-of-use asset.

Leasze payments are allocated betwaen principal and finance ¢ost Tha finance costis
charged to profit or loss over ihe lease penod so as 10 produce a constant periodic rate of
interest on the remaning batance of the liablity ‘or each penod.

Right-of-use assets are measured at cost comprising the fallowing:
« the amount of the initial measurement of lease habilty

* any lease paymenis made al or belore the commencement dale less any lease incenlives
received

+ any wilial direcl costs, and
= restoration cosis.

Right-of-use assets are generally depreciated over the shorter of the assel's useful ife and
the lease lemn on a straighi-line basis If the Group 1s reasonably certain o exercise a
purchase aplion. the nght-of-use asset is deprecialed over the underlying assel’'s useful Nfe

Payments associated with short-term leases of equipment and vehicles and all teases of low-
valug assats are récogrused on a straight-ling basis as an expense in profit or loss. Shar-
term leases are leases with a lease term of 12 months or less Low-value assats compnse IT
egquipment and amall itesns of office furuture.

Lease income from operating leases where the Group 1$ 3 185301 18 recognised in income on
a siraight-line basis aver the lease term). Indial direct cos18 incurred in obtaining an operatng
lease are added to the carrying amouni of the underlying asset and recognised as expense
aver the lease temm on the same basis as leass income The respective leasad assets are
included in the balance sheet based an their natuce

Contingent liabilities

A contingent habidity 15 a possible obligation that arises from past events and whose
exisience will only be confimed by the occumence or non-cccumrence of one or more
uncertain fulure events net wholly within the control of the Group. Il can also be a present
abhgation ansing from past events that 18 not recogmsed because it is not prabable that
outflow of economic resources will be required or the amount of obligation cannot be
rmeasuiad reliably
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2  Materlal accounting policies (continued)
A contingent hability s nat recogmised but s disciosed n the noles to the consolidated
financial statements When a change i ihe probability of an outflow occurs s that gultfiow 15
probabte, it will then be recognised as a provision

2.20 Dividend distribution
Dividend distnbution to the Company's shareholders is recogmsed as a liability in the
Group's consolidated financial statements in the penod in which the dividends are approved
by the Company's shareholders.

2.21 Related parties

{a) A person, or a close member of ihat person's family, is related to the Group if that
person

(1} has conleol ar joint control over the Group,
i) has sgruficant influence over the Group; or

{iii} is a member of the key rmanagemenl parsennel of the Group or the Group’s
parent

(B} An entity is related 1o the Group if any of the following conditions applies:

{i)y  The enhty and the Group are members of the same group (which means that
each parent, subsidiary and fellow subsidiary 1s related 1o the others).

{i) Cne enhty s an assodiate or joint venture of the other entity (or an assotiate or
Jjoint venture of a member of a Group of which the other entity is a member).

{ii) Both entlies are joint ventures of the same thicd panty

{iv) One eniity is a joint veniure of a thire enldy and the other entity is an associate of
the thurd entity.

iv)  The entity 15 a post-employment benefit plan for the benafit of employees of
gither the Group or an entity related 1o the Group.

fvi) The entity is controlled or jointly controlied by a person identified in (a).

vii) A person identfied i {a)(i} has signilicant influence aver the entity or is a
member of the key management personnel of the entity (or of a parent of the
entity}

{vii) The entity. or any member of 2 Growp of which 15 a par, provides key
management personnel services to the Group or 19 the Group's parent

Close members of the farily of a person are those family members who may be expected to
influence, or ba influenced by, that person in their deabings with the entity
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Material accounting policies (conlinued)

2.22 Share capital

Ordinary shares are classfied as equity,

2.23 Disposal group held for sala

(a}

Mon-cument assets, or disposal group compnsing assets and liabilies, are classified as held
for sale (f it 1s highly probable that they will be recovered pnmanly through sale rather than
through conlinuing use Such assets, or disposal groups, are generally measured at the
tower of their carmying amount and far value kess costs [o sell Any mpairment loss on 3
disposal group is allocated first to goodwall, and then to the remaining assets and habilibes on
a pro-rata basis, except that no loss « allocaled 1o deferred tax assete. amployee banglits
assets, financial assets (other than investmenis in subswhanes, assocates and joint
veniures) and invesiment proparhies. which continue to be measured in accordance with the
graup’s other accounting policies Impairment losses on smibial classification as hekd for sale
of held for districubion  And subsequent gains and losses on remeasurement are recognised
in profit of loss

Once classified as held for sale. ntangible assets and property. plant and equipment are no
longer amostised or depreciated. and any equity-accounted investee is no longer equity
accounted

Financial risk management and fair valuegs of financial instrumants
Financial risk factors

The Group’s activiies expase it lo a variety of financial risks™ market risk (including foreign
exchange fisk, interest rate risk and pnce risk), ¢redit risk and liquidity nsk The Group's risk
management programme focuses on the unpredictability of inancial markets and seeks lo
minimmse polental adverse effects on the Group's financial pedormanse.

Financ:al risk management is overseen by the Group's Risk Management Committee ("RC")
which compnises the Chief Risk Officer, Chief Financial Officer, Group Head of FICC, Group
Head of EQE. Ceputy Head of Legal and Compliance. Head of Legal, CEQ of Insbitutional
Equites and Head of Treasury Finangial risk is managed by the risk management
depariment. which identifies, evatuates and repons financial risks, Risk management is also
in close co-operation with the Group's operating units and other group committees and
issuas guidelines and policies for overall financial risk management and risk exposure limits.

Market nsk

Market nsk 15 the sisk of loss ansing from movements in observable market vanables such as
foreign exchange rates. equity and commodity pnces. credit spread and interest rates. The
Group 15 exposed to market nsk pnmanly through its investment holdngs and trading
aclwihes The Group's investment policy 18 16 invest in a¥l funds managed by the Group m a
manner which will satisfy liquidity requirements, safeguard financial assets and manage risks
winle oplinuging retums on nvestments,
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Financial risk management and falr values of financial instruments (continued)

Market nsks pnmanly inciude equity pnce nsk, foreign exchange rate nsk. commodily pnce
nsk, credit spread nsk and interest rate ngk Feragn exchange rate nsk reprasents
exposures ansing from changes in non-functional currency rates, Equity price nsk arises
from fluciuation i the price and volatiliy of equries such as stocks, equity and stock index
portioho Commod ity price risk angzes fram fluctuation in the price and volatiity of
commaoddies, such as crude o, gold etc Credit spread nsk arisas from movements of credit
spread in risky bonds. Interest rate nsk primarily arises from movemenis in the yiek curve of
nskless bonds, such as treasury bonds

investmen! portfolios

The Group uses a vanely of complementary too s to measure, model and aggregste marke!
nsk The market risk for the investment portfolio that 1s carsied at fair value {which mcludes
financial assetsfiabilibes held for rading and denvatives) 1s mainly managed and monitored
based on a Value-at-Risk {VaR} methodology which reflects the potentbial losses due 10
movements of risk factors including the changes n the interdependency betweaen nsk
vanables Markel risk is monitored against a set of approved hmits, with daily reports and
other management information provided to tha business units and senior management.

Management uses VaR and other approved limi's including stop loss, exposure (based on
credit ratings), concentration. delta, IR DV01 and Spread DV to monitar the market nisk of
invesimeni portiolio Beswes, the Group manages the market nsk exposures of the financial
instruments through actively monioning their positions and movements in relevanl market
nsk vanables Jf any excesswve exposures o market nisk are parcened, management would
take steps to adjust the relatwe quanium of its irvesiments or taking oul suitable hedging
arrangerment

Obyectives and limitations of VaR methodology

VaR is used for estimating the potential losses thal could occur on posions taken due o
movements in markel rates and prices over a specified time honzon given a level of
confidence.

All possible factors will be considered i VaR calculation To compensate the imitation of
VaR, stress os1 by projecting the effects of past distressed incidents will be performed.
Addiionally, issuers’ specific nsks are manitored and managed daly by management based
on the approved exposure mits as mentioned above.

VaR assumplions

The VaR is calculated using Monte Carle method. based on the following assumphons

- ata 95 per cant confidence jevet,
= on a 1-day holding penod basis,

Total VaR at the end of penod 1s USS10.269.639 (2024: US$17.399,294)
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Financial risk management and fair values of financial instruments (continued)

The table below illustrates, by major nsk category, the VaR at the end of reporting penod.

2025 2024

uUss uss
Equily risk 3,335800 5 307 172
Foreign exchange nsk 3,778.740 6.714,079
Interest rale risk 11,103,963 12.927.210
Yega risk 1846 646 3,988,036
Commadity nisk 2.290.319% 1,341,596
Tolal VaR * 10,269 639 17.399,294

* The total VaR figure shown for the Group as a whole is less than the anthmetic sum of the
indwichral nsk catagones due to the affects of diversification

Back-lasting

To evaluate the usefuiness and validity. the calculated VaR is back tested against actual
profil and loss figures Actual profit and koss is defined as the change in market value of the
trading portfoho in pasi irading days

The VaR catculated based on the assumptions adopted is compared against actual profit and
loss figures of current day. Theoretically, there is 5% of the ime {1 2 1 out of 20 tlimes) that
the actual profit and loss will exceed the VaR calculated if 35% confidence level is adopied.

Back testng is camed out on a daily basis such that any abnormat behaviour of the mode!
can be addressed accordingly Back-tesling result talls in green zone with 2 exceplions
wbserved dunng the year.

{t!  Foreign axchange risk

The Group operates intemationally and is exposed (o foreign exchange risk arising
from various currency exposures primarily with respect to the US dollar. Foreign
exchange risk anses from fluctuations in exchange rates of non-domestic cumency
rates

Management sets guidelines on the level of net exposure by currancy and actively
manage the exposure of ¢ach curensy, The Treasury Department 1 responsible for
monitonng and managing the net posibon sxposure n each foreign currency on a daily
basis by (a) using forward foreign exchange contracts and {b) converting excess
amounts of foreign currencies into the US dollar
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Financial risk managemecnt and fair values of financial instruments (continued)

{in}

Exposura and sensdwily

The tables betow detaved the Group's exposure at the end of the reporting penod to
currency nsk arising significant foreign curent exposure The amounts of the exposure
are show in USS. transiated using the spot rate al the year end date The analysis
calculates the effect of a reasonably possble movement in the exchange rate against
the functional currency of each entity within the group. with all other variables held
constant. The analysis is performed on the same basis for 2024

Assermad
Chanip It Estmpiod Estimated
axchangd impact on impact on
Forcimn cumency Ner Exposurs rates Pre-tar profif Etpenry
2025 2yoa 2025 2024 2028 2024
A at 31 Docemibar USS000 UsSSo00 USS000 LSS0 USSO00 USS000
Austiakan doltar 24,203 17,534 +5% 7 a5 1.210 a7
tndsan rupes 84 615 82.265 5% 18 03 423 2113
[ndonesan rupee 36,504 42377 +5% 3 75 1829 2.119
Japangse yan 510238 30,063 +5% 435 (8% 052 1953
Horean wan 106,320 Fr.oo 5% t.153 1 5316 1855
Malaysian nngod 208683 13,457 5%, {25 21 1.049 573
P 5 paso 17,313 15,956 5% ray) (95) 867 788
Ra 246 290 2223 5%, 13,107 15,843 12315 15111
doltgr 1,717 1,779 5% 86 80 B8 59
127144 103710 +54%, 505 m 6357 5186
Thas 55.734 55 257 +5% 100 4 2187 2,783
781,961 FA0 726 15429 46173 3099 36537

Interest rate nsk

The Group's inlerest rate risk 1s the risk of fluctuation in the fair value of ane or more
financial mstruments arising from adverse movements in nterest rates The Group's
interest rate nsk manly sources from the volahlily of farr value of financial instruments
held by the Group which are sensilive (o the inlerest rate risk, resulling from market
intarest rate's negative fluctuation

The Group uses interest rate sensiwity analysis as the prncipal 100l 10 monitor interest
rate nsk The use of interest rate sensitivity analysis assumes all other vanables remain
constant, but changes in the fair value of mancial instrumanis hekd Al the end of the
measurement penod may impact the Group's pre-lax profit and total equity when
interes! rates fluctuate reasonably and possibly.
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Financial risk managemant and fair values of financial instruments (continued)

{in)

Assuming a paraliel shift in markel interest rates and without taking nto consigeration
of the management’s actiaihies 10 reduce mterest rate risk. the impact of such a shift on
pre-tax profit and shareholders’ equity based on an interest rate sensitivity analysis of
ihe Group s as follows

Impact on pre-tax profit

2025 2024
US3000 US$000
+100 basis pomis {179,480 {155 925)
« 100 basis poinis 179 489 155,925
Impact on equity
2025 2024
US$000 US$000
+100 basis poinls {156,405) {138.657)
- 10D basis points 158 405 138,657

In practice. the actual resulis may differ from the above sensitivity analysis and the
difference could be significant. The analysis is performed on the same basis for 2024

The Group manages ns intarast rata risk exposures through actively monitonng ds
interest-beanng financial instruments and he movements in their interest rates I any
excessive expasures 10 interest rale are perceved, the Group would lake steps to
adjust the relative quantum of its interesi-bearing assets and hiabilities or taking out
suitable hedging arrangement, as appropnate.

Price sk

The Group's expasure to equity securties price nsk anses from investments held by
the Group and classified in the balance shaet eithar as at fair value through other
comprenensive income (FYOCH) {note 21} or at far value through profit of loss (FVTPL)
(ot 22).

To manage its price risk arising from investmenis n equity secunlies. the group
diversifies its portfolio. Diversification of the portfolic 1s done in accordanca with the
hmite set by the Group

The majority of the Group’s equity investments are publicly tragad and are included in
the Hong Xong Siock Exchange 200 Index or the NYSE Intemational 100 Index

Posi-tax profit for the penod would increase/decrease as a resull of gansflosses on

equity secunties classified as at FVTPL Cther components of equity would
ncreasefdecrease as a result of gainsfosses on equity sacunities classified as FVOCI
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Financial risk management {(continued)
Credi nsk

The Group 15 exposed to credrt tisk, which is the nsk that a counterparty is unable to pay
amounts in lull when due It anses primanly from the amounts due from chents, brokers and
clearing houses: reverse repurchase agreemenis, ¢ash and cash equivalents, denvative
financiat assets & debt secunihes mstruments. The maximum exposure of credit rigk of the
Group as at fhe reparting date 5 the carrying amount as at the end of the reporting penod.

The Group evaluates the financial nstruments at each financial statement dale after
considenng whether a significant increase in credit nsk {"SICR") has occurred since initial
recognition. An ECL altowance for financial tnstruments is recogmised acoording Lo the stage
of ECL., which reflects Ihe reasonable wnformation and evidence available about the SICR
and is also forward-looking

Disclosures in respect of the Group's exposure 1o credit rigk ariging from its financial assats
are set out in Hbelow

All the Group's cash and cash equivalents are hald in magor financial institutons. which
management believes are of high credit quality The Group has policses in place to evaluate
credit nisk when accepting new busingss and to menitor s credit exposure to individual
customers,
(i Measurement of the expected credit loss sllowance
Expacled cradit loss measuremeant
ECLs ara 3 probability-weighted eshmate of credit losses  Credit losses are measured
as the present value of all expected cash shanifalls {ie. the difference between the
cash flows due 10 the Group in accondance with the conltract and the cash fllows thal
the Group expects to receive)

The expected cash shorifalls are discounted using the following discount rales where
the effeci of discounting is material.

- fixed-rate financial assets and trade and other receivables: effective interest rate
determined at initial recogndion or an approximation thereof:

- vanable-rate financial assets: current effective interest rate

The maximum pericd conssdered when estmating ECLS 1 the maximum contractual
penad aver which the Group is exposed to credit risk.

ECLs are measured on either of the followng bases’

12-month ECLS: these are losses that are expected o result from possible default
events withm the 12 months afier the reparting date: and

- lilehme ECLs. these are losses that are expacted to resull from all possible default
events over the expected lives of the items to which the ECL model applies
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Financial risk managcment (continued)

Loss allowances for trade recewables are always measured at an amount equal to
Iifetime ECLs ECLs on these financial assets are estimated using a provision matnx
based on ihe Group's histoncal credit loss experience, adjusted for factors that are
specific to the debtors and an assessmeni of both the current and forecast general
ecenomic conditions at the reporting date

For all olher financial nstruments (including loan commitments), the Group recognises
4 loss allowance equal 1o 12-month ECLs unless there has besn a significant increase
in credit nsk of the inancial instrurent sinze inihal recogniton. in which case ihe loss
allowance s measured at an amount equal to Wfetime ECLS

The measurement of the expected credit loss allowance for hnancial Instruments are
areas thal requires the use of models and assumphons about fulure aconomic
conditions and credit behaviour of the client (such as the likelihood of customers
defaulbing and the resulting losses)

A number of significant judgements are also required » applying the accounting
requirements for measuring ECL. such as:

» [etermine ¢ritenia for significant increase in credit risk
= Choosing appropriale models and assumptions for the measuremant of ECL

» Establishing the number and relative weightings of forward-looking scenarigs for
each lype of productimarket and assocated ECL

The Group has applied a “three-stage” imparment model for ECL measurement based
on changes in credit qualty since nmial recognition of hranciat assels as summarised
below.

= A financial instrument that is not credit-impaired on inihal recognion is ¢lassdied in
"Siage 1° and has its credit nsk continuousty monnored by the Group:

+ If a significant mcrease in ceedd nsk ("SICR”) since itiat recogrinon s identified, the
financial instrument is moved to “Stage 2° but 15 nol yet deemed to be cradit-
impared The Group considers a finangal nstrument to have experienced a SICR
when one or mone of the following cniena have been met'

+ for margin financing— the occurrence of fore-waming credit management aclions
such as margmn call measure tnggered based on the pre-determined threshold of the
ralevant loan-tg-margin value and loan-o-markset value ratio, significant deterioration
i the value of the collateral supporting the obligation or in e quality of third party
guarantees or credit enhancements which have an effect on the probability of a
default occurnng,
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"

for debt nvestments at fair value through other comprehensive iIncome — significant
detencrations but 15 nol yat deemed to be credit-impared between the investment's
imtial external or internal credr rating and the credi rating at the reporting date Debt
invastments at FVOCI incluge listed and unlisted debt securities The loss aliowance
for debt investments al FVOCI is recogmsed in profit or loss and reduces the fair
value loss olherwise recognised in OCI,

for loans recevable arising from business of loans and financing — gignificant
detenorations between the investment's initiat extemal or internal credil rating and
he credit rating at the reporting date.

If the financal Instrument is credit-impaired. fhe financial inslrument 18 then moved
to "Stage 3" The Group defines a financial instrument 18 credit impaired upon the
occurence of credit evenls including.

for margin financing - credit management actions such as collateral valuation falling
short of the related margin loan amount. and

for loans recevable ansing from business of floans and financing — significant
delerioration in the investment's intemal and extemal raling wheraby the issuer is
assessed to be typically in default. with litlle prospect for recovery of principal or
interest: or, sgnificant linancis! difficulty of the issuer,

fnpuls, assumptions and estimation lechniques

The ECL of different financial portfolios is measured by the Group on either a 12-month
or lifetime basis depending on whether they ara in Slage 1. 2 or 3 as defined above

A pervasive concepl in measunng ECL by the Group is that it should consider forward
leoking informaton

For loans recewvable arising from business of loans and financing, ECL rs the product of
the Probabiity of Default {'PD") with consideration of the forward-looking informatton,
Exposure at Dafault ("EAD"). and Loss Given Default (1LGD)

The PD represents the hkehihood of a barrower defaulting on s financial ohligation
gither over the next 12 months. or over the remaming Ifetime of the obligation
Appropriate exiemal and ntemak credd rating and related FD are taken into
consideration The Group has already assessed the PD sensitivibes 10 the
MAacroeconomic eConomy.

EAD is based on the amounts the Group expects (o be owed at the lime of default
over the next 12 months or over the remaining lifetime

LGD represants the Group's expectalion of the extent of loss on a defaulted
exposure. LGD 15 determined based on pubhcly available information frem credit

rating agencies based on the issuers and type of securities The Group assessed
the appropriaieness 1o use the extemal avalable informaton
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Financial risk management {continued)

For margin financing, ECL 18 the product of the EAD and Loss Ratio (LR ')

+ EAD is based on the amounis the Growp expects fo be owed at the time of default
over the naxt 12 months or over the remaining hietime.

LR represents the Group's expectation of the likelihood and extent of loss on exposure
based on the relevant loan to collateral rato, The Group uses histoncal loss rates
based on publicly avaitable information and assesses their appropriateness for tha
purpose of estimating expected credit losses.

For loans raceivable ansing from business of loans and financing. the assessment of
SICR 15 perfarmed using the change of the rating between the ongination date and
reporting date Followsng this assessment, the Group measuves ECL as either a
probability weighted 12-month ECL {Stage 1). or a probabinhty weighted lifetrme ECL
{Stages 2 and 3)

The Group consdered nornal, optimishc and pessimislic eSonomic scenarios in
formulatng the forward-looking adjustment Delermuned by the management. the
scenario analysis considered trends of relevant macre-economic indices such as China
GODP growth, Hong Kong GDP growth and Hong Kong unemployment rate. Parameters
and calculalion are reviewed and adjusted anaually by the Group.

For margn financing, Hang Seng Index {{HSI™) 15 considered a key economic factor in
determinahan of forward-leoking adjustment Neutral, oplimistic and pessimishe
scenands are consdered in predicting the HSI movement. based on histoncal price-
earnings ratios and the respaclive HSI1 in Bloomberg. A weighting factor is appled
based on the number of years H3I stayed in optimistic and pessinislic zone

Given the characlenstics of these exposures and the credit management approach
adopted. management considess that the mpacts of lonward-ooking information based
on key economic variables will not have any significant impacts to the financial
slatemenis

The Group considers the aforesaid forecasis and assessmenis o represent its bast
estimate of possible outcomes As with any economic forecasts, the above projections

and likelihoods of accurrence are subject 0 a cantan level of uncerlainties and further
enhancement and calibrations.
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Financial risk management {continued)

The closing loss allowances for amounts due from chents, brokers and cleanng houses
as at 31 December 2025 reconcile to the opering l0ss allowances as follows

Amounls due from chants, brokers
and cleang Nouses
Swnpiified Stage 1 Stage 2 Stage 3
T2-month
ECL thetwme ECL  Ldetme ECL
USS000 US3000 LSS0 US5000
Loss alowance
as at 1 January 2024 9,850 1 7868
Incraase in kass alkrwance
recogmsed in profit of
33 dunng the year 4,432 25 12
Revarsal of impairment
losses () .
Direct wrte off i474) .
Exchange difierences 1 - 42
A5 at 31 December 2024
and 1 January 2025 14,085 97 7622
Increase n loss allowance
recognised in profil of
loas dunng the year 8318 15.680 - 12
Raversal of impairment
osses {1,688) (93}
Drrect write off - - -
Exchange difiecencss 386 2 (1) {12)
As at 31 December 2025 19,071 15,6082 3 T.g22
The closing loss allowances for debt inves:ments at fair value through other
comprehensive inGome as at 31 Decembe: 2025 reconcile to the opening 10ss
allowances as follows.
Dobd mvastmants at far valug through other
comprahansive inioma
Stage ¥ Stage 2 Stage 3
I2umomh ECL Ldsivme ECL Lifalmme ECL
US5000 USS 000 Us$'o0D
Loss alkwanc as at 1 anuary 2024 2532 45035
Reaversal of impalrmend lossas (G58) (2.557
As at 3 Dacember 2024 and
1 January 2025 1874 43.478
InCrease in &bl Invastments loss
allcwance secogrised in profit or Joss
during the yaar 25045 2.557
As at 31 December 2028 268919 46,035
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] 3  Financial risk management {continued)
Amounis due from clients, brakers and cleanng houses, debt investments at far value
I ihrough other comprehensive income, other debtors and revarse repurchase
agreements with 1655 allowance held are shown as follow

Gross impairment Carnang
BXpOSUre alfpwance  Net Exposure amoun!
USS000 LUSS'000 USS 000 US$000
As at 31 December 2025
Amounts due from chenis
brokers and cleanng
houses - Margmn
recevableoans
recerable ansing from
Business of loans and
financing 1,801,780 {23.606) 1,778,174 1.778.174
Amounis due from cients,
brokers and cleanng
houses - Others 19,007, 349 {19.072) 15,8988 277 15888217
Debl investments at fai
value thicugh othes
comprehansve Income 2,585,680 (72.954) 2,512,735 2,308 435
Other debiors and deposits 34 924 {343) 34,581 34501
Revarse repurchasa
agreaments 249 581 249.5%1 24559
Total 20679333 {115,975} 20,563 352 20,359.058
Gross impament
SXpOSLNG afiowance  Net
USS000 UsSs000 U US5000
An at 31 Oecember 2024
Amounts due from chients,
brokers and cleanng
houses Margin
recenvablafioans
racevable arsing from
Lusiness of kusns and
financing 955,586 {8.019) Gy 847 947,547
Amounts due from clients,
brokers and clearing
housas - Others 9 208,729 {14.085) 5192644 9,192 644
Debt investments at far
walug theough othey
COMprehensive inGome 1.814.026 {45 252) 1.769.474 1726799
Othar deblors and depoans 38.010 (780) 37.230 ar2ag
Revarse repurchase
agreemsents 245329 - 245329
Total 12,260 450 (68.236) 12,192,224 12149549
45
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Financial risk management {continued)
{i]  Metimpairment [03s5es on inancial assets

Duning the year, expected credit losses were recagnised in prefit or kss in relakion to
below financial assets

2025 2024
LIES000 LISS000
Amounts due from clients, brokers and clearning
housas
Impawment losses 22.010 4,540
Reversal of impairment Josses (1.791) {34)
20,218 4,506
Impainment losses on debl investments at fair value
through other comprehensive Income 27 602 .
Reversal of impairment logses on debt nwastments
at farr value through other comprehensive income (3.215)
Impairment losses on other detiors 58 437
Reversal of impament losses on other debiors (76) (1)
Net impalrment losses on financial assets 47.803 1,727
Laquidity risk

Liquidily nsk g the nsk that the Group will be unable ta fund assets or meet 15 cordraciual or
conhngent obligations when they fall due. This nsk could potentially anse as a result of a
balance sheet mismatch in amount, 1enor and composiion of funding and liquidity 1o support
the assels

The Group's Liquidity Risk Management Framework is designed to ensure that it is able 1o
meet its funding reguirements as they fall due under a range of market condimions. This is
achieved via a combinatiaon of policy formation. review and governance. analysis. stress
testing, limni selling and momtonng. Liquidity risk is monitored by the Group’s Treasury and
Risk personnel,

As at 31 December 2025, the Group's total available credit ines amaounted to

LS310.886.068,000 {2029 USS6.459,150.000) of which US$6.625.273,000 (2024:
USE4,032.078.000) was unutilised
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Financial risk management (continucd)

CITIG Saomay INpmnesong
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The table below presents the contractual cash flows payable by the Group and undiscounted
cash flows ag at the reporting dates

As at 31 December 2025
Non-derivative financial
liabilities

Financial liaivilies
measured at {air value
through prafit or loss

Long tarm bBorrowings
from group companies

Short 1em berrowings
from group companies

Amounts due o chents,
brokers and cleanng
houses

Repurchase agreements

Creditors and other
accruals

Lease liahilities

Bank borrowings

Dabt instrument iIssuad

Cash fllows from
demvative financial
liabilstizs seftled on a nel
basis

Gross-setiled dervative
financial 1ab | es

Contractual amounts
recewable

Contractual amaunts
payable

Lass than
3 months
USE000

9.126,476

220,133
19.950.167
10.551.106

108,591

7.035
3.541,188
291 641

43.799.337

1,202,441

152,811
{31,297 558)
31.450.387

3 months
to 7 year
USS000

4,936 857
4

810,994

171.132

19.759
301.124
727 433

6.967.343

806,441

86.083
(12.110.967)
12,197,050
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Dvar
T yoor
US5'000

6,388,238
1,348

26463

11,925
147 430

2,123,281
8,700,685

1.941.648

142 020
(3.879.188)

4,021,218

Totat
LSS0

20451611
1.352
1,001,127
18,960,167
10,750,704
113,516
174,224
3.842.312
3,142 355

59 467 365

3,950,530

380,514
(47 287 721)

47 668 635



Financial risk management (continucd)

Non-derivative financial
liahilities

Financial habilties
measured at far valye
through profit or loss

Long term borrowings
from group companies

Short term barrowings
from group companies

Amaounts duse to clients.
brokers and clearing
houses

Repurchase agreements

Creditors and oiher
accruals

Lease liabilities

Bark Bomowings

Debi nstrumens isswed

Cash flows from
derivative inancial
liabilties settled on a net
brass

Gross-settled denvative
firancial liabites:

Contraciual amounis
teceivabie

Contractual armounts
payable

Less than
3 months
US% 000

4477713

793,300
13.005 489
12272864
85,9805
6,664
1977574

128,981

32,748 480

539.411

267.57%
{13,581.287)
13.848,862

CITIC S8C1rdas remabeni! Company Lanied
Fingncial slatements for the yoir gndad 31 December 2025

3 months
te 1 year
USS$000

4. 210,837
5

2,184

262.400

18823
1,065
504.271

4.992.585

784,930

145,299
{(14.758.217)
14,904 518
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1 yoar Tolal
USS'000 Uss'Gi0
5,117,076 13.805.626
1,606 1,611
- 195484
. 13,005,489
73,600 12,608 864
10,089 954974
83,231 118718
- 1,976,639
1,667 967 2.301.219
§,963,54% 44 711,624
935 623 2,259,964
57,258 470,132
(2,783220)  {31.123.724)
2840478 31583858
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Financial risk management (continued)
Capital risk management
The Group's objectives when managing capdal are

- o safeguard the Group's ability to continue as a gong concem, 3o that it continues to
provide returns for shareholders and benefits for other stakeholders

- 1o support the Group's stability and growth; and
- to fulfil the reguialory capital requirements of its subsidiaries where they operate.

The Group actively and reguiarly reviews and manages its capial structure 10 ensure oplimal
capital structure and sharehoider retumns, taking into consideralon the future capnal
requirements of the Group and capital efficiency. prevaiing and projected profitabehity
projected operaling cash flows, progected capital expendiures and projected strateqic
investment opporturibes

Since the Group provides inancial services le s clients in different counines, vanous
substdiaries within the Group are regulated by local requlatory authorities in countries in
which they operate, and are subjed to different local capital requirements smposed by the
local regulatery authornities. In general, these capital requirements vary depending on iaciors
such as dealing volume, unsetiled trade balances and concentration factors Thesa
regulatory capdal requirements are monitored on a daily basis

On 31 December 2025, a subsidiary company of the Group has certain bank borrowings
total outsianding amount of US$+,320,000,000 {2024 US$384 500,000), where certain
financial conditions are wnposed on the guarantor, CITIC Securities Internatignal Campany
Limited, the holding company of the Group and is subskdiary companies ("CSl group®) on a
consolidated basis. In 2025 and 2024, C5i Group has complied with these condibions
throughgut the reporting penod

As in prior periods, the Group monitors capital by reviewing the levet of capilal that 15 al the
disposal of the Group {"ad)usted caprial’) Adjusted capnal generally comprises all
comgpaonents of shareholders’ equity excluding revaluation reserves. The adjusted capital of
the Group as al 31 Decamber 2025 was US54 064 381.000 (2024: US%3, 140,964 000}

Fair value estimation

For financial instruments that are measured at fair value, HKFRS 13 requires disclosure of
fair value measuremenis by level of the following fair value measurement hierarchy:

+ Quoted prices (unadjusted) in active markets for identical assets or liabilities (Level 1)

+ Inputs other lhan quated pnees included withun Level 1 that are obsarvable for the asset or
hability. either directly {that 1s, as pnces) or indirectly (that is. derivad from pnces) (Level
2}

+ Inputs for the asset or liability thal are nit based on observable market data (that is,
unobservable inputs) (Lavel 3)
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Financial risk management (continued)

CITIC St

Ferigncod stitrmaeds for e o sncied 31 Qacember 225

The following table prasents the Group's assets and liabilities that are measured at fair value

at the end of the raporting penods.

As at 31 December 2025

Assaits

Financial assets measured at
fair value through profit or
loss

- listed equities

- managed funds

- precious metals

= unhstad equiles

- debd secunlies

Denvative financoial
inslruments

Financial assets measured at
far value through other
comprehensive income
unhisled aquities

- deb securilies

Total assots

Liabilities

Financial habilidies measured
at farr vatue through profit or
loss

+ hsted equities

- managed funds
medium teim notes

- debt securities

- equity hnked notes

- unlisted equities

Denvalive financial
mstruments

Total liabilities

Level 1 Leval 2 Level 3 Totat

usE 000 USS'000 us$'000 US$000

22.714.003 24,347 - 22.738 350

262.831 116678 27 264 406.773

334,208 - - 334 208

- - 8,845 8.845

12,903,583 266,760 $3.170,343

137,247 2705087 1,500 2047 844

- 824,435 11.202 835,737

263,565 2,034 921 9,845 2.308,435

23.711.858 $B.613.081 325618 42 650535

2.571.659 5600 2.577.259

2B.664 35382 64,046

- 17.181.534 17,181,534

- 128,939 128,939

493,833 . £99 833

551.001 3.780.443 4,331,444

3.122.660 21625013 35,382 24,783,055
&1

— F-54—



Financial risk management [continued)

Asg at 31 Decernber 2024

Aszets

Financial assets measured at
fasr value through profit or
loss

- ligted equities

- managed funds

- unhsied equilics

- debt secuniies

Denvatwe hinancial
mnstiuments

Financial assets measured al
{air vatue through sther
comprahansive ncome
unlisted equtties

- debt secunties

Total asseta

Liabilities

Financial liabilities measured
at farr value through proht or
loss

- isted equities

- managed funds

- medm termn noles

- debt secunties

- @quity bnked notes

- unhisied equities

Denvative financial
instruments

Total liabilities

CITIC Secumbas nfsrnadonsd Comparty i
Financsal tistemonts for e year enced 31 Decembar 2025

Level 1 Level 2 Level 3 Tolal
UsS$000 UsS$000 US%'000 US3'000
15,790.775 . - 15790775
1,596,492 73.969 80.579 1.731.040
- 1.008 4,428 5.433

14627  12.146.003 383,931 12,544 561

64 250 3.119.090 2,185 3.185.525
645 986 13.703 660.689

197,787 1.474.081 54,931 1.726.769
17.663.931 17.461.134 519,757 35.644.822
1,312,323 . - 1,212,323
3933 16.27% . 20,208
11983197 - 11983197

- 65,882 + 65,862

. 416154 - 416,154

. 7.862 . 7.862

52937 2677159 - 2.730.096
1,369,193  15,166.52% - 16,535,722

o2
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Financial risk management {(continued)

The far value of financial insiruments traded wn aclive markets 1s based on quoted market
pnces at the reporting date, A markel 1s regarded as achive i quoted pnoes are readily and
regularly available from an exchange, dealer, breker, industry group, pricing service. or
regulatory agency, and those prices represent astual and regulariy occurnng market
transactions on an arm's length basss. The quoted market pnce usad for financial assets held
by the Group is the current closing price. These instruments are included in tevel ¥
Instruments inciuged in tevel 1 comprise listed equity investments and future contracts ane
classified as financial assets measured at fair value through profit or loss or ather
comprenensive incoms

The Group's valualion process

Product Control team within the Finance Department is in charge of valuation review i the
Group. Valuations required for financial reporting purposes. including Level 3 far values, are
discussed miternally at keast every quarter, which 1 i ling with the Group's policy. The
carmying amount of receivables and payables are assumed o approxenate thewr far values

Valpation techniques used to denve Lavel 2 fair values

The fair value of financial instruments that are not traded in an active market {for exampls,
over-tha-counter denvalives) is delermined by using valuation techmques These valuation
techniques maximise the use of obaervable market data where it 13 avalable and rely as little
as possible on enlily specific estimates I all significant nputs required to fair value an
instrurmnent are observable, the instrument is inclided in Level 2

Forward foreign exchange contracts have been fair valued using forward exchange rates that
are quoted in an aclive market Total returm swaps are valued using market values for the
underlying equilies thal are gquoted n an acive market and adusted for counterparty credit
nsk of the tolal retum swap 1ssuer.

Fair value measurements using significant unobservable mputs (Level 3)

instruments classified within Level 3 have significant unobservable inputs, as they irade
nfrequently Level 3 instruments include investment in defaulted debt instrumenis,
invastments in unlisted investmant funds. equily investmant in partnerships and derivatwves

There ware no transfers batween Level 1 and 2 for recurnng fair value measurements during
both years The following table presents the movements in Level 3 instrument for the year,
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Financial risk management {continued)

Farspme i
B55al%
il Finawico! Futaricial
o v i Mpas gy P
v i o fawr rap b purd
of far Voo o fwr
il through vy
trarugh oo o apegh
Do o ks - Tradng ol
sgualy ks - Debt Manmped - S TR T TR
St Securins furkds al EvPL it Tors
LS50 us5000 00 LSS D00 W55 000 LSE000
A1 Junppry 2035 4428 e 80,578 8 63 519757
At et &84y & 526 5 X2
Cred et i 13 (205,042} {28, 104} {55.081) 1208 820}
Gaves recagamed
othay
COimp P v
NGO 1o T E54
Gl o )
rosognoked i
piolls or 3033 (449 1658%) 5389 585) - 1.500
At )1 Decambar
Firrd ) 8 Bl 206 760 27 264 1500 71247 R5E1G
Financial
khabities
measured at fair
valve through
profit or foss -
Linlistad
managad fumnds Total
USs00G Us$000
At 1 January 2025
Acquisitions 35409 35409
Ensposals - -
Gains recognised in profits or loss {27} {27}
At 31 December 2025 35,382 35,382
L |
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Financial risk managemant {continued)

ALY Janusty 2014

Asdumitiong
[ 1]
recegnaad
n lhayr
SOMP RNl

LORNAS FCognegad
o profits of boks

At 31 Decomber
D

Furancu
aszeis
MPRsrRd
ot

5710

1,493
824y

850

4428

At 1 January 2024

Acquisitions
Disposals

a5
o Vi

jass - Dedt
SHCUTeE
US5'000
147 509

F Xl
(53, 245)

(5. 545}

Himn

Losses recognised i profits or 10ss

At 31 Decembeor 2024

Far grigeal
il
ook
it i

ot or
st -
Mpraowd

Us500)
109223

98
(42,963)

16429}

$0.579
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12415 .
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Financial
labiities
meastired sl far
value through
profit or loss -
Urnkisted
managed funds
USI 000
29622
2634

{28.004)
{4.187)

Tolw
U§§000

374580

301 8nA
(137,006

{2443}
(V7 .040)

a7y

Total
US5000

20622
2639

{28,054)
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Financial risk management (continued)
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Offsetting financial assets and financial liabilities

CITC Securbes inmadonsl Company LTy
Faranc:al siafamards for ihe yeae andea 31 December 2005

Rprge of unQDEErHMe D
2025 2024

101~ 1378 OMp-1225

0w a0s-508
2t = 1674 1% = 91,353

X-31 -1
LES L
T~ 2tr~Sdy
1837 - 2000 -
41,540 190,714
56 40

L N

Mk F-R ©

il [ Y

Aeldsonship
i far valun

Posane
Negainve

A,

The disclosures set out in the tables below include financial assets and financial (abillies

that

= are offsetin the Group's consolidated siatement of financial pasition, or

= are subject 16 an enforceable masier neting arrangement or similar agreement that

covers similar financial instruments, irrespecive of whether they are offsat in the
consolidated statemant of financial pasition
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21 December 2925

Financlal sssots

Cerivarve hnancial

mgbruments (b)

Ravetsa mgparchage

apraeman (B

Margmn recewables
Recervaipes hom cash chenis
Amounts due from cleanng

housas (a)

Fingncisl ilabilitiens

Derrvative hnancat

natfuments (b)

Repurchase agreemens ()
Margn payabies
Payables o cash chems
Armiounis due ta clearnng

Pousas ()

Financial risk management (continued)

CITIC Sacortes Infemabinsl Company Lamisd
Fanancsd stahemants for the yoor snoiad 31 December 2025

Y

Financsal assels andg habrlities subject to offsetting as at the end of the reportng panods

Relatod

amoits pol

offset iy the

Consohdated

Gross smound  Nal amownl  slalemant of

of of franCed hancsl

prasanied

o fhe Furancial

od  consohdated  msiciments

aleaiyrd of  salamant of ol ihvan

furancat fonadncal cash
EOSHIGH POSHoN cobiatersi  Nat amoun|
Q000 USS000 USS000 USS 000 US$000
2.847 044 2847 844 (1,349,532} 1498312
248,501 24950 (205.249) dd 342
1,738423 {133,615} 1 544 823 - 1,544 B23

3 ham 331
3 118,987 (2.2227n 826 890 B26.690
9,268 612 (2 485 492 57827119 (1,968, 552) 1914 I67
4 301 da4 a4 331 444 {1.349.532% 2981912

10712423 10712423 (10792423}
604965 (193.616) 408,350 A0 150

1388111 1389111 {1,389 11%)
2.9372.70% (2.2822Th 445,420 £45.428
19,972,849 (2405803 17488758  {13.451.008) 4,335 690
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Financial risk management {continued)
of
PO
Groasy amoont nihve Fanepd
of recognised conshdpled = FRiTI
Tncial il of Fiphpment of oihey Iian
[LLir T ancd ol
P st oS
USS 00d USS000 US5000 000 USS 000
L December 1034
Finac it sisats
Oirrovilov WnBnCabi
wneptrmeis ) 185528 3185 525 1,082 531} 2127 044
Flirvarss (epurthpss
agrawment (k) 24532 FILEF, | 1238, 554)
Margun acyh sbies 1,000 360 {ad 268 9552904
Facavabiers rom. Chsh Cliib 15732 1857032 (W85.732)
Amounts dud o Clalnng howvies
L0 ] 1133 457 wIo TN AEZATS 462675
5750800 8.0l 5004 555 1 454 909 1546646
Finprrcial KabiiRies
Darrvative hinancial
mplruments b} 2 130056 7 10006 1667 515
Repurchass agiadmiants (&) 12 572.783 1% 572 V63
Maripn pryaties 22009 (48, 285 154 30 194670
Py B 15 chih Seintd Tab S04 49 504 1745 504
Amiurdy dus 10 Cleirnng
ok 1 3) 14010 W T 14729 147 295

T eI (716,048 G 304 269 (74 354 g4l 2009040

Offsetting arrangements - Amount due from/lo clearing houses

Under the agreement of continugus net seftlement with Hong Kong Secunbies Clearng Company
Limted ("HKSCC ) and overseas cleanng houses, the Group has a legally enforceable nght to sat
off the money obligaton recenvable and payable with clearng hauses on the settiemen! dale and
the Group inlends 10 sattle on a nei basis

Masier nelting arrangemenis

The Group entered info Inlernational Swaps and Cervatives Assoaation {1S0AT) Master
Agreements and Global Master Repurchase Agreements ("GMRA’} for dernvatives and
repurchase agreements Under the 1e/ms ol lhese arangements, only where ceran credit events
Socur (Such as defaull) wall the net pasibien owing lofrecenvable rom a single counterparty in the
same currency be laken as owingirecetvable and all the relevant arrangemants lerminated, As
the Group does not presently have a legally enforceable nght of set-ofi, these amounts have not
baen offsel in the balance sheet, bat have been presented separataty in the table above
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CITH: Secuntas imemebons
Firarcial statenanis for the yaar ended 31 Dece

4  Critical accounting estimates and judgments

Eshmates and judgments are continually evaluated and are based on historcal exparience
and other factors, including expectations of futu-e events that are balieved o be reasonable
under the circumstanoes

The Group makes estimates and assumptions conceming the future The resulting
accounting estimales will. by definition, seldom equal the related actual results The
estimates and assumptions that have a significant nsk of causing a material adjustment io
the carmying amounts of assets and liabilities within the next financial year are discussed
below

{a} Estimation of goodwill impairment

Goodwill are not subject to amortisation and are tested annuatly for impairment or more
frequently |f events or changes in circumstances ndicale that they might be mpared An
impairment loss 18 recognised for the amount by which the asset's carnying amounl exceads
is recoverable amount The recoverable amount 15 the higher of an asset's fair value less
costs to sall and For the purposes of assessing impairment. assets are grouped at the
lowest levels for which there are separately idertifiable cash flows (cash-generating wnits)

{b}) Recognition of defarred taxes

Detemed taxes are recogmised for the future tax imphications of ransactions and events that
have been recognised for financial statements When appropriate, based on intemat
Judgement and anatysrs, deferred lax assets are recognised for tax losses nol yet used and
for deductible ternporary differences based upon enacted lax laws and prevailing 1ax rates.
As those deferred 1ax assels can only be recogrised 1o the extent that it 1s probable that
fulure taxable profit will be available against which the unused tax benefils can be utlised,
management’s Judgement is required ta assess the probability of future taxable profits. The
profitability assessment 1s camied out perodically to ensure all new infermation or changes o
exusting information are taken into account, Where the final tax outcome of these matters is
different from the amounts that were intially estimated, such differences will impact the
current income tax and deferred ncome tax m the period dunng which such a determination
1$ made.

As at the end of the reporting periads. the Group has unrecognised deferred tax assets of
approxmmalely US$77.731.000 (2024 USS72.228.000) in rel2bon Lo tax losses and
deduciible temporary differences Refer to Note 32 10 the consolidated financial statements
for details.

fc) Fairvalue estimation

The Group hokis nvestments in various financial mstruments that measured at fair value
which are classihed as level 3 under HKFRS 13

The farr value of financial mstrumenis for disclosure purposes 15 estimated by discounting the
future contractual cash flows at the current market interest rale that is available to the Group
for symilar financial ingtruments.
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Critical accounling sstimates and judgments (continuad)

The fair value of these investments has been estmated using valuation techniques based on
assumphions that are not supported by observable market prices or rates These vatuations
raquire level of judgement of the Group 1o make estimates aboul expected future cash flows
credit risks. discount rates, volabldies and gperatng results. The inclusion of these estimates
in determining the fair values are subject to uncertainty

Expecied cradit loss allowance for financial assets

The loss allowances for inancial assats were based on assumptions abaut nsk of default
and expecied foss rates. Based on histoncal data, the Group used a number of udgements
for ECL measurement, sncluding deternsing ¢ntera for significant increase of credit risk,
choosing appropriate models and assumplions. 36 well as propechon of macrogconomic
vanables for forward-looking scenanos Detads of the key assumptions and inpuls used are
dsciased in the table in Nole 3.1(b).

Fee and commission income

2025 2024

US$000 usS3$'o00

Brokerage commission 442 995 376324

Research fee income 25,387 34,358
Underwnting and plaging comimission and spansorship

INGOMme 236922 62,994

Corporate adwisory and asset management fees 63722 §4.,006

Relerrat fee income 1.802 2,352

Total fee and commission income 770,838 530124

Notes Tolal fee and commission incoma argse frgm customer conlracts under HKFRS 15

Net trading income

2025 2024
LISS'000 UsS$ 000
Net gains on financial assets and fnancial
tiabilities al FVTPL 1,286,679 B0B.746
MNat gains on financial assets measured at
FOCH 9,237 2,057
Dividend incomea 121,626 193 %70
Interest mcome from debt securities measured
at FVTPL 626,426 292,604
Total net trading income 2.143,968 1,296,577
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Interaat income

Interest income

- bank deposits

- loan receivable asising from business of loans
and financing

- feverse repurchase agreements

- deposits with clearing houses and brokers

- financiat assets measured at fair value
through other comprehensive income

- secunties borrowing and lending

+ bamowing to fellow subsidiary

others

Total interest income

Notes Total nterest income ane calcutated using the effective interest method

Other income

Service fea ncome

Overhaad expenses recharge 1o related
COMpanies

Miscellaneous Ncome

Sales of heatihcare products

Rental income

Net foreign exchange (loss)igam

Total other income

Staff casts

Salanes and olher short-tarm employee benefits
Penson costs - contribution 10 pension plans
Termination benefits

Total employee banefils expenses
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2025 2024
US$'000 US$000
92,387 81213
62.498 47,968
9,629 8,885
93.830 70.180
92,648 44,237
71,168 61,699
11,868 194
2.433 2,841
426.459 317.217
2025 2024
US$000 US$000
1,872 2,150
14,079 10,880
11,955 18,671
1,520 11,022
2,102 1,764
{31,301) 74,111
227 118,598
2026 2024
US$000 USS$000
439,741 350,791
12,526 14,506
2,648 742
454,915 376,039



11

CIRG

Financial platement wa
10 Finance costs
2025 2024
USS000 Usso0n
Interest expense on;
- bank borrowings 164,375 105,747
- cliant securities accounts 1,197 510
- borrowings from group companies 20213 25967
- repurchase agreements 507 890 460,936
= lease habiities 5,548 4913
- pollateral received from counterparties 51,278 23,772
- debt instrument ssued 113,419 44 942
- pthers 9,329 6,607
871247 873,395
Banking faclilies related fees and charges a3 2,130
Securnties borrowing and kending expenses 81,271 32456
Total finance costs 938,279 707.981
Cther operating expenses
An analysis of magpr other operabing expenses is as follows,
2025 2024
LSS 000 US3'060
Brokerage commission expense 411 451 224 330
Information serices and communication expense 99,889 93,353
Met sattlement charge 83117 81,307
Rebate and introduction fee 52 838 44 365
Depreciation on nght-of-use assets (MNote 16) 26,115 25335
Depreciation on properly, plant and equipment
(Nole 15) 14,322 13,562
Legal and professional fees 11.254 8.710
Audrtor's remuneration 2,783 2,960
Depreciation on nvestment propertias (Nota 17} an3 747
Amortisalion of inlangible assets (Note 14(b)} 426 210
impairment lossfraversal} on investmen! properhes
(Note 17} 1.185 {1.538)
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12 Tax expanse

The amount of tax expense charged 10 the consoldaled statement of profit or loss and
comprehensive Ncome repre senis:

2025 2024
USS'000 US5'000
Cument 1ax on profils for the year excluding Piltar Two
income 1axes 196,844 110,300
Curvent tax of prior years excluding Piltar Two rcome
taxes 18,726 7
Pillar Two income taxes 467 -
Withholding tax B.244 6.937
Deferred tax (Note 32) 18.691 8.892
Total tax expensa 242972 124,900

Tha prowsion for Hang Kong Profits Tax for 2025 is calcutated at 16 5% {2024 16.5%) of the
estimated assessable profits for the year Taxation for overseas subsidiaries is charged at
the appropnate current rates if taxation ruling in the relevant countres.

The tax on the Group's profit before tax differs from the theoretical amount that would arise
using the weighted average lax rate apphcable o the profils of the consobdated enfities as

follows:
2025 2024
LSE000 US$000
Profit before tax 1.156,238 655375
Tax calculated at domestic rates applicable o
profits in respective jurisdictions 198,704 125,863
Income not subject to tax (18,704) {12.907)
Expenses nol deductible for 1ax purposes 8.034 6,510
Utiksation of prewously unrecogmised tax [osses (5,249) (2.190)
Tax losses for which no deferred tax assel was
recognised 4,302 3,568
Currant tax of pnor periods 18,726 77
Deferred lax of prior penods 13,482 £5
Withholding tax 8,244 6,937
Pillar Two income laxes 467 -
Others {Note 12(i)} 14 966 (377
Tax expense 242 972 o 124,90_0
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Tax expense (continuad)

In addition to profit tax provision, the Group has recognised the balow tax-related prowision
as at 31 December 2025 and 2024

{)  Prowsion for tax n India

CLSA India Privale Limited has been invowved in tax litigation on deduction of inter-
company service fees since year ended 31 March 2011, The itigation 1s al vanous
stages of appeal and final orders are yel 1o be receved. Accordingly, significant
judgement 15 required in delermining such tax prowision Based on prolessional advice
received and managemenlt best estimales, provisions amounhng to US$65,263.000
have been made as at 3t December 2025 (2024 USS$5¢.771,000).

() Provision for other taxes

In lighit of ihe further integration of the business modals. the Group updated the transfer
pricing policies effective from 1 January 2021 The updated transfer pricing policies
remain subject la review by several local regulators in the relevant junsdictions In
determining its income tax provision. the Group makes judgements regarding these
complex 1ax regulations as well as eshmae how certain items will be taxed and
potentiatly disputed in vanous junsdichons in the future. Given the uncertainty, the
prowision retating to this matier 1s eslimated o he US$23 339,000 as at 31 December
2026 (2024 USS21.683.000) based on management best eshmates

Taxaton for overseas subsidearies is charged at the appropriate current rates of taxation
ruling m the relevant countries  As disclozed be ow. the Group 1= also hable to Pillar Two
mcome taxes

Pillar Two income taxes

The Company 1s part of a muibnational enterprise group which is subject to the Global Anti-
Base Erosion Model Rutes ("Piltar Two madel rules”) published by the Organisation for
Econcmic Co- opesation and Development.

From 1 January 2025, the Group is llable to Pillar Two income taxes under the Hong Kong
Inland Revenue {Amendment} (Minimum Tax for Multinational Enterprise Groups) QOrdinance
2025 for its earnings in the Hong Kong SAR and certain other jurisdichions where a domesiic
IAEYIUT WB-Up tax has not been mplemented

The Group has appled the temporary mandatory exception to recognising and disclosing

information about deferred tax assets and liabihtes related to Pillar Two income laxes and
accounted for the tax as current tax when incugrad

Dividends

No final dwidend n respect of the year anded 31 Dacember 2025 was to be proposed by the
Company {2024 Nd}).
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Goodwill and intangible assets

CITIC Seciatiny intertranon
Fwnancid statwmenis for the pewr anded 3t Dece

Goodwill
2025 2024

USE000 USS'000
Cost
At 1 January 379,851 3795951
Addiions
At 31 December 379,951 3?_'21?51
Accumulated smpaiment
Al 1 January 306,600 306,600
Provision for the year .
At 31 Decamber _... 308,600 308,600
Met book valig
At 31 Decamber 73,351 73.351
Impairnent (et for cash-generating units contaiming agodwill

As at 31 December 2025, the carrying amounts of goodwill allocated to the Group's cash-

generaling units ("CGUs") as follows:

Goodwill ansing from business acquisitons:

- Invesiment Banking

- Equiy Denvalives

- Acquisitions of operations in several countnes

Total

2025 2024

Note LUS$'000 US5'000
{i 31,849 31,849
M 41,483 41,483
19 19

73.351 73.351

Recoverable amounts of geodwill are determined based on the value-in-use of each group of

CGlls.
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14  Goodwill and intangible assets {continued}

Notgs

{0

Gooawill ansing from business acquisiton made by the Company in 2013

Acquisition of CLSA B V and ils subsidiaries (coliectively referred as "CLSA Group™)
was completed in 2013, and management regarded this as a single CGU up to the year
ended 31 December 2021

In 2021, the Group completed a restructunng to micrease the collaboration between
offshore and onshaore business units and & algn the reporting struciure of vanous
business ine and rebranding of the business Thus triggesed a reallocation of goodwall,
with carrying amount of USS287 million as at 31 December 2020, to individual cash-
generating-unis at the recrgamsation date. The restructure of management reporting
hnes resulied in a reallocation of gacdwill 10 5 indrdual CGUs

The realiocation of goodwilt was performed on the basis of the relativa values ol CGUSs
identified as at the date ol reorganigation

Al reorganisalion
date
Us$'000
CGlis:

Institutional Brokerage 169 482
Investment Banking 31,849
Fixed income 4441
Equity Denvatives 41483

Asgset Management *
CLSA Group acquired in 2013 287245

© At reorganisation date, according to relative fair value of each respective CGU, ne
goodwill was reallocated to the Asset Management CGLU
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14 Goodwill and intangible assets {continued)

The key assumplions used in the estimation of value-in-use of tha CGUs were as

follows:
As at 31 Decermber 2025 As af 31 December 2024
Average
cporating
Descount Tavrminal ool s
rale viaka A rafe
fore-tax}  growth rale fvwcast foru-fax]  growdh rate foracast
Invaaimant Bankng 18 ™% 25% 1% 19.9% %
Equity Dervalives 16 5% 25% 52% 7% %

The discount rate was a pre-tax measure based on the weighted average cost of
capital {"WACC") or a rate reflecis specific nisks refating to each CGU. The WACC
depends onnputs reflecting a number of financial and economic vanables including
the nsk-iree rate. market premium markel cost of debt and a specific premium 1o
reflect the inherent risk of this operating segment. These vanables are based on the
markel's assessment of the economic vanables and management's judgement

A long-term growth rate of 2 5% (2024 2%} into perpetuity for CLSA Group acquired in
20%3 were determined based on the long e growth rate forecast included in industry
reports.

A five-year projection of cash flows for all the CGLIS were included in the discounted
cash flow model. The average operating p-ofit margin forecast represents the expecied
eamings belone interests and tax, and depreciation and amortisation, taking Into
account of past expenence. and anl«ipaled revenue growlh over the five-year
projection penod

The key assumptions in the table above are updated as al 31 December 2025 The
Group has revised the average operahing profil-margin foracast taking into

conskderation the actual financial results of 2025, The discount rate is calculated using
the latest market data inputs.
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14 Goodwill and intangible asscts

CITIC Secander Intemabanad
Fanca SHements for the yaa #odpd 31 Decamber 2005

rarmah
Cuatowrier R aed
st Fras 5 iy Cxhaey Tole
ER000 U000 Us3 ¢ uss S3000 URE 000 USITDOG
2 100 [ aree i 350 14
513
194 3500 [LER o]
) 2]
172 34 42 500 2 430 &37 M0 888
110827 £2 900 160 14,350 274 T2
&0 42
I {14 340
) L] (£ ]
170 48 42 400 & Had 208 200.243
42500 13
42 500 4 1
Ll 130 3T
41300 L-Xo-- LYo 14 340 W2 die
I
Ll
172,38 43 M) a2 e L3 14,350 - L 1 b
170 487 B2 800 380 o 14,385 A
] 150 219
L] L1k {2
170327 LoE hTL 2 3,058 14,350 L]
+ 9a0 a7 400 13 1
1080 il ] EERH ]
Lk:1 M AN 4433

The Wademarks and exchange trading nghts are not amortised as they have no expiy date
and management expects 1o use the trademark and the exchange Wrading rights in the

fpresesable futlum

The customer relationship, internally-generated software and extemally purchased software
are amaonised over the expecied useful lives of 10 years, 5 years and 5 years raspectively
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1¢ Leases

i

fu)

Amaounts recognised in ihe consolidated statemen of financial postion

The consolidated statement of financial positon shows the foliowing amaunts relating to
€ases

2025 2024
LS5 000 US3'0G0
Right-of-use asseis
Buildings 136,624 95.691
Maotor vehicles 120 az
IT equipments Bd . Iy
136,832 95,815
Lease liabifities
Current 21,323 21,071
Mon-turrent 123,897 506564
145,220 101,735

Additions 1o the nght-of-use assels during the 2025 financal year were US$20,641.000
(2024 US341.914,000

Amounts recogmised in the consolidated statement of profit or loss and comprehensive
income

The consolidated statement of profit or loss and comprehensive income shows the following
amaounts relating to leases

2025 2024
LUSS000 uSsS$'000

Depreciation charge of right-of-use agsets
Buildings 25867 25280
Motor vehickes 57 36
IT aquipments 91 19
26,115 25,335
Interest expense (included in finance costs) 5,548 4,913
Expense relating to short.term leases 1.182 899

The total cash outflow for leases in 2025 was US$30,402.025 (2024 US$30.375.000).

H
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Leases (continued)

The Group's leasing activities and how these are accounted for

The Group leases various offices, warehouses, equipment and vehicles. Rental contracis are
typrcally made for fixed pencds of 1 year to 15 years.

Lease temns are negotiated on an individual basis and contain a wide range of different
terms and condibons. The lease agreements do not impose any covenants other than the
sacunty interesis in the leased assets thal are held by the lessor. Leased assets may not be
used as securily for borrowing purposes.

Investment propertias
Commercial and industrial building
2025 2024

US$'000 usS3000
Coat
AL 1 January 33018 34,383
Disposal - -
Exchange diffarences 2,438 {467)
At 31 December 36,352 33916
Accumulated depreciation
Al 1 January {4.479) {3.799)
Depreciation charge {803 (747
Exchange differences {339) &7
At 31 December {5617 {d4.479)
Allowance for impairment
At T January {6.214) (7.843)
Impairment (loss)reversal on investment propertas {1,185) 1,538
At 31 December {465) 91
Closing book amount (7.864) {6,214}
MNet book amount 22871 23223
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Investment properties [continued)

Amount recognised in profit of loss for mvestment properes

2025
U$3000

Rental income from aperaling leases 2,102
Direct operating expenses from property that

generated rental income (2.628)
Impaiment reversal {loss)fgain on investment

properties {1.185)
Leasing arrangement

2024
US$'000

1.796
{3.708)
1,538

The investment properties are leased to tenanis under aperating Jeases wilh rentals payabile

monthly

Investmeants in joint ventures

2025 2024

JS$'000 USS000

At1 Januvary a5 2411
Share of gans of joint venlures 2,376 1,386
Bividend {2,100} {1.500)
Exchange differences . {2)
At 31 December 2.571 2,285

Set out below are the gint ventures of the Group as at 31 December 2026 and 2024 The
jomt ventures are held directly by the Group. The country of Incorporabion or registration is

also ther prncipal place of business.
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Inveatments in joint ventures (confinued)

Natura of investment in each joint venture as at the end of the reponing periods;

Group

inferast as

"

Place of Decamber

Nama NCOIDOraIaT 2025

Brghi Lee Capinl Bntesh Vg slands 45 00%

CSOBOR Fund GP, Lirated Cayman Islands 49 0%

Oouble Nitrogan Fund GP, Cayman Iglands 46 0%
Limiled

Sine-Ocean Land Logislcs Cayman islands 50 00%

I SEAMAE A BN AT

Lymiled

Sunnse Captal Holdings IV Cayman Islands 50 0%
Lemried

Sunrise Capital Holdngs Cayman kslpnds 25.00%

Limited

Giotp
imeavast a5
ar s
Dacambar
2024

48 00
49,007
45 00%

50 D0k

S0 00%
25 D0

Prncipal actumiies

Az managemnt
Astel management
Fund Gonarsl

Pariner
Aaned Managaemn
Assal MANAGOMent

Aap ManHJonmenl

All joinl veniunes are held indirectly through other subsidiaries. They are private companies

and there are no quoted market pricas available for their shares.

There were no comemitment and contingent liabi dies refating 1o the Group's mierest in the

oint venlures,

The Group has no indmidually matenal pint ventare as at year-end

Investments In associates

As at1 January

New investment i agsocares

Additional investmeant in associates

Share of gains

Cwidends

Retum of capital

[hsposal of investments invested by the
associates

Exchange differences

Az at 31 December

74
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2025
UsS$'000

176,098

12,317
20,526
22741

(99)

(11.240)

(20179
{306}

200.458

2024
US$000

173477

16,254
11,700
6,165
{3.207)
(7.945)

{22.357)
311

176.098
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The Group's share of the results of 1s associates. all of which are unhsied whose quoted
market price 15 not available, and their aggregated assats (including goodwill} and liabilitiss

Investments in essociates (continued)
are as foltows

Prace of
Nama MICORpGralon
Asia Investiment Partrers [ L P ™ Cayman Islands
Adiy vestmend Patnarg IV, L P Cayman I5lands
Adia Investmend Paitners V. L P Cayman Islands
Fudo Coptal b L P* Cayman Islands
Sunrse Capdal Il L P Cayman Islands
Sunmse Capial il L P " GCayman I5lands
Sunnse Capnallv, L P Layman Islands
Sunrsse Capilal V (JPY) LP.* Cayman Islands
Claan Resowroes Asa Growth Fund

LpP*
CLSA Aviation Private Equry Fund 1™
CLSA Aviation Private Equity Fund [P
CLSA Aviabon Il Invesimends (Cayman)
Limited®
CLGA Infrasineciurg Privale Egquity
Fand I*
CT Smih Holdengs Lynied
{Fommer name a3 T CLSA Holdngs
Lmited)
CSOBOR Fund L P

Cilron PE Holdings Limited

Hokso) Logisiics Private Limited
Fmie Trea Special Opportunty FMC
LLC

Lending Ark Asia Secured Private Debt
Fund | {Non-US}, LP

Laning Ark Asia Soecursd Private Dabt
Hebdntg Limded

CLSA Agia Growih Fund, L P,

Top Emmnent Healtheare Sroup Limited
(formedly known as “CLSA Prammm
Limited)

CESA Kaorea Prrvaie Equely Fund |

Cayman islands
Korea

Kerga

Cayman islands
Korea

Sh Lanka
Cayman Islands

Briligh Virgin
Islands

Inda

Cayman |stands

Cayman Islands
Caymnan 18tands

Cayman |slands

Cayman Ielands

Kotaa

Prnoipat acinios

Prrvale aguity tund
Privale sguily fund
Frivale equiy fund
Real eatate fend
Real estaba fund
Raal astate fund
Real estate g
Real estale fund
Hedge fund
Investmant vahicis
Invvgstmant vedicia
Invealmant wehicks

Aszgl managemon|

Bicking and
Invesiment banking

Assal management

Assel managomaent

Asset management

Assal manapement

Asse! management

Astat management

Private equity fund

vesiment Holdng
Private edquiy fund

E
of ikarest
As af 3
Dacarmbar
2025

30, 14%,
45 45%
23 59%
6.08%
5.49%
c50%
3.00%
0 05%
12.35%
0 ta%
25.00%
24.57%

35 00%

20.28%

22.16%
30.00%

29.02%

19.03%
19.61%

As ot 3}
2024
29.56%
I 14%
45 45%
B 55%
23.99%
5 &9%
6.64%
3 00%
6. 56%
0.08%
12.39%
0. 14%
25.00%
24.51%

35 00%

20.29%
50.007%

22 16%
30.00%

29 24%

# The Group 15 also the General Pafner of cedam funds at Group level, management
considers the Group have significant influence on those funds’ invesimenis and recognise
fhoge funds as investment In associate accondingly

4 The associates were dissolved during the year

All asscciates are held indirectly thicugh other subssdianes.
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Finpncial

Investmenis in associates (continued)

9.1 Summarised financis! information for associptes

I

Set cul befow are the summarised financial information for the Group's investments in
associates which are accounted for using the equity method, that are matenal to the Group.

man lan

As at 31 Decomber 2025

Total current assets

Todal current habiibwes
Total non-Current assels
Total non-guerent hatilies

Net aszets

Reconciliation te carrying
amounts:

GClosing nel assels
Group's share v %
Group's share m USS

Carrying value

A3 at 31 December 2024

Total current assels

Tolal current katvibes
Total non-cument assels
Tolal non-cument habilibes

Nat asscts

Reconclliation to carying
amounts

Closing net assets

Group's shars in %
Group's share in USS

Carrying vahug

Capeal if L P
US5000

174.735
{175}
10979

L N 1T

145 362
2399%
35,736

35,736

L )

14011
23 9%%
g2y

LT T e e

azgy

7%

—F-79—

e LT 1T

. ———————

95.504
35 0%
33428

33.428

Landng Ark
Asia
Sacured
Prvale

Dwebt Fund |
{Non-US). LP
US$ 000

22,253

(418)
124,564

(1,006}

e e e e e

145,393

. . e . B

- ——



L e )

19

CNC Ssountey ropmanostsl Company L

FuenCod sTatemanis for tne yodr anded 31 Decembar X025

investments in associates [continued)

Summansed statermnent of comprehensive incorre

For the year ended 31 December 2025

Reévanug

Expensas

Deprecialion and amoriisaion

Intefast monmea

Nt realsed gand{loss) on invesiments

Nat change of urwealised
apprecialoni[depraciation} on
Hvesimans

Profil before 1
Income b expenses

Tolal compronoisiveg incomal{ioss)

For thae year ended 31 Decombar 2014

Revenue

Expunses

Dwpreciaton and amorlisson

Inleres! wniome

Het realised ganfkoss) on imasimens

Mat changs of undealised
apprecaalan deprecaatan) on
wwvesimants

Proftfiloss) bofore tax
Income tax expenses

Total comprahersive intomal(losy)

Landng Ark Asea

Secured Prvate

Sovmse Citron PE Dabt Fund !

Capaer i, L P Hokhixgs L {N-L5) LP

WUSS000 LESS000 JS5000

249 1.085 17,257

{2.891) {554 (2.535)

1,779 128

H5G. 084 4. 508 (7.97%

{148.373) 2.507) £.743

3.1 4,300 15.620

a7 4309 15620

Lending Ark Asia

Secured Frivale

Ciron PE Doyt Eynd !

LP Limded iMNon-LIS), LP

USE 000 US5000

749 4,034 20,385

{12,311) {2.507) {3.060)

1,837 453

(4.208) 40

&7.362 16.655) {3.6600

55,740 (7.507) 14,129
- (20}

55,740 {7.527) 14,129

The following table Hustrates the aggreqgate unaudited financial information of the Group's
associates that are not individually matenal.

Profit/{loss) far the yaar
Total comprehensgive income

Carrying amount

T7
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2025 2024
US$000 US$000
15862 (5.704)
15662 (5.704)

97 622 73.450
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20.1

Subsidiaries

information about subsidiaries

CITIC Sacimmas intempsany!
FInmncrad YIstemanty foF ihg il anosd 5T Dece

The following is a list of the pnncipal subsidiaries of the Company as at 31 December 2025

and 31 December 2024,

Name

CLSAB V.

CASA Euttpd B

CATIC Securnes (Heng Kong) Lerded
CITIC Soearisns Beobbriien (ML) Limited
CITIC Sacunises Futodts (HHC) Lavited

CITIC Secunties Finenca (HK) Limtsd
CLEA Wrvasiments Lid

CLSA Ausiralia Holdngs Py Lig

CITIC Sacurthes CLSA Capdal Pannesy

CLSA Fund Seevcon {Adind Limited

CLSA Giobal Inrvesiments Mansgemant
Limubmd

SptClas Pia L1

CE5I| Globat Markats Hoidngs Limitad

CLSA Amances Holdange. Ind,

Top Emursrt HasAncine Group Lwmsied
onmerly known a3 “CLEA Premwm
Linulad™y

CITIC Sair it Assd Managemand (Hi)
Livriasd (Fosmaily Known 55 CLSA Apsat
Manpgemant Lemied

Sroup
gy
s at
Flace of H Decemiur
COPOraiion 2025
Hethatangg 100%'
Helhetands 00%
Hong Kong 0%
Hong Kong s
Hong Koeng %'
Hahg Hong 100
Cayman iy 105!
Aastrahy Hirg!
Hang Kong 100
Hong Kang o'
Britgh Virgan 100%"
Bty
SQapst 00
Bl h Virgmn 0o%
Hlarwis
Urdiod States of 100%'
AuTCe
Cayman llengty
Hong Kong 100
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Gyt
et

LT
I Dacimbar
2024

100r%"

100%"

00%!

100

100%*

Ll
J00%
100%"
Ll

100%"

100

100%"

9 a%'

100%

Prncpal scthalias

H Mt holhog

Prowisan of pecuninrg

Qi Bgy W i mant
Baribiang

Comporske briands and
vy BarVICEE

Seaportiind Dicker age rd
Margen fnettung

Brokerege of Futures, snd
opilora conirects

Treopery sarnons
Invdaterabnl hadding
Trvsmtrmnd. Piclineg:
Ik ptruiil hoddmg

Fund Admineiraive
Ve

Inbtiedeet RNy

IT & middiabaci offce
ek £om By

Helthng compdny

iwasiment holding

A manspIment
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Subsidiarics (continucd)

information about subsidiaries

Pl of
Nama RO 0N
Cl e CLSA Capdal Paringrs (HK) Hong Kong
CLSA Limwtad i) Kong
CITIC Sacyrbat Imecnationsd Capdsl Brdrsh Wirgm

Ianagamani Lamasd (Foomdrly khown &5 Ialnds
CEI Capda! Mandgomont Lemnéid)

CITIC Secunles Intarnsbonsl Global Hang Kong
Mawkirts Lavinid (Formaidy sndwn a3 TSI
Global Markeis Limeiad)

EnZhang Oparaton MenagT Lmid PRC

' Subsidiaries hetd directly by the Company

CITIC Secubax internsone
Frwncal shfemants for (08 year anoed 31 Dece

Group
L

s

21 Dacembeyr
2028

100°%

100rd

100%

100%

100%"

Geoup
et

ol

31 December
2024

100%

100%

100%

100%

100"

Procpal schabes

Inesalmant sty
Sarvces

Broking and desing in
Brcurdurg B0d
wndervriling
Invesimant and
SaCUrilins i By

SaCyntas brolmage

tn 2025. the Group's holding in Top Emineni Healhcare Group Limited (formarly known as
CLSA Premium Linuted) was changed from 59.03% (¢ 19.3% dunng the year as a result of
pariial sales of shares Smce the Group lost signficant influence on Top Eminent Healthcare
Group Limited during the year, # is classified as investmenl a associate upon the sharg

disposal
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20 Subsidiaries (continued)

20,2 Summarised financisl information on subsidiaries with material non-controliing
interests

The total non-controlling interest as a4 31 December 2025 15 US$4,026 000 (2024
5822, 119 000}, of which US$4.035 000 (2024 USS5.374.000) 15 for PT CLSA Sekuritas
Indanesia. ml (2024 US$3,210.000} is for CLSA Funding (Cayman) Limited, negative
balance of US59.000 {2024. US3646,000) is for Avignan Holdings Limited and nil {2024
US$12 888,000) s lor CLSA Premium Limited

Set out below are summarnised Anancial informalion for each subsidiary that has non-
controling mterests that are malenal to the Group.

st
Crwrigrghep sagmoar
Prace of heid by the group
Mama of subsediary HICOROrataon 2025 2024
PT CLSA Sekuritas tndonesa GO0  G00O% ADO0D% 400N Prowsion of secuntias
Indonesua broketape and
underwnling sennces
CLEA Funding Cayman lalands  72.05% T205%  2795%  2795%  investrmem noklng
{Cayman) Limdad
Avignon Holdings Gotntey NI T 7% 28 29% B.29% tnvastment holdmg
Limiled

Set cut below are summansed financial information for subsidiary that has matenial non-
controlling interests.

Summarised batance sheel
PT CLEA Sekuritas indonasia
2025 2024

US$000 UISE'000
Curront
Ascets 68,272 83.840
Lrabilihes {34 328} {25.768)
Total current net assels 33,944 35074
MNon-currant
Assets 2572 2.802
Lyabilities -
Total non-current net assels 2512 2.802
Net assets 36516 40 876

—F-83 —
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20 Subsidiaries (continued)

21

Summansed consohdated statement of profit or loss andg comprehansive income

PT CLSA Sekuritas indonesia
2025 2024
US§000 US$'000
Revenue 8.874 12.477
Posi-lax prodfit from conbnuing operations 1523 1,535
Tetal comprehensive incomel{loss) 716 (402)
Profit allogated 10 non-controling mterest 609 614
Dividends paid 1o non-controthng nterast 1,966 506
PT CLEA Sekuntas indonmesia
2025 2024
US3'000 uS$0O00
Cash generated from operating activities 1.388 2478
Cash Nlows used i nvesting activiies {237) (178)
Cash flows used in financing achivibes {4,.915) {1,268)

The information above )s the amount before inter-company elimmnations,

Financial assets maasured at fair value through other comprehensive income

2025 2024
US$000 USS000
Nan-current portion
Unhsted equities 835,737 660.689
Current agsets
Deblt securilies 2.308.435 1.726.19%

During the year, net loss of US$40,428,000 {2024, loss of USD1.602.000) was recognisad in
other comprehensive income for financial assets measured at fair value through ather
comprehensive in¢ome
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Financial assets and liabilities at fair value through profit or loss

Non-currgnt portion
Eair value through profit or loss
Unhsted equities
- Managed funds

Total for non-current pomion

Current portion

Held for trading
Listed equities

- Managed funds
- Debt securities
- Precious metals

Fair value through profit or lozs
- Unhgled equibes

- Debt cecurnitias

- Listed equities

- Managed funds

-~ Equity hnked notes
- Medium term notes

Total for current portion

Mote:

CITIC Swcunbes Infwrriabonal Cornpemny Lawigd

Faancpl stptairnts for ihe yoar anded 31 Decembar 2025

As at 31 Dacember 2025

Assels Liabiliiias
US5'000 LISE000
5 5682 -
27.263 G4 045"
35825 654,046
22.738.34%9 2.577,250
356,723
13,140 649 128,939
334,208
36,560,929 2,706,198
283
29,6894
1
22,787
- 493 833
- 17.181 534
52,785 17,681 .367
622694 20,387 5685

* Batance of hnancial liabiities measured al fair value through profit or l0ss represents net
assets atinbutable to non-controlbng inlerests of myestment funds.

a8z
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Fmancast statemants for the pest snded 31 Decomber 2025

22 Financial assets and liabilities at fair value through profit or loss (¢ontinucd)

23

Non-current portion
Fair value through profit or loss
+ Unhsted equikies
Managed funds

Taotal for non-¢current portign

Currgnt partion
Held for trading
+ Listed equities
- Managed funads
Cebt secunties

Fair value through fi
- Unlssted equities
Debi secunbes
« Listed equites
- Mansged funds
- Equiy hnked noles
- Medium term notes

Total for current portion

Mote:

As at 31 Decambar 2024

Assals Liabdities
usSs 000 US$000
4167 -
60,790 16,102*
64,957 16,102
15,790,009 1,312,323
1.670.185 4,106
12,514,902 63,682
29,975,096 1.382.311
1,266 7.862
25859 -

765
65 -
- 416,154
11,983,197
31,756 12407212
30.006,852 13,789,524

* Balance of financial 1 ab st es measured at fair value through profit or l0ss represenis net
assels atlributable to non-conraling interasts of invastment funds

Derivative financial instruments

As at 31 December 2028

= Interast rate dervatives
- Currency derivatives

- Equity denvatives

- Credit denvalves

- Olhers

Total

g3
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Agsetls
US$'000

363 489
283877
2.035.641
6,838
147,999

2.847 844

Liabilities
US$'000

222413
448,313
3.430,844
1,000
228874

4331 444
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CITIC Setutows Intwimabons

Francl piatemenls fox the yesr onded 37 Cecember 20

Darivative financial instruments {continued)

As at 31 ber 2024
- Intgrest rate denvalives
Currency derivatives
- Equity dervatves
- Credit desivahives
Others

Total

Amounts due fromfto clients, brokers and clearing houses

Amounis due from
- chenls
- bvokers
- cleanng houses

Margin recewable

Loans receivable ansing from buswiness of loans and
financing

Accounts receivable ansing from assets management
buginess

Others

Lass: provision for mpairment losses (1)

Total amounts dua from clients, brokers and
clearing houses

Amounds dus fo
- cliants
- brokers and other counterpammes
cleanng houses

Total armounts due to clienis, brokers and clearing
houses

(1 Note 3.1 (b} provide detavis aboul the estirations of impawment losses,

—F-87—

Assels Liabihties
US3000 Us%'000
428,748 562 664
737,979 654 573
1.824 579 1,432,003
375 5.636
163,644 75130
3,185,525 2,730,096
2025 2024
USS'000 US&000
2535124 1525793
12 B45 442 7218110
§26.690 462 675
1 544 823 955 204
256,957 272
- 2
93 148
17.809.129 10,162 295
(42.673) {22.104)
17,766 451 10.140,191
13,766,742 10,031,417
5 547 907 2826838
645428 147.236
19,960,167 13.005 489
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CITIC Socuritws [rdstptoral
Fancral sratemants for the pear anded 37 Dece

Cash and bank balances

2025 2024

US2'000 US3'000

Cash at bank and in hand 2,189,235 2.025.470
Time daposils with banks 173629 147,972
Total cash and bank balances 2362 864 2173442

As at 31 December 2025, the Group had restncted hunds of US$77,616,000 {2024
USE57.884.000)

Cash held on behalf of customers

The Group mamtains segregated trust accounts wilh authorised financial inshituhons 1o hold
clients’ deposils arising from normal course of business

Bank borrowings

2025 2024
US$'G00 USH'000

Current
Bank borrowings {secured) - 18.981
Bank borrowings {unsecurad) 3.8258,109 1.954.919
Bank overdrafts {unsecurad) 9.103 395
3.838.212 1,974,295
Total bank borrowings 34838212 1,974,295

As a1 31 December 2024, listed secunties and invesiment fund holdings betonging o margin
clients of a subsidiary of the Group which engagad in securilies brokerage and margin
financing businesses, with a total marke! value of US3598.055.000 were pledged to banks as
colialerat for short-term floating rate bank loans of US$386,000 for its margin hinancing
businesses The remaining secured bank loans were secured by company shares of certain
subsidianes of US$31.659,000

The effective interest rate of bank barmowings as al 31 December 2025 15 4.18% (2024;
4.91%).
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GG Secoribes Inbirnabonal Coodadriy Lyimiind
Faiancral stitomerts Kar the peir ¢nged 31 Decembee 2025

28 Long term borrowings!/Short tarm horrowings tolfrom group companies

2025 2024
US$'000 USE000

Current
Borrowings to a fellow subsidiary (i) 525,164 24,681
Total borrowings to group companies 525,164 246614

Non-current

Borrowings from a related company {ii} 1.344 1,593
1,044 1,593

Currant
Bomowings from a lellow subsidiary {m} 286,242 303,198
Bormowings from parent company {iv) 720228 480,275
Berrowings from a related company 2 -
1,015,472 783.473
Total borrowings from group companies 1,016,816 785086

(®

(n}

(iii}

()

Short term barrowings 1o a fellow subsidiary are unsercured. interest beanng and
repayable in 2026, Short term Borrowings amounting to US$524.433.000 {2024,
US$24.674.000) are interes! beanng al a fixed rate of 1% - 5.03% (2024. 1%) per
anaum

Long term borrovangs from a relaled company amownting lo USD$1,344,000 {2024
LIS51.593,000) are unsecured. inlerest beanng at a fixed rata of 0 31% per annum and
repayable in 2028

Short term Borrowings from fellow a subsiary are unsecured, interest bearing and
repayable in 2026. Short term borrowings amounting to US$284 918,000 (2024
US5248,128,000) are interest bearing at a fixed rate of 2.72% - 3 40% (2024, 2.82% -
5.8%) per annum_ The remainag balance amounting to US$1,324 000 (2024

LSS5 072.000) 15 interest free

Short term botrowngs from parent company are unsecured, interest beanng and
repayable in 2026. Short term borrawings amounting to US$716.068.000 (2024
LIS$477.008,000) are interest bearing at a fixed rate of 2 07% - 2 15% (2024 2 07%)
per annum Tha remaining balance amourting to US313.162.000 (2024. US$3 267,000)
is inlerest free
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Fnancral siptements for the yemt ended 31 December 2025

29 Reverse repurchase agreements/Repurchase agreements

The Group enters mio Reverse repurchase agresments {"Reverse REPO™) which involve
purchasing securites from counterparties and resalling them (o the counterparties on a
specific fulure date at a specific price. The Group also enters into Rapurchase agreements
{"REPC") which involve selling secunlies to counlerparties and repurchasing them from the
counterpanes on 3 specific future date at a specific price

Financial assets accepled as collaterals

Financial assets are accepled as collaterals as pant of Reverse REPO arrangements which
the Group is permitted to sell or repledge under standaed market documentation,

The aggregate far value of financial azsets accepted as collaterals that the Group is
permuited to sell or repledge n the absence of defaull amounted to US$205,249.000 (2024
USS236.506.000). of which US$192 987.000 (2024 US5153.074.000) has been sold or
repladged ta third parties as al 31 December 2025

Fancial assets placed as collatarals

As at 31 December 2025, the carrying amount and fair value of secunties sold under
agreemenis to repurchase was US$11.819,038,000 (2024; US$14,309,539,000). These
secunhies are the debt secunties and equities included in the financial assels held for irading
in the statement of firancial position, The counterparty 15 allowed (o gell or repledge those
secuntizs sold under repurchase agreements inthe absence of default by the Group but has
an oblgation 1o retum the seconhes at the matunty of the coniracts
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CITIC Sacunowt iremenors
Financal tatementy for Fw pesr anced 11 Cecembar

30 Share capital

2025 2024
Numbear of Nurnber of
shares  Sharg Capilal shares  Share Capital
000 IS$°000 000 Us§000
Ordinary sharas,
Issued and fully paid
Az at 1 January 11,792,740 1.756,040 8,516,050 839,059
Increase i share
capital - - 5.276.690 916,981
As al 31 December 19,792,740 1.756.040 11,792,740 1.756.040

For lurthes expansion of ofishore business. approved by board of directors of CITIC
Securibes Company Limited, there was a capital injeclion. amounting to HK$5,000.000,000
and LIS$276 689 868 in 2024, with the number ¢f issued shares has increased by
5,276.689.868

There is no capital injection in 2025

In accordance with sechion 135 of the Hong Kong Comparies Ordinance, the ordinary shares
of the Company do not have a par valve

The holders of ordinary shares are enhtled Lo recerve dradends as declared from ime to time

and are entitled 1o one vote per share al meeling of the Company. All ordinary shares rank
equally with regard to the Company's residual assots

31  Other reserves
Other reserves mainly comprse of regulaiory reserves. capital and other reserves,
revaluation reserves, as well as loreign currency transiabion reserves. Please refer lo
Statement of Changes in aquities for detail movements of each dem
During the year, the Group has transferred US$85.000 (2024: (US397 .000)) from/{to)

regulatory reserves in accordance wilh regulatosy requirements in respectve lerritories
where certain subsidianes operate and are not available for distribution

£g
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Defarred tax

Deferred tax assets are recogrised to the extenl that ihe realisation of the related tax benefit
through the future taxable profits 15 probable. The Group dd not recogrise deferred tax
assets of USSTT 731.000 (2024, US$72.228.000) of which USS77 384 000 (2024
USS71.646.000) refale to tax Iosses amounting 0 US$3I74.704 D00 (2024 LUSE334,847.000)
that can be carned forward aganst future faxabie mcome

Defarred tax liabilihes of US$15 383 000 {2024 US$15 069 000 have not been recognised
for withhiolding taxes thal could be payable on the unremuted samings of canan
subsidianes, as such amounts are currently consklered pemmanenity renvesled Unramitted
eamings taotalled USS174 5208.000 as at 31 December 2025 {2024 USS177.435.000)

The movement in deferred 1ax assete and habsdhes 1o 1he vanous balance sheel fems,
without 1aking nto consideration the offseting of balances withn the same tax wrisdiction is
as icllows

Sapowrs
W IICES DapiaCubon

Dwigirod tax az3els v Don ses alowance Tan josa fal Tole
US5000 1555 000 US5000 W55 000 LS5 00D

ALt Janunty 2034 4003 Iz n2w 2545 514922
Reoogrmsd n profid o loas L] 11 4 120,482 265 {3847}
Exchangd oiharences {178 {100} 11 841} 1827 {192
At 31 Decanmiber 2024 14 425 LYR| 21__255 gm 074
At 1 Jeanuary 2015 4 42 5 21255 5523 4§74
Racopresed n profil o ks (5.842) 210 (20.657) Garh (16§14}
Excharge dferencoes 421 (& 138 (3 3047 § o
At 3 Decombar 2005 P.184 1,354 m”m Hr 280 408

Salanes,
Dapepcraten AROWENCOS,

Daofarred tax dabekhas allowances Odtrara and bonuses Todad
USE00] USS000 US5000 LS5000

At 1 January 2024 3148 9,351 6,499
Recogmsed v profl of oSS (1.052) {2y {1,775}

Reco{yimsed vv Othwer cofig et
FRAQITWE a2 (a1}
Exchange differences 823 823
At 31 Decembier 2024 2.096 4530 6,728
At 1 January 2025 2.096 4,530 .76
of k3% :14:] 1,632 {374) 2677
COMmpr

{4 995) 14,995}

xchange differences (401} 32) rg-xt
AL ¥ Decambar 2025 214 4,702 314y 8 842
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Francial sraternents

33 Cash flow information

31.1 Cash generated from operations

Profit belore tax

Adjustments for:

Inferest income

Finance costs and securilies borrowing and lending
expenses

Depreciation

Amorhisation of inlangible agseis

Share of profit irom Joint venlures

Share of profit from associatas

Fined assel wrilten off

{Gan)floss on disposal of propedy, plant and
equipment

Loss on disposal of subsadiary

Impairment loss/{reversal) on invesiment properties

Net imparrment [osses

Changes in working capital

Increase in reverse repurchase agreements

Increase in other assets

Decreasel/fincrease) in financial asselsfiabilipes at fair
value through prohit or loss & dernvalive financial
instruments

InGrease in amounts due from clients. brokees and
cleanng houses

{In¢creasapdecrease i cash collateral advanged for
securities borrowing

Increase in olher debtors, depesiis and prepaid
AXPANSeSs

Incraass in amounts due to clients, brokers and
clearing housas

Increase/{decrease) in Bonus payable, creditars and
accruals

{Decrease)/mcrease in repurthase agreements

Increase in cash hald on behalf of customers

Cash {used In)iganaraied from operations

80
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2025
US5000

1156228

(426.459)

938,279
41240
426
(2,376)
(22.741)
74

{9

10
1,185
47.803

1.733670

{5.187)
(8.379)
1.992.503
(7.646.479)
(916,916)
{52,403)
6.954 678
56,291

{1.826,890)
{1.022 845)

(741,957)

1 Dece

2024
USF000

633.375

{(317.217)

707.981
39,644
210

{1.,388)

(8.165)
792

1

{1,538)
1.727

1.077.424

{168.354)
(12,265)
{5.951,0115)
{2.922.368)
385667
{16,724)
1763,718
i5.222)
6,947 01
{79.936)
1.048.326



CITIC Securibes infwrmabonat Comgany Lanied
I" Financia! statempnts for ihe yoar endad 11 Decembar 2025
| 33 Cash flow information [continued}
33.2 Analysis of cash and cash eguivalents

l 2025 2024

US$'000 UsS$000
' Cash and cash equivalent on consolidated
statemeant of position 2.382 864 2.173.442
I Less Resincied balance {30,153) (25.807)
Less Short-term deposit with oniginal matunty more
! than 2 months (52,711} (33.971)
Cash and cash equivalent on consolidated
statement of cashflow 2.280,000 2.113.664
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34

{8}

(b)

fc)

e

CITIC Securin
Fingncopd sipteiopnds &y ther podr ended 31 Dace

Assets classified as held for sale

On 26 December 2024, management committec to a plan to selt ts 59 03% equily interest in
CLSA Premum Limiied. a subsidary of the Corrpany, representing 40% of the total issued
shares Accordingly, all the assets ang liabilties of CLSA Premum Limited are classified as
held for sale Efforis to sefl ihe assetls Classified as held for sale have siarted and sale has
been completed in 2025 On 18 February 2025, the Group disposed 40% of its equity interest
for a consideration of US$12 598,000 {Note 35).

Irmpairment losses refating to the assets classified as held for safe
Therg are no impairment losses relating to the assets classified as beld for sale
Assats and Habiiities of assets classifled as held for sale

As 31 December 2024, the dizposal group was stated at far value 18535 costs 1o self and
comprised the following assets and habilities

Top Eminent

Heaalthcare

Grouwp Limited

USs$'000

Property, plant and eguipment 10
Other deblors, deposis and prepaid expenses 9,334
Cash held on behalf of customers 150
Cash and bank balances 26,534
Assels clagsihed as held lor sale 26,028
Amount due to clients, brokers and clearing houses 145
Tax payable 296
Creditors and other accruals 4,025
Liabikties directly associated with assets classified as held for sale 4566

Cumnulative income or expenszes incluted In sthar comprehensive income.

There are ne cumulative income or expenses included in glher comprehensive mcome
relating o the assets classified as held for sake.

The valuation approaches used in measunng the fair value of the disposal group are asset
based approach and income approach

93
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CITIC Tecorsl Indi sl
Finnces! statemants For ihe yout goged 51 December

3% Partial disposal of equity interest in subsidiaries

On 18 February 2025, the Group disposed 40% of its equity interest in one of its subsidanes
CLSA Premiumn Limited After the tfransaction the Group's remaining interest pecame
19 03% whereas CLSA Premium Limited becorne an associate (Note 19)

Top Eminent
Healthcare
Group Linvted
Us$'000
Met assels disposed of
Assels classified as hedd for sake 36,028
Liakilfies dweclly associaled with assats ¢lassified as held for zale {4,566)
Other debtors, deposits and prepaid expanses 58
Non-coniralling interast (12.913)
18,607
Investiments in p530¢iates {5,899)
Lass on disposal of subsidianas (10}
12,595
Satisfied by:
Cash 12,593
An analysis of the nel outfllow of cash and cash equivalems in respect of
the disposal of subsidiarios ig as folows.
Cash consideranon 12,598

94
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CITiC Secuntes intematonal Company Limeied
Franca statements for (e pear onced 31 December 2025

Debt instrument issued

2025
USS000

By category
- Medium term noles 1ssued 2,858,240

By matuny
Within one year 931,197
- One year to five years 1,967,042
2,898,240

{a) Public issued medium temm notas

2024
us§0o0

2,107,076

560 451
1,546,625

2107076

Below are the public issued medium term notes that are matenal to the Group

Item Note 2025

UsSy000
CSt MTN N2504 () -
CSI MTN N2607-R () 362.957
XS2729757109 {iii) 94 055
CSI MTN N2804 {iv) 501,159
CSI MTN N2710 {iv) 504,802
CSI MTN N2807 () 775.912

"

(i}

(Wi

2024
US3000

a0 g9
344,046

93,712
499,955
505.707

CSIMTN Limited 1ssued US$300,000,000 3.375 per cent Guaranteed Notes due
2025 under the US53.000,000,000 Medium Term Mote Programme (ihe "MTHN
Programme™} to the public on 21 Apnl 2022 The programme is uncondilionally
and imevocably guaranteed by CITIC Securilies Intemanhonat Company Limited

CS1 MTN Limited 1ssued CHY2,500.000.000 3 1 per cent Guaranteed Noles dise
2026 ynder the US83,000,000,000 #edium Term Note Programme (the “MTN
Programme™) to the publi; on 13 July 2023 The pregramme is unconditionally
and wrevocably guaranteed by CITIC Secunilies internahonal Company Lemited

CEIMTN Lenited 1ssued JPY14.700 000.000 1 per cent Guarantead Notes due
2027 under tha US33.000.000.000 Medium Term Note Programme (the "MTN

Programme”) to ihe public on 25 Jaruary 2024, The programme s

unconditionally and imevocably guaranteed by CITIC Securities Intermational

Company Limited,

a5
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CITIC Secuntwy iniemgbaoned Company
Favwicial stafemants For the rear onced 31 December X025

36  Debt instrument issued {continued)

(v CSIMTH Limied ssued USS500,000,000 4 375 per cent Guaranteed Notes due
2028 and US$500.000.000 fAoating rate Guarantsed Notes due 2027 under the
US3$5.000 000,000 Medium Term Nole Programme (the "MTN Programme”) to
the public on 22 Octobes 2024 The programme is uncondibonally and srevocably
guaranteed by CITIC Securnties Inlemational Company Limited

(v) CS| MTN Linited issued USDE00.000.000 fizating rate Guaranieed Noles due
2028 under the USD5,000,000,000 tedium Tem Note Programme (the "MTN
Programme’} to the public on 16 July 2025 and USD170,000.000 fioating rate
Guaranteed Notes due 2028 under the USDS. 000,000.000 Medism Temmn Note
Programme (the "MTN Programme’) to the public on 4 December 2025. The
programme is unconditionally and irmevocably guaraniaed by CITIC Securnities
international Company Limited.

As at 31 December 2025, debl instrumenis are guaranieed notes under the MTN
Programme.

As at 31 December 2025. there was no default related to any issued debi insiruments.
37  Commitments

Al 31 December 2025, the Group has financial commiltments of US$60.702.000 (2024
US$59,652.000) afising from having partnership inferests in vanous investment funds

Al 31 December 2025, the Group entered into securities borowing arrangements with third
partigs under which It has securities bomrowing and lending commilmants The Group bad
USE1.784 814 000 (20247 US2850,681 000} cazh collaterals placed with secunties lenders
for its barrowing of equidy secuntes of a tolal marke! value USS2,727 924 000 (2024
US5$849.753.000) and US$262.146.000 (2024 US3264,929,000) cash collaterals receved
from secunties borrowers for their borrgwing of equily secunties of a total market value
US5307 376,004 (2024: USS21,225.000).

At 31 Oecember 2025, the Group has unrecognised deferred bonus commitments of

US5539.374.000 {2024 US$29.961,000) payable to stalf subject to vesting periods, for al
least 3 years wi the future.
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CiTIC SwCunives etinmatonal Company Limbed

Fropacial Hatements for ihe podr aoded 31 December 2425

Related-party transactions

Batance shae! ifems

Right-of-use assets granted to ihe fellow
subslianes

Denvabve financial assets
parent Company

- fellow subsidianes

Amounts due from clients, brokers and cleanng
houses

- parent company

- fellow subsidianes

Other debtors. deposis and prepad expenses
from fellow subsidiaries

Other asseis from feliow subsidiaries

Short term borrowing to fellow subsidianes

Cash and cash equivalents placed in a bank
relaled to the parent company

Cash held on behalf of customers placed in a
bank ralated to the parent company

Financial agsel at far value through profit or Ioss
to feliow subsidianes

Financiat asset a! fair value through other
comprehensive income (o fellow subsidianies

Financial habililies measured at fair value
through profi or loss

- parant company
leflow subsidiaries

Derivative financial kabilities

- parent company

- tellow subsidanes

Amount due 1o parent company

Amount due to clients, brokers and clearing
houses

+ parent company

= fellow subsidiatias

Creditors and other accruals
parent company
fellow subsshiaries

Short temn borrowings
« parent company p
fellow subsidianes 28

lL.ease fiakilies from fellow subsidianes
Debt nstniment issuved

a7
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2025
US$000

3.848
609.551
87,340
308,795
1.303.236
an
9,005
525,164
58,345
29,215

35,685

(3,405,380}
{50.023)

{1,306,098)
(276.379)
{20.418)

(4,198,741}
{21.738)

{21.434)
{1.433)

{729.228)
{286,242)
{3.5983)
{2.324.831)

2024
US$'000

6,767

1.504 493

27.034
80,422
790,130

854

4 360

24 681

18,648

16,355

30,377

54 .91
(4. 2487700
(97.194)
{922.313)
{125)
{4,037.811)
5710

{175,962)
{1.416})

(480.275)
(303, 198)
{6.866)
(1.831,000)
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CITIC Secunbmy Mfernuoons!

Compary
Frnancra! tistemmnty for the year snded 31 December 2027

Relatad-party transactions {continued)

Staterment of profit or foss and comprehensive income ftems

Mote 2025
US5%000
Corporate advisory fee from
- fellow subssdhanes 292
Brokerage commission from fetiow subsidianas 182
Other moome from miated companies 8 14.079
Met trahing {losses)income from fellow
subsdianes -
Met inlerest income frome
- fefllow subsdianes 2388
Brokerage cammussion expense from parant
company i5.554)
Information services and communication
expanses paid to fellow subsidiaries {24%)
MNei setitement charges from fellow subsidianes {6,812)
Other operating expenses paid o
- parent company {4,931}
- fellow subsidiaries {6.475)
Finance costs,
- parent company {10,697}
- fellow subsidianes {65.272)

Mote. The lee recaved and expenses paid aré on terms mutually agreed
Koy management compansation

Key managemeni compensation

2025

USs000

Salaries and other shorl-term employee benehits ¥.300
Post-amployment benafits a0
Termination benefits .
Other long-term henefits 1,110
B.49%

Loans advanced 1o key managemant

2024
USHO00

368

15

10.880

72

4,528
{921)

£253)
{3,510)

(40}
(7,037}

(4,341}
(41.813)

2024
US5000

7.565
66

1.165
8.796

There are no loans, quasi-lbans and other dealirgs, whether directly or indirectly. subsisted

at the and of the year or at any time during the year. entered into by the Company or

subsidiary undertaking of the Company in favour of directors of Company and of tha halding
company of the Company. contriled badies corporate by and connected entiies with such

directors (2024 Nil}.
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GITIC Secunbes infsmaboned Company Limaed
Francrad statememnis for the yeer snded 31 Decrnber 2025

Related-party transactions {continued)

38.4 Co-investmeni arrangements in investment funds

39

In relalion to the Group's investmeant funds business, the Group aperates canan co-
mnvestment arrangements in some investment funds currently managad by tha Group

Under these arrangemants, certain ehgible staff are allowed to invest in these funds and the
terms are defined in the respedtive funds’ agreemants The direciars consider the overall
committed co-invesiments 1o be insignidicant v 2rms of the respective size of funds under
the Group’'s management

The Group provides financial support in the form of 3 loan to those eligible staff up to a
maximum &f 50% of their committed amounts lor investing in those funds. The loan is
ntergst bearing The eligible siaff are required to fully repay the toan upon termmation of
amployment The 1oan 13 secured by the staff's respective fund investment. At 31 December
2025, the total amounts commilled by the Group under these arrangements was
US3$462,500 (2024. USS$4 674 500) and the tolal amounts utitised was US$79,000 (2024
Us3282,000).

Directors’ remunearation
Benefits and interests of directors thsclosed pursuant to section 383 of the Hong Kong

Company Ordinance (Cap.822G), Companies (Dhsclosure of Information about Benefits of
Dureclars) Regulabon (Cap 622G) is as fellows,

2025 2024
US5'000 USS'000
Directors’ Fees
Other emoloments
Salanes, bonuses, allowance and other non-cash
benefits 4.724 4,738
Penston scheme contnbutions &1 52
Oiher long-ierm benefils 493 451
5,278 5.251

Dunng the years ended 31 Decamber 2025 and 2024, all emoluments paid were related to a
person’s services as a direclor, whather of the Company or its subsidiary undertaiong There
were ng emoluments paid b&oin raspect of director's other services in connection with the
management of the affairs of the Company or iis subsidiary ungertaking

Dunng the year ended 31 December 2025, there was n0 payment made as compensation for
the early fermination of the appointment and no consideration was provided to third parhes
for making available directors’ servicas (2024: Nil).

There were no significant iransactions, arrangements and contracts in relation ig the Group's
busmess to which the Company was a party and in which a director of the Company had a

material interest, whether directly or indirectly, sabsisted al the end of the year or at any lime
dunrg the year {2024 Nil).
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Directors’ remuneration {continuad)

CITIC Secungus Sk e

Companmy
Fmancisl siatements for the yaar aoded 11 Dacembar 2025

There were no loans, quasi-loans and other dealings entered into by the Company or
subsidiary undartaking of the Company in favour of directors of Company and of the holding
cormpany of the Company, controlied bodirs corporate by and connecied entilies with such

directors (2024 Nif)

Balance Sheat of the Company

NON-CURRENT ASSETS

FProperty. plant and equipment
Right-of-use assels

Investments in subshanes
Subordinated |ean due irom a subsidiary
Investmeant v associate

Other assets

Defemwed tax assels

Total non-currant assets

CURRENT ASSETS

Loan due from subsidianes
Subordinated loan due from subsidiary
Due from subsidianes

Tax recoverable

Notes

20

Other debtors. deposits and prepaid expanses

Cash and cash equivalents

Total current assets

CURRENT LIABILITIES

Loan due to subskhanes

Short term borrowings from group companias

Due to subsidianes

Lease liabitties

Creditors and oiher accruals
Bank bomrowings

Tax payable

Total current liabilities
NET CURRENT LIABILITIES

TOTAL ASSETS LESS CURRENT
LIABILITIES

100
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2025 2024
U33'000 US$'000
2.99 653
91,008 46,040
3.549,280 3.413.326
281,216 128,734
6.023 -
142 132
1,021 980
3,931,681 3,589,872
729,228 479,548
218,972 -
34.002 28,724
1,663 -
9,252 8,130
11.080 2,647
+.004 195 519,049
500,158 129.264
729,228 479,118
25 1
11176 12,304
4319 39859
- 19,001
278
1.283,808 679,925
{279,613) (160,876)
3.652.068 3.426.998



CITIC Swcassey intertiair
Francs siatemants lor the pesr snded 31 Decamber 2025

40 Balance Sheet of the Company (continued)

2025 2024
USS000 US$'000
TOTAL ASSETS LESS CURRENT LIABILITIES 2 652 068 2428 996
NON-CURRENT LIABILITIES
Lease habilihes B1.350 4783
Creditors and other accruals 1023 1.030
Total non-current liabilitles 82373 5813
Neat assets 3,560 695 3,393,183
EQUHTY
Share capilal 1,756,040 1,756,040
Other reserves (Note {a)} 1,813,655 1,637,143
Total equity 3,569,695 3,393,183

The batance gheet of the Company was approved by the Board of Direciors on 16 March

2026 and was signed on its behalf

Dwector |
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CITC Securbas
Financisl Xhemants for the s

Balance Sheet of the Company {continued)

Note (a). Reserve movement of the Company

Other resarves

USS000

At 1 January 2024 1,558,242
Profit for the year 82831
Efteci of change i forengn exchange rate {3.93)
Al 31 December 2024 $.637.143
Profit for the year 176,683
Effect of change n farewgn exchange rate (7
At 31 December 2025 1.813.655

Possible impact of amendments, new standards and interpretations issued but
not yot effective for the year ended 31 December 2025

Up 10 the date of 1ssue of these hnancial statements the HKICPA has issued a numbar of
new or amended standards. which are not yet effeciive for the year ended 31 December
2025 and which have not been adopled in these consolidated financial statements These
developments inckede the fgllowing which may be relevant 1o the Group.

Effectve for
accounmg penods
beginning on or aflar
Amendments to HKFRS 9, Financial instruments and HKFRS 7, 1 January 2026
Financial mstrumeanis disclosures Conlracls refergncing nalure-
dependent eleckicity
Amendments o HKFRS 9, Fihancial instruments and HEKFRS 7, 1 January 2026
Financial instruments disclosures — Amendmenis lo the
classification and maasuremeant of financial instrumants
Annual improvemenls to HKFRS Accounting Standards = Volume 11 1 January 2026
HKFRS 18. Presentation and disdosure in financial slalements 1 Janvary 2027
HKFRS 19, Subsitiares withou! public acoountabifity. disclosuros 1 January 2027

The Group 15 1n the process of making an assessment of what the impact of these
developments » axpectad to be in the pencd of indial applicatlon  So far it has concluded
ihat the adoption of them i5 unlikely to have a significant )Impact on the consolidaled financial
statements except for the following
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CITIC Secunirgs iotenabons Comgany Lynded
Findnciad statemants far the yasr ended 31 Dacember 2625

Possihle impact of amendments, new standards and interpretations issued but
not yet effective for the year ended 31 December 2025 (continued)

HKFRS 18, Prasentation and disclosure in financial statements

HKFRS 18 wil replace HKAS 1 Prasentalion of fingncial stalemonts ang 3ims (o improve the
transparency and comparabity of information asout an entity’s financial statements HKFRS
18 15 effective for annual reporting periads beginming on or after 1 January 2027 and 1s to ba

apphed retrospectively.

Among other changes. under HKFRS 18, entities are required 1o classify all income and
expenses into five categories n the statement of profit or koss, namely the operating,
investing, financing. disconinued cperations and ingome tax categones, Entities are also
required to provide speaific disclosures aboul management-defined performance measures
in a single note n the financial stalements

The Group does not plan lo early adopt HKFRS 18 and is stil in the process of assessing lhe
impact of the adoption
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CITIC Securities International Company Limited
Year ended 31 Decermber 2024

Report of the directors

The directors submit herewith their annual report together with the audited consolidated
financial statements of CITIC Securities International Company Limited (the “Company”) and
its subsidiaries (together, the “Group”) for the year ended 31 December 2024,

Principal activities

The principal activities of the Company are investment holding and the provision of general
administration and support services to its subsidiaries. The principal activities of the
subsidiaries comprise the businesses of investment banking, securities brokerage, asset
management, investment and frading of securities and direct investments. The principal
activities and other particulars of the principal subsidiaries are set out in Note 20 to the
consolidated financial statements.

Recommended dividend

The directors do not recommend the payment of dividend in respect of the year ended 31
December 2024 (2023. USENID.

Share capital

Details of the movements in share capital of the Company are set out in note 30 to the
consolidated financial statements.

Charitable contributions

Charitable contributions made by the Group during the year amounted to US$67,000 (2023:
US$133,000).

Directors

(a} Directors of the Company

The Directors of the Company during the year and up to the date of this report were:
Mr. LI Chunbo, Chairman

Mr. SHI Benliang

Mr. XU Jiangiang

Mr. PARK Edward
Mr. YU Yang
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Directors (continued)

CITIC Securifies International Company Limited

Year ended 31 December 2024

The Board confirmed that nothing relating to the affairs of the Group needed to be brought to
the attention of the shareholders of the Group.

There being no provision in the Company's Articles of Assaociation for retirement by rotation,
all remaining directors continue in office.

(b) Directors of the Company’s subsidiaries

The names of Directors who have served on the Boards of the Company’s subsidiaries
during the year and up to the date of this report were:

Akhilesh GUPTA

Alan Damian
DWERRYHOUSE
Alexander Eugene
DIDENKOWSKI
Alfred O. DY

An soon YOO

BOEY Xianjie *
Bradley SCHWARTZ
CHAN Chi Chuen
CHEN Jiachun
CHEN Weiwei
CHEN Zhiming

CHENG Yiu Wa
CHEUNG Yiu Lun
Chirag KAKARIYA
CHIU Kin Ki

CLSACP Holdings Ltd.
Daniel Thian Liong OEN

Darragh COMER

Douglas REGINALD
BURTON-CANTLEY
Edward PARK

Eileen Rosario CORDERO-
BATAC
FAN Ping Lun Alan

FENG Shu
Floris LEDDER

George Edward Hamlyn
BASHFORTH
Gonzalo JALLES

Gregg RIEBER

HA Sang-soo ™

Hartly MIGNON

HU Baifeng

HUNG Ying Yeung
James David MCINTOSH
Jeremy Dalton D'SLYVA
Jeremy David COLLARD
JIA Wei

Kazunari OHASHI
KIM Jae Min

KIM Jong Min
LEE Chia Huan

LI Chunbo

Ll Hang

L1 Jiong
LI Tingting

LIM Fooi Hin
LIM Kit Yng

Lim Sutjiante SJARIFUDIN
LIU Liang
LIU Xinguo
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LYU Jingwei
MA Yao ™
Ma. Martha A. de DIOS

Megumi KIYOZUKA
Michael FROST
MIN Peter Jae Sun
Mingliang L.V *
Morten PAULSEN
Novita TJIA

NSM Limited

QOdette Rachelle C. PADRE-
ISIP
Oliver MATTHEW

OSM Limited

Paolo Antonio AZURIN
Patrick FLATON
Philippe BREDEL

Pradeep Venkatraman
HEGDE
QIN Qian

Ramon G. Opulencia

Richard Eric Marshall
FISCHER *

Richard Paul ZIEGLER

Rahit BHATTACHARJEE

Ruby Margaret Tan LAO

Samir KOGAR



CITIC Securifies Infernational Company Limited
Year ended 31 December 2024

Directors (continued)

SHEN Chen Vaibhav Vishnudas TOTLA YONG Heng Foo Bemard *
SHI Benliang Vijayabalan MURUGESU YU Yang

SHI Liang * Vishal Suryakant PATEL YUAN Feng

Simon Christopher HEMPEL  WANG Rui YUAN Ransi

Simon COWEN WANG Ting * ZHANG Dayu

Scnal JAIN William Charles HOLUB ZHANG Huizi

SUN Peitao WU Shuangyi ZHANG Zheng

SUNYi XU Jiangiang ZHANG Ziyao

TAN Chung Keat Eric YANG Lin ZHENG Ying

* He/She has resigned/ceased as a Director of the relevant subsidiary{ies) of the Company.
Business review

No business review is presented for the year ended 31 December 2024 as the Group has
been able to claim an exemption under section 388(3) of the Companies Ordinance Cap. 622
since it is a wholly owned subsidiary of CITIC Securities Company Limited.

Directors’ interests in the shares, underlying shares and debentures of the
Company or any specified undertaking of the Company

At no time during the year was the Company, its holding company, its subsidiaries or fellow
subsidiaries a party to any arrangement to enable the Company's directors to hold any
interests in shares or debentures of the Company or any other body corporate.

Directors’ interests in transactions, arrangements and contracts

No transaction, arrangement or contract of significance to which the Company, or any of its
holding company, subsidiaries or fellow subsidiaries was a party, and in which a director of
the Company or entities connected with the director had a material interest, subsisted at the
end of the year or at any time during the year.

Management contracts

No contracts concerning the management and administration of the whole or any substantial
part of the business of the Group were entered into or existed during the year.

Permitted indemnity provisions

A permitted indemnity provision (as defined in section 469 of the Hong Kong Companies
Ordinance) for the benefit of the directors of the company is currently in force and was in
force throughout this year. The Company has also maintained for the directors insurance
against certain liabilities in relation to the Company and its associates. The coverage and the
sum insured under the policy are reviewed annually.
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CITIC Securities international Company Limited
Year ended 31 December 2024

- Auditor

KPMG retire and, being eligible, offer themselves for re-appointment. A resolution for the re-
_ appointment of KPMG as auditors of the Company is to be proposed at the forthcoming
Annual General Meeting.

By order of the board

Lo

{Director) Taves Y

14 March 2025

{Director) Fronk Tv
14 March 2025
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Independent auditor’s report

to the members of CITIC Securities International Company
Limited

{incorporated in Hong Kong with limited liability)

Opinion

We have audited the consolidated financial statements of CITIC Securities International
Company Limited {"the Company™) and its subsidiaries (“the Group”} set out on pages 9 io
97, which comprise the consolidated statement of financial position as at 31 December 2024,
the consolidated statement of profit or loss and other comprehensive income, the
consolidated statement of changes in equity and the consolidated statement of cash flows for
the year then ended and notes, comprising material accounting policy information and other
explanatory information.

In our cpinion, the consolidated financial statements give a true and fair view of the
consolidated financial position of the Group as at 31 December 2024 and of its consolidated
financial performance and its consolidated cash flows for the year then ended in accordance
with Hong Kong Financial Reporting Standards (*HKFRSs) issued by the Hong Kong
Institute of Certified Public Accountants (“HKICPA") and have been properly prepared in
compliance with the Hong Kong Companies Ordinance.

Basis for opinion

We conducted our audit in accordance with Hong Kong Standards on Auditing (“HKSASs”)
issued by the HKICPA. Our responsibilities under those standards are further described in
the Auditor's responsibilities for the audit of the consolidated financial statements section of
our report. We are independent of the Group in accordance with the HKICPA's Code of
Ethics for Professional Accountants (“the Code”) and we have fulfiled our other ethical
responsibilities in accordance with the Code. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.
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Independent auditor’s report
to the members of CITIC Securities International Company

Limited (continued)
(incorporated in Hong Kong with limited liability)

Information other than the consolidated financial statements and auditor's
report thereon

The directors are responsible for the other information. The other information comprises all
the information included in the annual report, cother than the consolidated financial
statements and our auditor’s report thereon.

Our opinion on the consolidated financial statements does not cover the other information
and we do not express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to
read the other information and, in doing so, consider whether the other information is
materially inconsistent with the consolidated financial statements or our knowledge obtained
in the audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement
of this other information, we are required to report that fact. We have nothing to report in this
regard.

Responsibilities of the directors for the consolidated financial statements

The directors are responsible for the preparation of the consolidated financial statements that
give a true and fair view in accordance with HKFRSs issued by the HKICPA and the Hong
Kong Companies Ordinance and for such internal control as the directors determine is
necessary to enable the preparation of consolidated financial statements that are free from
material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the directors are responsible for
assessing the Group's ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting unless the
directors either intend to liquidate the Group or to cease operations, or have no realistic
alternative but to do so.
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Independent auditor’s report
to the members of CITIC Securities International Company

Limited (continued)
(incorporated in Hong Kong with fimited liability)

Auditor’s responsibilities for the audit of the consolidated financial statements

Our objectives are to obtain reasonable assurance about whether the consclidated financial
statements as a whole are free from material misstatement, whether due to fraud or error,
and to issue an auditor’'s report that includes our opinion. This report is made solely to you,
as a body, in accordance with section 405 of the Hong Kong Companies Ordinance, and for
no other purpose. We do not assume responsibility towards or accept liability to any other
person for the contents of this report.

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
cenducted in accordance with HKSAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to influence the economic decisions
of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with HKSAs, we exercise professional judgment and
maintain professional scepticism throughout the audit. We also:

+ Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that is sufficient and appropriate to
provide a hasis for our opinion. The risk of not detecting a material misstatement resulting
from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.

* Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Group’s internal control.

+ Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the directors.

» Conclude on the appropriateness of the directors' use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Group’s ability
to continue as a going concern. if we conclude that a material uncertainty exists, we are
required to draw attention in our auditor's report to the related disclosures in the
consclidated financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the Group fo cease to
continue as a going concern.
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Independent auditor’s report
to the members of CITIC Securities International Company

Limited (continued)
(incorporated in Hong Kong with limited liability)

Auditor’s responsibilities for the audit of the consolidated financial statements
(continued)

» Evaluate the overall presentation, structure and content of the consolidated financial
statements, including the disclosures, and whether the consolidated financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.

» Plan and perform the Group audit to obtain sufficient appropriate audit evidence regarding
the financial information of the entities or business units within the Group as a basis for
forming an opinion on the Group financial statements. We are responsible for the direction,
supervision and review of the audit work performed for purposes of the Group audit. We
remain solely responsible for our audit opinion.

We communicate with the directors regarding, among other matters, the planned scope and

timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

A

rtified Public Accountants
8th Flogr, Prince’s Building
10 Chater Road
Central, Hong Kong

14 March 2025
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CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Consolidated statement of profit or loss and other

comprehensive income
for the year ended 31 December 2024

Notes
Fee and commission income 5
Net trading income 6
Interest income 7
Other income 8
Total operating income
Staff costs 9
Finance costs 10
Other operating expenses 11
Net impairment losses 3.1 (b)(ii)
Total cperating expenses
Operating profit
Share of gains of joint ventures 18
Share of gains of associates 19
Gain on disposal of an associate 19
Profit before tax
Tax expense 12

Profit for the year
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2024 2023
US$'000 UsS$000
(restated)

530,124 400,850
1,296,577 832,033
317,217 286,297
118,598 83,131
2,262,516 1,602,311
(376,039) (361,107)
{707,981) (623,777)
(530,945) (450,983)
(1,727) (22,462)
(1,616,692) (1,358,329)
645,824 243,082
1,386 1,452
8,165 17,280

- 21,419

655,375 284,133
{124,900) (38,019)
530,475 246,114




CITIC Securities Infernational Company Limited
Financial statements for the year ended 31 December 2024

Consolidated statement of profit or loss and other
comprehensive income
for the year ended 31 December 2024 (continued)

Notes 2024 2023
Us$'000 US$'000
{restated)
Other comprehensive income
items that may be reclassified subsequently to
profit or foss
Changes in the fair value of debt instruments at
fair value through other comprehensive income,
net of tax {2,884) 9,558
Foreign exchange translation differences (14,112) (1,182)
Reclassification to profit or loss upon disposal - (13.833)
ftems that will not be reclassified to profit or loss
Foreign exchange translation differences 40 (3,932) {3,614)
Remeasurements of defined benefit plan
obligations, net of tax (25) {156)
Changes in the fair value of equity investments
designated at fair value through other
comprehensive income, net of tax 6,800 (4,745)
Total other comprehensive income, net of tax {14,153) (13,972)
Total comprehensive income for the year 516,322 232142
Profit/{loss) attributable to:
Equity holders of the Company 528,294 245,127
Neon-controlling interests 2,181 987
530,475 246,114
Total comprehensive income attributable to:
Equity holders of the Company 514,916 231,173
Non-contrelling interests 1,406 969
516,322 232,142

The notes on pages 18 to 97 form part of these financial statements.

10
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Consolidated statement of financial position

at 31 December 2024

ASSETS
Non-current assets

Property, plant and equipment

Right-of-use assets

Investment properties

Goodwill

Intangible assets

Investments in joint ventures

Investments in associates

Financial assets measured at fair value through
profit or loss

Financial assets measured at fair value through
other comprehensive income

Deferred tax assets

Other assets

Current assets

Financial assets measured at fair value through
profit or loss

Financial assets measured at fair value through
other comprehensive income

Derivative financial instruments

Amounts due from clients, brokers and clearing
houses

Short term borrowing to fellow subsidiaries

Reverse repurchase agreements

Tax recoverable

Cash collateral advanced for securities borrowing

Other debtors, deposits and prepaid expenses

Cash held on behalf of customers

Cash and bank balances

Assets classified as held for sale

Total assets

1
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Notes

15
16
17
14{a)
14({b)
18
19

22

21
32

22

21
23

24

29

26
25

34

CITIC Securities International Company Limifed
Financial statements for the year ended 31 December 2024

2024 2023
US$'000 us$'000
(restated)

40,434 37,246
95,815 85,621
23,223 22,741
73,351 73,351
4413 4,427
2,295 2,411
176,098 173,177
64,957 115,563
660,689 12,421
43,074 51,933
58,085 37,800
1,242,414 616,691
30,006,852 20,883,597
1,726,799 198,827
3,185,525 1,984,916
10,140,191 7,222,546
24,681 -

245 328 75,960
25,736 21,197
586,011 971,678
57,454 50,302
1,187,192 1,107,406
2,173,442 1,662,423
49,359,212 34,078,852
36,028 .
49,395,240 34,078,852
50,637,654 34,695,543




Consolidated statement of financial position

at 31 December 2024 (continued)

LIABILITIES
Non-current liabilities

Financial liahilities measured at fair value through
profit or loss

Deferred tax fiabilities

Creditors and other accruals

Repurchase agreements

Lease liabilities

Long term borrowings from group companies

Bank borrowings

Debt instrument issued

Current liabilities

Financial liabilities measured at fair value through
profit or loss

Derivative financial instruments

Amounts due to clients, brokers and clearing
houses

Bank borrowings

Short term borrowings from group companies

Repurchase agreements

Lease liabilities

Private placement notes issued to the parent
company

Creditors and other accruals

Tax payable

Debt instrument issued

Liabilities directly associated with assets
classified as held for sale

Total liabilities

Net assets

12
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Notes

22
32

29
16
28
27
36

22
23

24
27
28
29
16

35

36

34

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

2024 2023
Us$000 Us$'000
(restated)

16,102 71,151
6,726 8,499
23,386 19,997
67,482 229,281
80,664 69,514
1,593 99,354

- 24143
1,546,625 656,108
1,742,578 1,178,047
13,789,524 10,261,291
2,730,096 1,880,545
13,005,489 11,241,916
1,974,295 1,073,152
783,473 610,475
12,505,281 5,342,305
21,071 21,779

- 919,172

224 246 236,878
153,800 83,602
560,451 136,408

45 747,726 31,807,523
4,566 -
45752,292 31,807,623
47 494,870 32,985,570
3,142,784 1,709,973




CITIC Securities Internafional Company Limited
Financial statements for the year ended 31 December 2024

Consolidated statement of financial position
at 31 December 2024 (continued)

Notes 2024 2023
us$'000 Us$'000
(restated)
EQUITY
Capital and reserves attributable to the
Company’s equity holders

Share capital 30 1,756,040 839,059
Retained earnings 1,516,377 987,668
Other reserves 31 (151,752) {137,959}
3,120,665 1,688,768
Non-controlling interests 22,119 21,205
Total equity 3,142]_@5 1,709,973

Approved and authorised for issue by the board of directors on 14 March 2025

A

Tames Y Directors

L e

?'I’ ok Yu\

The notes on pages 18 to 97 form part of these financial statements.

13
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CITIC Securities Infernational Company Limited
Financial sfatemenis for the year ended 31 December 2024

Consolidated statement of cash flows
for the year ended 31 December 2024

Cash flows from operating activities

Cash generated from operations
Interest received

Interest paid

Taxes paid

Net cash flow generated from operating
activities

Cash flows from investing activities

Purchase of intangible assets

Purchase of property, plant and equipment

Proceeds from disposal of property, plant and
equipment

Proceeds from disposal of investment properties

(Increase)/decrease in financial assets measured
at fair value through other comprehensive
income

Decrease in short-term deposit

Capital injection in associates

Proceeds from return of capital from associates

Proceeds from retum of capital from joint ventures

Dividends received from associates

Dividends received from joint ventures

Proceeds from disposal of an associate

Loans to fellow subsidiaries

Net cash outflow in respect of disposal group
classified as held for sale

Net cash flow (used in)/generated from
investing activities

Cash flows from financing activities

Proceeds from issue of shares

Lease payments

- Capital elements

- Interest elements

Proceeds from borrowings

Repayments of borrowings

Repayments of private placement notes issued to
the parent company

Proceeds from debt issued

Proceeds from bank borrowings

Repayments of bank borrowings

14
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Notes

331

30

33.3
33.3
33.3
333

333
333
33.3
333

2024 2023
US$000 US$'000
1,018,328 991,548
316,188 232,391
(649,386) (480,245)
(51,953) (19,439)
633,177 744,255
(194) (373)
(17,904) (20,283)
15 15

- 5,358
(2,168,915) 12,301
5,208 8,821
(27,954) (8,042)
7,945 9,466

i 4

3,207 6,184
1,500 454
22,357 78,920
(25,922) ;
(26,534) .
(2,227 191) 92,825
916,981 .
(24,563) (23,887)
(4,913) (4,073)
724,422 390,897
(627,097) (999,210)
(919,291) (138,277)
1,325,040 307,267
951,272 429,855
(75,880) (736,637)




CITIC Securities Infernational Company Limited
Financial statements for the year ended 31 December 2024

Consolidated statement of cash flows
for the year ended 31 December 2024 (continued)

Net cash flow generated from/(used in) financing
activities
Net increase in cash and cash equivalents

Cash and cash equivalents at the beginning of the
year

Effect of changes in foreign exchange rates

Cash and cash equivalents at the end of the year

Notes 2024 2023
UsS$000 US$'000
2,265,971 (774,065)

671,957 63,015

1,489,437 1,428,427

(47,730) (2,005)

33.2 2,113,664 1,489,437

The notes on pages 18 to 97 form part of these financial statements.
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2.1

(a}

(b)

CiTIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Notes to the consolidated financial statements
{Expressed in United Stafes doliars unless otherwise indicated)

General information

CITIC Securities [nternational Company Limited (the "Company”) is a limited liability
company incorporated in Hong Kong. The registered office of the Company is located at
26/F, CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong.

During the year, the Company and its subsidiaries (collectively referred to as the "Group”)
provide equities, futures and derivatives brokerage, research, underwriting, investment
banking, advisory services, investment and trading of securities and fund management,
principally in the Asia and the U.S. markets.

In the opinion of the directors, the immediate heolding company or parent company of the
Company is CITIC Securities Company Limited, which is incorporated in the People's
Republic of China and is listed on the Shanghai Stock Exchange (Stock code: 600030) and
the Hong Kong Stock Exchange (Stock code: 6030).

Material accounting policies
Statement of compliance and basis of preparation
Statement of compliance

These financial statements have been prepared in accordance with all applicable Hong Kong
Financial Reporting Standards (*HKFRSs"), which collective term includes all applicable
individual Hong Kong Financial Reporting Standards, Hong Kong Accounting Standards
("HKASs") and Interpretations issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”} and the requirements of the Hong Kong Companies Ordinance.
Material accounting policies adopted by the group are disclosed below,

The HKICPA has issued certain amendments to HKFRSs that are first effective or available
for early adoption for the current accounting period of the Group. Note 2(c) provides
information on any changes in accounting policies resuiting from initial application of these
developments to the extent that they are relevant to the Group for the current accounting
period refiected in these financial statements.

Basis of preparation of the financial statements
The consolidated financial statements for the year ended 31 December 2024 comprise the

Company and its subsidiaries {together referred to as the “Group”) and the Group's interest
in associates and joint venture.

18
—F-126 —



(b)

(c)

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Material accounting policies (continued)
Basis of preparation of the financial staterments (continued)

The measurement basis used in the preparation of the financial statements is the historical
cost basis except that the following:

- Certain financial assets and liabilities {including derivative instruments) — measured at fair
value or revalued amount (Note 2.8 & 2.9);

- Defined benefits pension plans — plan asset measured at fair value {(Note 2.15(b))

Non-current assets and disposal groups held for sale are stated at the lower of carrying
amount and fair value less costs to sell {see note 34).

The preparation of financial statements in conformity with HKFRSs requires management to
make judgements, estimates and assumptions that affect the application of policies and
reported amounts of assets, liabilities, income and expenses. The estimates and associated
assumptions are based on historical experience and various cther factors that are believed to
be reasonable under the circumstances, the results of which form the basis of making the
judgements about carrying values of assets and liabilities that are not readily apparent from
other sources. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognised in the pericd in which the estimate is revised if the
revision affects only that period, or in the period of the revision and future periods if the
revision affects both current and future periods.

Judgements made by management in the application of HKFRSs that have significant effect
on the financial statements and major sources of estimation uncertainty are discussed in
note 4.

Updates in accounting policies
(i) New and amended HKFRSs

The HKICPA has issued a new HKFRS and a number of amendments to HKFRSs that
are first effective for the accounting period. None of these developments are relevant to
the Group except for below:

» Amendments to HKAS 1, Presentation of financial stafements — Classification of
liabilities as current or non-current (“2020 amendments”) and amendments to HKAS
1, Presentation of financial statements — Non-current liabflities with covenants
("2022 amendments”)

The HKAS 1 amendments impact the classification of a liability as current or non-
current, and have been applied retrospectively as a package.

19
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(@)

CITIC Securities international Company Limited
Financial statements for the year ended 31 December 2024

Material accounting policies (continued)

The 2020 amendments primarily clarify the classification of a liability that can be seftled
in its own equity instruments. If the terms of a [ability could, at the option of the
counterparty, result in its settlement by the transfer of the Group's own equity
instruments and that conversion option is accounted for as an equity instrument, these
terms do not affect the classification of the liability as current or non-current. Otherwise,
the transfer of equity instruments would constitute seftlement of the liability and impact
classification.

The 2022 amendments specify that conditions with which an entity must comply after
the reporting date do not affect the classification of a liability as current or non-current.

However, the entity is required to disclose information about non-current liabilities
subject to such conditions.

Upon the adoption of the HKAS 1 amendments, the Group has reassessed the
classification of its liabilities as current or non-current. The amendments do not have a
material impact on the Group’s consolidated statement of financial position,
consolidated statement of profit or loss and other comprehensive income and cash
flows.

The Group has not applied any new standard or interpretation that is not yet effective
for the current accounting pericd.

2.2 Consolidation

Subsidiaries

Subsidiaries are all entities (including special purpose entities) over which the Group has
control. The Group controls an entity where the Group is exposed to, or has rights to,
variable returns from its invelvement with the entity and has the ability to affect those returns
through its power over the entity. Subsidiaries are fully consolidated from the date on which
control is transferred to the Group. They are deconsolidated from the date that control
ceases.

For business combinations that are not under common control, the excess of the
cansideration transferred, the amount of any non-controlling interest in the acquiree and the
acquisition-date fair value of any previous equity interest in the acquiree over the fair value of
the identifiable net assets acquired is recorded as goodwill.

If this is less than the fair value of the net assets of the subsidiary acquired in the case of a
bargain purchase, the difference is recognised directly in profit or loss.

inter-company transactions, balances and unrealised gains on transactions between Group
companies are eliminated. Unrealised losses are also eliminated unless the transaction
provides evidence of an impairment of the transferred asset. Accounting policies of
subsidiaries have been changed where necessary to ensure consistency with the policies
adopted by the Group using uniform accounting policies for like transactions and other
events in similar circumstances.
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When the Group ceases to have control, any retained interest in the entity is remeasured to
its fair value, with the change in carrying amount recegnised in profit or loss. The fair value is
the initial carrying amount for the purposes of subsequently accounting for the retained
interest as an associate, joint venture or financial asset. In addition, any amounts previously
recognised in other comprehensive income in respect of that entity are accounted for as if
the Group had directly disposed of the related assets or liabilities. This may mean that
amounts previously recognised in other comprehensive income are reclassified to profit or
loss.

In the Company’s statement of financial position, an investment in a subsidiary is stated at
cost less impairment losses.

Transactions with non-controlling interests

For each business combination, the Group can elect to measure any non-controlling interests
(*NCI") either at fair value or at the NCI's proportionate share of the subsidiary’s net
identifiable assets. NC| are presented in the consolidated statement of financial position
within equity, separately from equity attributable to the equity shareholders of the Group. NCI
in the results of the Group are presented on the face of the consolidated statement of profit
or loss and the consolidated statement of profit or loss and other comprehensive income as
an allocation of the total profit or loss and total comprehensive income for the year between
NCI and the equity sharehclders of the Group.

Changes in the Group’s interests in a subsidiary that do not result in a loss of control are
accounted for as equity transactions. When the Group loses control of a subsidiary, it
derecognises the assets and liabilities of the subsidiary, and any related NCI and other
components of equity. Any resulting gain or loss is recognised in profit or loss. Any interest
retained in that former subsidiary is measured at fair value when control is lost.

The Group treats transactions with non-controlling interests as transactions with equity
owners of the Group.

Investments in associates and joint ventures

Associates are all entities over which the group has significant influence but not control or
joint control.

A joint venture is a type of joint arrangement whereby the parties that have joint control of the
arrangement have righis to the net assets of the joint venture. Joint control is the
contractually agreed sharing of control of an arrangement, which exists only when decisions
about the relevant activities require the unanimous consent of the parties sharing control.

The Group's investments in associates and joint ventures are stated in the consolidated
statement of financial position at the Group’s share of net assets under the equity method of
accounting, less any impairment losses.
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The Group’'s share of the post-acquisition results and other comprehensive income of
associates and joint ventures are included in the consolidated statement of profit or loss and
comprehensive income. In addition, when there has been a change recognised directly in the
equity of the associate or joint venture, the Group recognises its share of any changes, when
applicable, in the consolidated statement of changes in equity. Unrealised gains and losses
resulting from transactions between the Group and its associates or joint ventures are
eliminated to the extent of the Group’s investments in the associates or joint ventures, except
where unrealised losses provide evidence of an impairment of the assets transferred.
Goodwill arising from the acquisition of associates or joint ventures is included as part of the
Group's investments in associates or joint ventures.

The Group determines at each reporting date whether there is any objective evidence that
the investment in the associate or joint venture is impaired. If this is the case, the Group
calculates the amount of impairment as the difference between the recoverable amount of
the associate or joint venture and its carrying value and recognises the amount to share of
profit of investments accounted for using equity method in the consolidated statement of
profit or loss and comprehensive income,

In the Company's statement of financial position, an investment in an associate or a joint
venture is stated at cost less impairment losses.

Foreign currency ftranslation
Functional and presentation currency

ltems included in the financial statements of each of the Group’s companies are measured
using the currency of the primary economic environment in which the entity operates (the
“functional currency”). The functional currency of the Company is Hong Kong dollar. As the
Group operates internationally, management considers that it is more appropriate to use
United States dollar ("US dollar”), a globally recognised currency, as the presentation
currency for the Group's consolidated financial statements. For the entity whose functional
currency is not US dollar, its results and financial position have been translated into US
dollar.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange
rates prevailing at the dates of the transactions or valuation when items are remeasured.
Foreign exchange gains and losses resulting from the settlement of such transactions and
from the translation at year-end exchange rates are generally recognised in profit or loss,
except when deferred in equity as qualifying cash flow hedges or qualifying net investment
hedges or are attributable to part of the net investment in a foreign operation.

All foreign exchange gains and losses are presented in the consolidated statement of profit
or loss and comprehensive income on a net basis within other income/(expense).
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Non-monetary items that are measured at fair value in a foreign currency are translated
using the exchange rates at the date when the fair value was determined. Translation
differences on assets and liabilities carried at fair value are reporied as part of the fair value
gain or loss. For example, transiation differences on non-monetary assets and liabilities such
as equities heid at fair value through profit or loss are recognised in profit or loss as part of
the fair value gain or loss and translation differences on non-monetary assets such as
equities classified as fair value through other comprehensive income are recognised in other
comprehensive income,

Group companies

The results and financial position of all the Group companies (none of which has the
currency of a hyperinflationary economy) that have a functional currency different from the
presentation currency are translated into the presentation currency as follows:

(i)  assets and liabilities for each balance sheet presented are translated at the closing rate
at the date of that balance sheet;

(i} income and expenses for each statement of comprehensive income are translated at
average exchange rates (unless this average is not a reasonable approximation of the
cumulative effect of the rates prevailing on the transaction dates, in which case income
and expenses are translated at the dates of the transactions); and

(i)  all resulting exchange differences are recognised as a separate component of equity.

On consolidation, exchange differences arising from the transiation of the net investment in
foreign entities, and of borrowings and other currency instruments designated as hedges of
such investments, are taken to cother comprehensive income. When a foreign operation is
sold or any borrowings forming part of the net investment are repaid, the associated
exchange differences are reclassified to profit or loss, as part of the gain or loss on sale.

Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated
as assets and liabilities of the foreign entity and translated at the closing rate.

Property, plant and equipment

Property, plant and equipment, comprising leasehold improvements, computer hardware and
software, furniture and fittings, telecommunication equipment and motor vehicles, are stated
at historical cost less depreciation and impairment losses. Historical cost includes
expenditure that is directly attributable to the acquisition of the items.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate
asset, as appropriate, only when it is probable that future economic benefits associated with
the item will flow to the Group and the cost of the item can be measured reliably. All other
repairs and maintenance are expensed in profit or loss during the financial year in which they
are incurred.
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Depreciation of property, plant and equipment is calculated using the straight-line method to
allocate cost to their residual values over their estimated useful lives. Leasehold
improvements are depreciated using the shorter of remaining lease terms and useful lives.
For other items including computer hardware and software, furniture and fittings, motor
vehicles, as well as telecommunication equipment, the Group has adopted 3 fo 5 years
useful lives for depreciation.

Depreciation method, residual values and useful lives are reviewed, and adjusted if
appropriate, at each repoiting date.

An asset's carrying amount is written down immediately to its recoverable amount if the
asset’'s carrying amount is greater than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing the proceeds with the carrying
amount and are recognised in profit or toss.

Investment properties

Investment properties comprise real estate properties for the purpose of earning rental
income and/or for capital appreciation, including buildings that have been leased out.

The Group's investment properties are accounted for using the cost model. The initial
recognition and subsequent measurement of buildings and properties that are leased out are
calculated using the straight-line method to allocate cost to their residual values over their
estimated useful lives of 35 years.

Intangible assets
Goodwill

Goodwill is initially measured at cost, being the excess of the aggregate of the consideration
transferred, the amount recognised for non-controlling interests and any fair value of the
Group's previously held equity interests in the acquiree over the identifiable net assets
acquired and liabilities assumed. If the sum of this consideration and other items is lower
than the fair value of the net assets acquired, the difference is, after reassessment,
recognised in profit or loss as a gain on bargain purchase.

After initial recognition, goodwill is measured at cost less any accumulated impairment
losses. Goodwill is tested for impairment annually or more frequently if events or changes in
circumstances indicate that the carrying value may be impaired. The Group performs its
annual impairment {est of goodwill as at each reporting date. For the purpose of impairment
testing, goodwill acquired in a business combination is, from the acquisition date, allocated to
each of the Group's cash-generating units, or groups of cash-generating units, that are
expected to benefit from the synergies of the combination, irrespective of whether other
assets or liabilities of the Group are assigned to those units or groups of units.

Impairment is determined by assessing the recoverable amount of the cash-generating units
(or groups of cash-generating units) to which the goodwill relates. Where the recoverable
amount of the cash-generating unit (or groups of cash-generating units) is less than the
carrying amount, an impairment loss is recognised. An impairment loss recognised for
goodwill is not reversed in a subsequent period.
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Where goodwill has been allocated to a cash-generating unit (or group of cash-generating
units} and part of the operation within that unit is disposed of, the goodwill associated with
the operation disposed of is included in the carrying amount of the operation when
determining the gain or loss on the disposal. Goodwill disposed of in these circumstances is
measured based on the relative value of the operation disposed of and the portion of the
cash-generating unit retained. An impairment loss in respect of goodwill is not reversed.

intangible assets (other than goodwill)

intangible assets acquired separately are measured on initial recognition at cost. The cost of
intangible assets acquired in a business combination is the fair value at the date of
acquisition. The useful lives of intangible assets are assessed to be either finite or indefinite.
Intangible assets with finite lives are subsequently amortised over the useful lives and
assessed for impairment whenever there is an indication that the intangible asset may be
impaired. The amortisation period and the amortisation method for an intangible asset with a
finite useful life are reviewed at least at each financial year end.

Intangible assets with indefinite useful lives are tested for impairment annually either
individually or at the cash-generating unit level. Such intangible assets are not amortised.
The useful life of an intangible asset with an indefinite life is reviewed annually to detemine
whether the indefinite life assessment continues to be supportable. if not, the change in the
useful life assessment from indefinite to finite is accounted for on a prospective basis.

Impairment of non-financial assets

Non-financial assets have an indefinite useful life are not subject to amortisation, and are
tested for impairment periodically. Non-financial assets are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable. An impairment loss is recognised for the amount by which the asset's carrying
amount exceeds its recoverable amount, The recoverable amount is the higher of an asset's
fair value less costs to sell and value in use. Non-financial assets other than goodwill that
suffered impairment are reviewed for possible reversal of impairment at each reporting date.

Financial assets and liabilities
Initial recognition and measurement

Financial assets and financial labilities are recognised when the Group becomes a party to
the contractual provisions of the instrument. Regular way purchases and sales of financial
assets are recognised on trade-date, the date on which the Group commits to purchase or
sell the asset. At initial recognition, the Group measures a financial asset or financial liability
at its fair value plus or minus, in the case of a financial asset or financial liability not at fair
value through profit or loss, transaction costs that are incremental and directly attributable to
the acquisition or issue of the financial asset or financial liability. Transaction costs of
financial assets and financial liabilities carried at fair value through profit or loss are
expensed in profit or loss. Immediately after initial recognition, an expected credit loss
allowance ("ECL") is recognised for financial assets measured at amortised cost and
investments in debt instruments measured at fair value through other comprehensive income,
which results in an accounting loss being recognised in profit or loss when an asset is newly
originated.
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Financial assets and financial liabilities are classified as a non-current asset or liability when
the amount expected to be recovered or settled is more than 12 months; it is classified as a
current asset or liability when the amount expected to be recovered or settled is less than 12
months or does not have rights to defer settlement for at least twelve months.

2.8.1 Financial assets
Classification and subsequent measurement

The Group classifies financial assets on the basis of the Group’s business model for
managing the assets and the cash flow characteristics of the assets:

()  Amortised cost;

(i  Fair value through other comprehensive income ("FVOCI™); or

(i) Fair value through profit or loss (“FVTPL”).

The classification requirements for debt and equity instruments are described below:

Debt instruments

The Group classifies its debt instruments into one of the following three measurement
categories:

Amortised cost: Assets that are held for collection of contractual cash flows where those
cash flows represent solely payment of principal and interest (“SPPI"), and that are not
designated at FVTPL, are measured at amortised cost. The carrying amount of these assets
is adjusted by an expected credit loss allowance recognised and measured as described in
note 3.1({b).

FVOCI: Financial assets that are held for collection of contractual cash flows and for selling
the assets, where the assets’ cash flows represent SPPI, and that are not designated at
FVTPL, are measured at FVOCI. Movements in the carrying amount are taken through other
comprehensive income, except for the recognition of impairment gain or losses, interest
income and foreign exchange gain and losses on the instrument’'s amortised cost which are
recognised in profit or loss. When the financial asset is derecognised, the cumulative gain or
loss previously recognised in OCI is reclassified from equity to profit or loss and recognised
in “net trading income”,

FVTPL: Assets that do not meet the criteria for amortised cost or FVOC| are measured at
fair value through profit or loss. A gain or loss on debt investment that is subsequently
measured at fair value through profit or loss and is not part of a hedging relation is
recognised in profit or loss and presented within net trading income in the period in which it
arises. Interest income from these financial assets calculated based on coupon rates is
presented within net trading income.
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The business model reflects how the Group manages the assets in order to generate cash
flows. That is, whether either Group’s objective is solely to collect the contractual cash flows
from the assets or is to collect both the contractual cash flows and cash flows arising from
the sale of assets. If neither of these is applicable (e.g. financial assets are held for trading
purposes), then the financial assets are classified as part of other business mode!l and
measured at FVTPL. Factors considered by the Group in determining the business model
for a group of assets include past experience on how the cash flows for these assets were
collected, how the asset’'s performance is evaluated and reported to key management
personnel, how risks are assessed and managed and how manager are compensated.

Where the business model is to hold assets to collect contractual cash flow or to coliect
contractual cash flow and sell, the Group assesses whether the financial instruments’ cash
flows are consistent with a basic lending arrangement i.e. interest includes only consideration
for the time value of money, credit risk, other basic lending risks and a profit margin that is
consistent with a basic lending arrangement. Where the contractual terms introduce
exposure to risk or volatility that are inconsistent with a basic lending arrangement, the
related financial assets is classified and measure at fair value through profit or loss.

Financial assets with embedded derivatives are considered in their entirety when determining
whether their cash flows are solely payment of principal and interest.

The group reclassifies debt investments when and only when its business model for
managing those assets changes. The reclassification takes place from the start of the first
reporting period following the change. Such changes are expected to be every infrequent
and none occurred during the period.

Equity instruments

Equity instrument are instruments that meet the definition of equity from the issuer’s
perspective; that is, instruments that do not confain a contractual obligation to pay and that
evidence a residual interest in the issuer's net assets. Examples of equity instruments
include basic ordinary shares.

The Group subsequently measures all equity investments at fair value through profit or loss,
except where the Group’s management has elected, at initial recognition, to irrevocably
designate an equity investment a fair value through other comprehensive income. The
Group’s policy is to designate an equity investment as FVOCI when those investments are
held for purposes other than to generate investment returns. There is no subsequent
reclassification of fair value gains and losses to profit or loss following derecegnition of equity
movements designated at FVOCI. Impairment [osses (and reversal of impairment losses) on
such investments are not reported separately from other changes in fair value. Dividends,
when representing a retum on such investments, continue to be recognised in profit or loss
as net trading income when the Group’s right to receive payment is established.

Gains and losses on equity investment at FVTPL are recognised in profit or loss and
presented in net trading income.
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Impairment

The Group assess on a forward-looking basis the ECL associated with its debt instrument
assets carried at amortised cost and FVOCI and with the exposure arising from loan
commitments. The Group recognises a loss allowance for such losses at each reporting
date. The measurement of ECL reflects:

* An unbiased and probability-weighted amount that is determined by evaluating a range of
possible outcomes;

* The time value of money; and

+« Reasonable and suppertable information that is available without undue cost or effort at
the reporting date about past events, current condition and forecasts of future economic
conditions

Note 3.1({b) provides more detail of how the expected credit [oss allowance is measured.
2.8.2 Financial liabilities

Classification and measurement

Financial liabilities are classified as subsequently measured at amortised cost, except for:

e Financial liabilities measured at fair value through profit or loss: this classification is
applied to derivatives, financial liabilities held for trading and other financial liabilities
designated as such at initial recognition. Gains or losses on financial liabilities designated
at fair value through profit or loss are presented partially in other comprehensive income
(the amount of change in the fair value of the financial liability that is attribute to change in
the credit risk of that liability, which is determined as the amount that is not attributable to
changes in market conditions that give rise to market risk) and partially profit or loss (the
remaining amount of change in the fair value of the liability). This is unless such a
presentation would create, or enlarge an accounting mismatch, in which case the gains
and lesses attributable to changes in the credit risk of the liability are also presented in
profit or loss;

» Financial liabilities arising from the transfer of financial assets which did not qualify for
derecognition or when the continuing involvement approach applies. When the transfer of
financial assets did not qualify for derecognition, a financial liability is recognised for the
consideration received for the transfer. In subsequent period, the Group recognises any
expense incurred on the financial liability when continuing involvement approach applies.

The Group's financial liabilities include creditors and other accruals, amounts due to clients,
brokers and clearing houses, derivative financial instruments, borrowing from fellow
subsidiaries, amounts due to the parent company, bank borrowings, repurchase agreements,
financial labilities measured at fair value through profit or loss, interest-bearing bank
borrowings, private placement notes issued to the parent company.
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Derivative financial instruments and hedging activities
Initial recognition and subsequent measurement

The Group uses certain derivative financial instruments to hedge interest rate risk. Such
derivative financial instruments are initially recognised at fair value on the date on which a
derivative contract is entered into and are subsequently remeasured at fair value. Derivatives

are carried as assets when the fair value is positive and as liabilities when the fair value is
negative.

The method of recognising the resulting gain or loss depends on whether the derivative is
designated as a hedging instrument, and if so, the nature of the item being hedged, where
the Group hedges net investment in foreign operations and designates certain derivatives
hedges of investments in foreign operations as net investment hedges.

The Group documents, at the inception of the transaction, the relationship between hedging
instruments and hedged items, as well as its risk management objectives and strategy for
undertaking various hedge transactions. The Group also documents its assessment, both at
hedge inception and on an ongoing basis, of whether the derivatives that are used in hedging
transactions are highly effective in offsetting changes in fair values or cash flows of hedged
items.

The fair value of a hedging derivative is classified as a non-current asset or liability when the
remaining maturity of the hedged item is more than 12 months, and as a current asset or
liability when the remaining maturity of the hedged item is less than 12 months. Trading
derivatives are classified as current assets or liabilities.

Derivatives

Certain derivative financial instruments do not qualify for hedge accounting and are
accounted for at fair value through profit or loss and classified as held for trading. Changes in
the fair value of these derivative financial instruments that do not qualify for hedge
accounting are recognised immediately in profit or loss.

Offsetting financial instruments

Financial assets and financial liabilities are offset and the net amount reported in the
consolidated statement of financial position when there is a legally enforceable right to offset
the recognised amounts, and there is an intention to settle on a net basis or realise the asset
and settle the liability simultaneously. The legally enforceable right must not be contingent on
future events and must be enforceable in the normal course of business and in the event of
default, insolvency or bankruptcy of the company or the counterparty.

Repurchase and reverse repurchase agreements

Securities sold under agreements to repurchase at a specified future date are not
derecognised from the statement of financial position as the Group retains substantially all of
the risks and rewards of ownership. The corresponding cash received is recognised in the
consolidated statement of financial position as an asset with a corresponding obligation to
return it, including accrued interest as a liability, reflecting the transaction’s economic
substance as a loan to the Group.
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Conversely, securities purchased under agreements to resell at a specified future date are
not recognised in the statement of financial position. The consideration paid, including
accrued interest, is recorded in the statement of financial position, reflecting the transaction’s
economic substance as a loan by the Group.

Repurchase and reverse repurchase agreements are classified as a non-current asset or
liability when the amount expected to be recovered or settled is more than 12 months; it is
classified as a current asset or liability when the amount expected to be recovered or settled
is less than 12 months.

Cash and cash equivalents

In the consclidated statement of cash flows, cash and cash equivalent include cash in hand,
deposits held at call with banks, other short-term highly liquid investments with original
maturities of three months or less, short-term borrowings including bank overdrafts which are
subject to an insignificant risk of changes in value. in the consolidated statement of financial
position, bank overdrafts are shown within bank borrowings in current liabilities.

Cash collateral advanced for securities borrowing

Cash collateral advanced in respect of securities borrowed is included in current assets. The
securities borrowed are treated as off balance sheet items and the underlying commitments
are disclosed in note 37 to the consolidated financial statements.

Current and deferred taxation

The tax expense for the period comprises current and deferred tax. Tax is recognised in the
consolidated statement of profit or loss and comprehensive income, except to the extent that
it relates to items recognised directly in equity.

The current tax charge is calculated on the basis of the tax laws enacted or substantively
enacted at the reporting date in the countries where the Company and its subsidiaries,
associates and jointly controlled entities operate and generate taxable income. Management
periodically evaluates positions taken in tax returns with respect to situations in which
applicable tax regulation is subject to interpretation and consider whether it is probable that a
taxation authority will accept an uncertain tax treatment. The Group measures its tax
balances either based on the most likely amount or the expected value, depending on which
method provides a better prediction of the resolution of the uncertainty.

Deferred tax is recognised, using the liability method on temporary differences arising
between the tax bases of assets and [iabilities and their carrying amounts in the consolidated
financial statements. However, deferred tax is not accounted for if it arises from initial
recognition of an asset or liability in a transaction other than a business combination that at
the time of the transaction affects neither accounting nor taxable profit nor loss. Deferred tax
is determined using tax rates (and laws) that have been enacted or substantially enacted by
the reporting date and are expected to apply when the related deferred tax asset is realised
or the deferred tax liability is settled.

Deferred tax assets are recognised fo the extent that it is probable that future taxable profit
will be available against which the temporary differences can be utilised.
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Deferred tax is provided on temporary differences arising on investments in subsidiaries,
associates and jointly controlled entities, except where the timing of the reversal of the
temporary difference is controlled by the Group and it is probable that the temporary
difference will not reverse in the foreseeable future.

Deferred income tax assets and liabilities are offset when there is a legally enforceable right
to offset current tax assets against current tax liabilities and when the deferred income taxes
assets and liabilities relate to income taxes levied by the same taxation authority on either
the taxable entity or different taxable entities where there is an intention to settle the
balances on a net basis.

Employee benefits
Bonus plans

The Group recognises a liability and an expense for bonuses based on a formula that takes
inta consideration the operating profits of the Group after certain adjustments and any further
amounts agreed by the Management.

Deferred bonus expense has been recognised for the period of service the staff rendered in
the current year over the vesting period of each committed bonus pool. The deferred cash
discretionary bonus is subject to various vesting conditions, including vesting periods of at
least 3 years generally.

Employee leave entitlements

Employee entitlements to annual leave and long service leave are recognised when they
accrue to employees. An accrual is made for the estimated liability for annual leave and long-
service leave as a result of services rendered by employees up to the reporting date.

Pension obligations

Group companies operate various pension schemes. The schemes are generaily funded
through payments to insurance companies or trustee-administered funds, determined by
periodic actuarial calculations.

The Group has both defined benefit and defined contribution pltans. A defined contribution
plan is a pension plan under which the Group pays contributions into a separate entity. The
Group has no legal or constructive obligations to pay further contributions if the fund does not
hold sufficient assets to pay all employees the benefits relating to employee service in the
current and prior periods. A defined benefit plan is a pension plan that is not a defined
contribution plan.

Termination benefits

Termination benefits are payable when employment is terminated before the normal
retirement date, or whenever an employee accepts voluntary redundancy in exchange for
these benefits. The Group recognises termination benefits at the earfier of the following
dates: (a) when the Group can no longer withdraw the offer of those benefits; and (b) when
the entity recognises costs for a restructuring that is within the scope of HKAS 37 and
involves the payment of terminations benefits. In the case of an offer made to encourage
voluntary redundancy, the termination benefits are measured based on the number of
employees expected to accept the offer.
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Provisions

Provisions for legal claims are recognised when the Group has a present legal or
constructive obligation as a result of past events, it is probable that an outflow of resources
will be required to settle the obligation and the amount can be reliably estimated. Provisions
are not recognised for future operating losses.

Where there are a number of similar obligations, the likelihood that an outflow will be
required in settlement is determined by considering the class of obligations as a whole. A
provision is recognised even if the likelihood of an outflow with respect to any one item
included in the same class of obligations may be small.

Provisions are measured at the present value of management's best estimate of the
expenditure required to settle the present obligation at the end of the reporting period. The
discount rate used to determine the present value is a pre-tax rate that reflects current
market assessments of the time vaiue of money and the risks specific to the liability. The
increase in the provision due to the passage of time is recognised as interest expense.

Revenue recognition

Revenue is recognised in the consolidated statement of profit or loss and comprehensive
income on the following basis:

{iy commission income for dealing in broking, futures and options business is recognised
when the underlying transaction is executed,

(i) commission income from underwriting and placing of securities within the scope of
HKFRS 15 generally consists of one performance cbligation and recognised at a point
in time when the underwriting and placing arrangements are completed. Sponsorship
income within the scope of HKFRS 15 generally consists of one performance obligation
and recognised over time as there is enforceable right to payment to the Group for
performance of services completed up to date and by stage of completion to the
agreements;,

(i) fees and commission income from research, consultancy and advisory services are
recognised in the accounting period in which the services have been rendered, net of
an appropriate allowance for related costs, which are customarily associated with the
provision of such services;

{(iv) interest income from cash and bank balances, cash collateral advanced for securities
borrowing, reverse repurchase agreements, debt investments measured at amortised
costs and FVOCI, is calculated using amortised cost and effective interest rate;;

{v) dividend income is recognised when the shareholders’ right to receive payment has
been established;

{vi) handling income, trade processing fee and other service income are recognised when
the services have been rendered;
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(viiy fee income from asset management is recognised when the related services are
rendered; carried interest income is recognised only to the extent that it is highly
probable that such an inclusion will not result in a significant reversal in the future when
the uncertainty associated is subseguently resolved. The measurement of carried
interest income is based on the crystallisation of the Group’s entittement to receive
such income and an assessment of the likelihood of any “clawback” provisions; and

(viii} net gains/losses on financial assets and liabilities at fair value through profit or loss
include realised gains/losses which are recognised on the trade dates; and unrealised
fair value gains/losses which are recognised in the pericd in which they arise.

Leases

Leases are recognised as a right-of-use asset and a corresponding liability at the date at
which the leased asset is available for use by the Group.

Conftracts may contain both lease and non-lease components. The Group allocates the
consideration in the contract to the lease and non-lease components based on their relative
stand-alone prices.

Assets and liabilities arising from a lease are initially measured on a present value basis.
Lease liabilities include the net present value of the following lease payments:;

o fixed payments (including in-substance fixed payments), less any lease incentives
receivable

» variable lease payment that are based on an index or a rate, initially measured using the
index or rate as at the commencement date

¢ amounts expected to be payable by the Group under residual value guarantees

+ the exercise price of a purchase option if the Group is reasonably certain to exercise that
option, and

+ payments of penalties for terminating the lease, if the lease term reflects the Group
exercising that option.

Lease payments to be made under reasonably certain extension options are also included in
the measurement of the liability.

The lease payments are discounted using the interest rate implicit in the lease. If that rate
cannct be readily determined, which is generally the case for leases in the Group, the
lessee’s incremental borrowing rate is used, being the rate that the individual lessee would
have to pay to borrow the funds necessary to obtain an asset of similar value to the right-of-
use asset in a similar economic environment with similar terms, security and conditions.
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To determine the incremental borrowing rate, the Group:

» where possible, uses recent third-party financing received by the individual lessee as a
starting point, adjusted to reflect changes in financing conditions since third party
financing was received, and

» makes adjustments specific to the lease, e.g. term, country, currency and security.

The Group is exposed to potential future increases in variable lease payments based on an
index or rate, which are not included in the lease liability until they take effect. When
adjustments to lease payments based on an index or rate take effect, the lease liability is
reassessed and adjusted against the right-of-use asset.

Lease payments are allocated between principal and finance cost. The finance cost is
charged to profit or loss over the lease period so as to produce a constant periodic rate of
interest on the remaining balance of the liability for each period.

Right-of-use assets are measured at cost comprising the following:
¢ the amount of the initial measurement of lease liability

* any lease payments made at or before the commencement date less any lease incentives
received

s any initial direct costs, and
+ restoration costs.

Right-of-use assets are generally depreciated over the shorter of the asset's useful life and
the lease term on a straight-line basis. If the Group is reasonably certain to exercise a
purchase option, the right-of-use asset is depreciated over the underlying asset’s useful life.

Payments associated with short-term leases of equipment and vehicles and all leases of low-
value assets are recognised on a straight-line basis as an expense in profit or loss. Short-
term leases are leases with a lease term of 12 months or less. Low-value assets comprise IT
equipment and small items of office furniture.

Lease income from operating leases where the Group is a lessor is recognised in income on
a straight-ine basis over the lease term 16). Initial direct costs incurred in obtaining an
operating lease are added to the carrying amount of the underlying asset and recognised as
expense over the lease term on the same basis as lease income. The respective leased
assets are included in the balance sheet based on their nature.

Contingent liabilities

A contingent liability is a possible obligation that arises from past events and whose
existence will only be confirmed by the occurrence or non-occurrence of one or more
uncertain future events not wholly within the control of the Group. It can also be a present
obligation arising from past events that is not recognised because it is not probable that
outflow of economic resources will be required or the amount of obligation cannot be
measured reliably.
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A contingent liability is not recognised but is disclosed in the notes to the consolidated
financial statements. When a change in the probability of an outflow occurs so that outflow is
probable, it will then be recognised as a provision.

Dividend distribution

Dividend distribution to the Company's shareholders is recognised as a liability in the
Group's consolidated financial statements in the period in which the dividends are approved
by the Company’s shareholders.

Related parties

(a) A person, or a close member of that person’s family, is related to the Group if that
person:

(i)  has control or joint control over the Group;
(iiy  has significant influence over the Group; or

(iiy is a member of the key management personnel of the Group or the Group's
parent.

(k) Anentity is retated to the Group if any of the following conditions applies:

(i) The entity and the Group are members of the same group {which means that
each parent, subsidiary and fellow subsidiary is related to the others).

(i)  One entity is an associate or joint venture of the other entity {or an associate or
joint venture of a member of a Group of which the other entity is a member).

(i) Both entities are joint ventures of the same third party.

(iv) One entity is a joint venture of a third entity and the other entity is an associate of
the third entity.

(v) The entity is a post-employment benefit plan for the benefit of employees of
either the Group or an entity related to the Group.

(vi) The entity is controlled or jointly controlled by a person identified in {a).

(vii) A person identified in {a)(i) has significant influence over the entity or is a
member of the key management personnel of the entity (or of a parent of the
entity).

(viii) The entity, or any member of a Group of which it is a part, provides key
management personnel services to the Group or to the Group’s parent.

Close members of the family of a person are those family members who may be expected to
influence, or be influenced by, that person in their dealings with the entity

2.22 Share capital

Ordinary shares are classified as equity.
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2.23 Disposal group held for sale

Non-current assets, or disposal group comprising assets and liabilities, are classified as held
for sale if it is highly probable that they will be recovered primarily through sale rather than
through continuing use. Such assets, or disposal groups, are generally measured at the
lower of their carrying amount and fair value less costs to sell. Any impairment loss on a
disposal group is allocated first to goodwill, and then to the remaining assets and liabilities on
a pro-rata basis, except that no loss is allocated to deferred tax assets, employee benefits
assets, financial assets (other than investments in subsidiaries, associates and joint
ventures) and investment properties, which continue to be measured in accordance with the
group's other accounting policies. Impairment losses on initial classification as held for sale
or held for distribution. And subsequent gains and losses on remeasurement are recognised
in profit or loss.

Once classified as held for sale, intangible assets and property, plant and equipment are no
longer amortised or depreciated, and any equity-accounted investee is no longer equity
accounted.

Financial risk management and fair values of financial instruments

Financial risk factors

The Group’s activities expose it to a variety of financial risks: market risk {(including foreign
exchange risk, interest rate risk and price risk), credit risk and liquidity risk. The Group’s risk
management programme focuses on the unpredictability of financial markets and seeks to
minimise potential adverse effects on the Group's financial performance.

Financial risk management is overseen by the Group’'s Risk Management Committee (“RC")
which comprises the Chief Risk Officer, Chief Financial Officer, Group Head of FICC, Group
Head of EQD, Deputy Head of Legal and Compliance, Head of Legal, CEO of Institutional
Equities and iHead of Treasury. Financial risk is managed by the risk management
department, which identifies, evaluates and reports financial risks. Risk management is also
in close co-operation with the Group’s operating units and other group committees and
issues guidelines and policies for overall financial risk management and risk exposure limits.

Market risk

Market risk is the risk of loss arising from movements in observable market variables such as
foreign exchange rates, equity and commodity prices, credit spread and interest rates. The
Group is exposed to market risk primarily through its investment holdings and trading
activities. The Group's investment policy is to invest in all funds managed by the Group in a
manner which will satisfy liquidity requirements, safeguard financial assets and manage risks
while optimising returns on investments.

Market risks primarily include equity price risk, foreign exchange rate risk, commodity price
risk, credit spread risk and interest rate risk. Foreign exchange rate risk represents
exposures arising from changes in non-functional currency rates. Equity price risk arises from
fluctuation in the price and volatility of equities such as stocks, equity and stock index
portfolio. Commeodity price risk arises from fluctuation in the price and volatility of
commodities, such as crude oil, gold etc. Credit spread risk arises from movements of credit
spread in risky bonds. interest rate risk primarily arises from movements in the yield curve of
riskless bonds, such as treasury bonds.

36
— F-144 —



CITIC Securities International Company Limited
Financial stafements for the year ended 31 December 2024

Financial risk management and fair values of financial instruments {continued)
Investment portfolios

The Group uses a variety of complementary tools o measure, model and aggregate market
risk. The market risk for the investment portfolio that is carried at fair value (which includes
financial assets/liabilities held for trading and derivatives) is mainly managed and monitored
based on a Value-at-Risk (VaR) methodology which reflects the potential losses due to
movements of risk factors including the changes in the interdependency between risk
variables. Market risk is monitored against a set of approved limits, with daily reports and
other management information provided to the business units and senior management.

Management uses VaR and other approved limits including stop loss, exposure {based on
credit ratings), concentration, delta, IR DV01 and Spread DV01 to monitor the market risk of
investment portfolic. Besides, the Group manages the market risk exposures of the financial
instruments through actively monitoring their positions and movements in relevant markst
risk variables. If any excessive exposures to market risk are perceived, management would
take steps to adjust the relative quantum of its investments or taking out suitable hedging
arrangement.

Objectives and limitations of VaR methodology

VaR is used for estimating the potential losses that could occur on positions taken due to
movements in market rates and prices over a specified time horizon given a level of
confidence.

All possible factors will be considered in VaR calculation. To compensate the limitation of
VaR, stress test by projecting the effects of past distressed incidents will be performed.
Additionally, issuers' specific risks are monitored and managed daily by management based
on the approved exposure limits as mentioned above.

VaR assumptions

The VaR is calculated using Monte Carlo method, based on the following assumptions:

- at a 95 per cent confidence level,
- on a 1-day holding period basis,

Total VaR at the end of period is US$17,399,294 (2023: US$6,072 469},

The table below illustrates, by major risk category, the VaR at the end of reporting period:

2024 2023

Uss$ Uss
Equity risk 5,307,172 1,580,563
Foreign exchange risk 6,714,079 2,950,333
Interest rate risk 12,927,210 3,766,230
Vega risk 3,988,036 1,002,857
Commodity risk 1,341,596 688,202
Total VaR * 17,399,284 6,072,469

*

The total VaR figure shown for the Group as a whole is less than the arithmetic sum of the
individual risk categories due to the effects of diversification.
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Back-testing

To evaluate the usefulness and validity, the calculated VaR is back tested against actual
profit and loss figures. Actual profit and loss is defined as the change in market value of the
trading portfolio in past trading days.

The VaR calculated based on the assumptions adopted is compared against actual profit and
loss figures of current day. Theoretically, there is 5% of the time (i.e. 1 out of 20 times) that
the actual profit and loss will exceed the VaR calculated if 95% confidence level is adopted.

Back testing is carried out on a daily basis such that any abnormal behaviour of the model

can be addressed accordingly. Back-testing result falls in green zone with 2 exceptions
observed during the year.

(i) Foreign exchange risk

The Group operates internationally and is exposed to foreign exchange risk arising
from various currency exposures primarily with respect to the US dollar. Foreign
exchange risk arises from fluctuations in exchange rates of non-domestic currency
rates.

Management sets guidelines on the level of net exposure by currency and actively
manage the exposure of each currency. The Treasury Department is responsible for
monitoring and managing the net position exposure in each foreign currency on a daily
basis by (a) using forward foreign exchange contracts and (b) converting excess
amounts of foreign currencies into the US dollar.

Exposure and sensitivity

The tables below detailed the Group's exposure at the end of the reporting period to
currency risk arising significant foreign current exposure. The amounts of the exposure
are show in US$, translated using the spot rate at the year end date. The analysis
calculates the effect of a reasonably possible movement in the exchange rate against
the functicnal currency of each entity within the group, with all other variables held
constant. The analysis is performed on the same basis for 2023.

Assumed
change in Estimated Estimated
exchange impact on Impact on
Foreign currency Net Exposure rates Pre-tax profit Equity
2024 2023 2024 2023 2024 2023
As at 31 December US$000 US$000 US$000 USH000 USH000 US$000
Australian dollar 17,534 16,123 +5% 45 112 877 806
Indian rupee 62,265 82,180 +5% 103 {48) 3,113 4,109
Indonestan rupee 42 377 45 811 +5% 75 165 2,119 2,291
Japanese yen 39,069 115,108 +5% {267) 3,382 1,953 5,755
Korean won 77,099 73,954 +5% 1 77 3,855 3,698
Malaysian ringgit 13,457 12,515 +5% 21 (18) 673 626
Philippines peso 15,956 17,427 +5% (65) (19) 798 871
Renminbi 302,222 146,776 +5% 15,943 8,161 15,111 7,338
Singaporean dollar 1,778 5,182 +5% 89 259 89 259
Sterling 103,711 74,875 +5% 271 113 5,186 3,744
Thai baht 55,257 48,286 +5% 4 (237} 2,763 2,464
730,726 639,237 16,178 11,947 36,537 31,962
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(ii)

Interest rate risk

The Group’s interest rate risk is the risk of fluctuation in the fair value of one or more
financial instruments arising from adverse movements in interest rates. The Group's
interest rate risk mainly sources from the volatility of fair value of financial instruments
held by the Group which are sensitive to the interest rate risk, resulting from market
interest rate’s negative fluctuation.

The Group uses interest rate sensitivity analysis as the principal tool te monitor interest
rate risk. The use of interest rate sensitivity analysis assumes all other variables remain
constant, but changes in the fair value of financial instruments held at the end of the
measurement period may impact the Group’s pre-tax profit and total equity when
interest rates fluctuate reasonably and possibly.

Assuming a parallel shift in market interest rates and without taking into consideration
of the management's activities to reduce interest rate risk, the impact of such a shift on
pre-tax profit and shareholders’ equity based on an interest rate sensitivity analysis of
the Group is as follows:

Impact on pre-tax profit

2024 2023

US$000 US3$000

+100 basis points (155,925) (112,383)

- 100 basis points 155,825 112,363
Impact on equity

2024 2023

Us$000 Us$000

+100 basis points (138,657) (110,375)

- 100 basis points 138,657 110,375

In practice, the actual results may differ from the above sensitivity analysis and the
difference could be significant. The analysis is performed on the same basis for 2023.

The Group manages its interest rate risk exposures through actively monitoring its
interest-bearing financial instruments and the movements in their interest rates. If any
excessive exposures to interest rate are perceived, the Group would take steps to
adjust the relative quantum of its interest-bearing assets and liabilities or taking out
suitable hedging arrangement, as appropriate.
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(i}  Price risk

The Group's exposure to equity securities price risk arises from investments held by
the Group and classified in the balance sheet either as at fair value through other
comprehensive income (FVOCI) (note 21) or at fair value through profit of loss (FVTPL)
{note 22}.

To manage its price risk arising from investments in equity securities, the group
diversifies its portfolio. Diversification of the portfolic is done in accordance with the
limits set by the Group.

The maijority of the Group’s equity investments are publicly traded and are included in
the Hong Kong Stock Exchange 200 Index or the NYSE International 100 Index.

Post-tax profit for the period would increase/decrease as a result of gains/losses on
equity securities classified as at FVTPL. Other components of equity would
increase/decrease as a result of gains/losses on equity securities classified as FVOCL

Credit risk

The Group is exposed to credit risk, which is the risk that a counterparty is unable to pay
amounts in full when due. It arises primarily from the loans and advances to customers, the
amounts due from clients, brokers and clearing houses; reverse repurchase agreements,
cash and cash equivalents, derivative financial assets & debt securities instruments. The
maximum exposure of credit risk of the Group as at the reporting date is the carrying amount
as at the end of the reporting period.

The Group evaluates the financial instruments at each financial statement date after
considering whether a significant increase in credit risk ("SICR”) has occurred since initial
recognition. An ECL allowance for financial instruments is recognised according to the stage
of ECL, which reflects the reasonable information and evidence available about the SICR
and is also forward-looking.

Disclosures in respect of the Group's exposure to credit risk arising from its financial assets
are set out in below.

All the Group's cash and cash equivalents are held in major financial institutions, which
management believes are of high credit quality. The Group has policies in place to evaluate
credit risk when accepting new business and to monitor its credit exposure to individual
customers.

(i) Measurement of the expected credit loss allowance
Expected credit loss measurement
ECLs are a probability-weighted estimate of credit losses. Credit losses are measured
as the present value of all expected cash shortfalls {i.e. the difference between the

cash flows due to the Group in accordance with the contract and the cash flows that
the Group expects to receive).
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The expected cash shortfalls are discounted using the following discount rates where
the effect of discounting is material:

- fixed-rate financial assets and trade and other receivables: effective interest rate
determined at initial recognition or an approximation thereof;

- variable-rate financial assets: current effective interest rate;

The maximum period considered when estimating ECLs is the maximum contractual
period over which the Group is exposed to credit risk.

ECLs are measured on either of the following bases:

- 12-month ECLs: these are losses that are expected to result from possible default
events within the 12 months after the reporting date; and

- lifetime ECLs: these are losses that are expected to result from all possible default
events over the expected lives of the items to which the ECL model applies.

Loss allowances for trade receivables are always measured at an amount equal fo
lifetime ECLs. ECLs on these financial assets are estimated using a provision matrix
based on the Group’s historical credit [oss experience, adjusted for factors that are
specific to the debtors and an assessment of both the current and forecast general
economic conditions at the reporting date.

For all other financial instruments (including loan commitments), the Group recognises
a loss allowance equal to 12-month ECLs unless there has been a significant increase
in credit risk of the financial instrument since initial recognition, in which case the loss
allowance is measured at an amount equal to lifetime ECLs.

The measurement of the expected credit loss allowance for financial instruments are
areas that requires the use of models and assumptions about future economic
conditions and credit behaviour of the client {such as the likelihood of customers
defaulting and the resulting losses).

A number of significant judgements are also required in appiying the accounting
requirements for measuring ECL, such as:

¢ Determine criteria for significant increase in credit risk;
+ Choosing appropriate models and assumpticns for the measurement of ECL;

» Establishing the number and relative weightings of forward-looking scenarios for
each type of product/market and associated ECL.

The Group has applied a “three-stage” impairment model for ECL measurement based
on changes in credit quality since initial recognition of financial assets as summarised
below:

+ A financial instrument that is not credit-impaired on initial recognition is classified in
“Stage 1" and has its credit risk continuously monitored by the Group;
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If a significant increase in credit risk (“SICR”) since initial recognition is identified, the
financial instrument is moved to “Stage 2" but is not yet deemed to be credit-
impaired. The Group considers a financial instrument to have experienced a SICR
when one or more of the following criteria have been met:

for margin finrancing— the occurrence of fore-warning credit management actions
such as margin call measure triggered based on the pre-determined threshold of the
relevant loan-te-margin value and loan-fo-market value ratic, significant deterioration
in the value of the collateral supporting the obligation or in the quality of third party
guarantees or credit enhancements which have an effect on the probability of a
default occurring;

for debt investments at fair value through other comprehensive income — significant
deteriorations but is not yet deemed to be credit-impaired between the investment's
mnitial external or internal credit rating and the credit rating at the reporting date. Debt
investments at FVOCI include listed and unlisted debt securities. The loss allowance
for debt investments at FVOCI is recognised in profit or loss and reduces the fair
value loss otherwise recognised in OCI;

for loans receivable arising from business of loans and financing — significant
detertorations between the investment's initial external or internal credit rating and
the credit rating at the reporting date.

If the financial instrument is credit-impaired, the financial instrument is then moved
to “Stage 3". The Group defines a financial instrument is credit impaired upon the
occurrence of credit events including:

for margin financing — credit management actions such as collateral valuation
falling short of the related margin loan amount; and

for loans receivable arising from business of lcans and financing — significant
deterioration in the investment's internal and external rating whereby the issuer is
assessed to be typically in default, with little prospect for recovery of principal or
interest; or, significant financial difficulty of the issuer.

Inputs, assumptions and estimation techniques

The ECL of different financial portfolios is measured by the Group on either a 12-month
or lifetime basis depending on whether they are in Stage 1, 2 or 3 as defined above.

A pervasive concept in measuring ECL by the Group is that it should consider forward-
locking information.

For loans receivable arising from business of lcans and financing, ECL is the product of
the Probability of Default (*PD") with consideration of the forward-looking information,
Exposure at Default (‘EAD"), and Loss Given Default (‘LGD"):

The PD represents the likelihood of a borrower defaulting on its financial obligation,
either over the next 12 months, or over the remaining lifetime of the obligation.
Appropriate exiernal and internal credit rating and related PD are taken into
consideration. The Group has already assessed the PD sensitivities to the
macroeconomic economy.
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 EAD is based on the amounts the Group expects to be owed at the time of default,
over the next 12 months or over the remaining lifetime.

+« L GD represents the Group's expectation of the extent of loss on a defaulted
exposure. LGD is determined based on publicly available information from credit
rating agencies based on the issuers and type of securities. The Group assessed
the appropriateness to use the external available information.

For margin financing, ECL is the product of the EAD and Loss Ratio ("LR"):

« EAD is based on the amounts the Group expects to be owed at the time of default,
over the next 12 months or over the remaining lifetime.

LR represents the Group’s expectation of the likelihood and extent of loss on exposure
based on the relevant loan to collateral ratio. The Group uses historical loss rates
based on publicly available information and assesses their appropriateness for the
purpose of estimating expected credit losses.

For loans receivable arising from business of lcans and financing, the assessment of
SICR is performed using the change of the rating between the origination date and
reporting date. Following this assessment, the Group measures ECL as either a
probability weighted 12-month ECL (Stage 1), or a probability weighted lifetime ECL
{(Stages 2 and 3).

The Group considered normal, optimistic and pessimistic economic scenarios in
formulating the forward-looking adjustment. Determined by the management, the
scenario analysis considered trends of relevant macro-economic indices such as China
GDP growth, Hong Kong GDP growth and Hong Kong unemployment rate. Parameters
and calculation are reviewed and adjusted annually by the Group.

For margin financing, Hang Seng Index (*"HSI") is considered a key economic factor in
determination of forward-looking adjustment. Neutral, optimistic and pessimistic
scenarios are considered in predicting the HS| movement, based on historical price-
earnings ratios and the respective HS! in Bloomberg. A weighting factor is applied
based on the number of years HS! stayed in optimistic and pessimistic zone.

Given the characteristics of these exposures and the credit management approach
adopted, management considers that the impacts of forward-looking information based
on key economic variables will not have any significant impacts to the financial
statements.

The Group considers the aforesaid forecasts and assessments to represent its best
estimate of possible outcomes. As with any economic forecasts, the above projections
and likelihoods of occurrence are subject to a certain level of uncertainties and further
enhancement and calibrations,
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The closing loss allowances for amounts due from clients, brokers and clearing houses
as at 31 December 2024 reconcile to the opening loss allowances as follows:

Amounts due from clients, brokers
and clearing houses

Simplified Stage 1 Stage 2 Stage 3
approach 12-month
Lifetime ECL ECL Lifetime ECL Lifetime ECL
Us$000 US3$000 US$'000 US$000
Loss allowance
as at 1 January 2023 2,894 - 14 7,796
Reclassification 613 - - -
[ncrease in loss allowance
recognised in profit or
loss during the year 6479 - - 85
Reversal of provision (98) - (13) -
Exchange differences (30} - - (13)
As at 31 December 2023
and 1 January 2024 9,860 - 1 7,868
increase in loss allowance
recognised in profit or
loss during the year 4,432 - 96 12
Reversal of provision (34) - - -
Direct write off (174) - - -
Exchange differences 1 - - 42
As at 31 December 2024 14,085 - 97 7,922

The closing loss allowances for debt investments at fair value through other
comprehensive income as at 31 December 2024 reconcile to the opening loss

allowances as follows:

Loss allowance as at 1 January 2023
Increase in debt investments loss

Debt investments at fair value through other
comprehensive income

allowance recognised in profit or loss

during the year

As at 31 December 2023 and
1 January 2024

Decrease in debt investments loss

allowance recognised in profit or loss

during the year

As at 31 December 2024

Stage 1 Stage 2 Stage 3
12-month ECL Lifetime ECL Lifetime ECL
US$000 Us$'000 Us$'000

1,805 - 30,690

727 - 15,345
2,832 - 46,035

(658) - (2,557)
1,874 - 43,478
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Amounts due from clients, brokers and clearing houses, debt investments at fair value
through other comprehensive income, other debiors and reverse repurchase
agreements with loss allowance held are shown as follow:

Gross Impairment Carrying
exposure allowance  Net Exposure amount
UsSs000 US$'000 US$'000 Us§'000
As at 31 December 2024
Amounts due from clients,
brokers and clearing
houses - Margin
receivable/loans
receivable arising from
business of loans and
financing 955,566 (8,019) 047,547 947 547
Amounts due from clients,
brokers and clearing
houses — Others §,206,729 (14,085) 9,192,644 9,192,644
Debt investments at fair
value through other
comprehensive income 1,814,826 (45,352) 1,769,474 1,726,798
Other debtors and deposits 38,01¢ (780) 37,230 37,230
Reverse repurchase
agreements 245,329 - 245329 245,329
Total 12,260,480 {68,236} 12,192,224 12,149,548
Gross Impairment Carrying
exposure allowance  Net Exposure amount
ussoco Us$'000 Us$'000 Us$'o00
As at 31 December 2023
Amounts due from clients,
brokers and clearing
houses - Margin
receivable/loans
receivable arising from
business of loans and
financing 682,236 (1,941) 680,285 680,295
Amounts due from clients,
brokers and clearing
houses — Others 6,558,039 {15,788) 6,542,251 6,542,251
Debt investments at fair
value through other
comprehensive income 288,125 (48,567) 239,558 198,827
Other debtors and deposits 29,597 (667) 28,93C 28,930
Reverse repurchase
agreements 75,960 - 75,960 75,960
Total 7,633,957 (66,963) 7,566,994 7,526,263
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Financial risk management {(continued)
(iiy Net impairment losses on financial assets

During the year, expected credit losses were recognised in profit or loss in relation to
below financial assets:

2024 2023
US$000 US$000
Amounts due from clients, brokers and clearing
houses:
Impairment losses 4,540 6,564
Reversal of impaimrment losses (34) {109)
4,506 6,455
Impairment losses on debt investments at fair value
through other comprehensive income - 16,072
Reversal of impairment losses on debt investments
at fair value through other comprehensive income (3,215) -
Impairment losses on other debtors 437 11
Reversal of impairment losses {1 (76)
Net impairment iosses on financial assets 1,727 22,462
Ligquidity risk

Liguidity risk is the risk that the Group will be unable to fund assets or meet its contractuat or
contingent obligations when they fall due. This risk could potentially arise as a result of a
balance sheet mismatch in amount, tenor and composition of funding and liquidity to support
the assets.

The Group’s Liquidity Risk Management Framework is designed to ensure that it is able to
meet its funding requirements as they fall due under a range of market conditions. This is
achieved via a combination of policy formation, review and governance, analysis, stress
testing, limit setting and monitoring. Liquidity risk is monitored by the Group's Treasury and
Risk personnel.

As at 31 December 2024, the Group's total available credit lines amounted to
US$6,459,150,000 (2023: US$5,933,581,000) of which US$4,032,078,000 (2023:
US$4,247,779,000) was unutilised.
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The table below presents the contractual cash flows payable by the Group and undiscounted
cash flows as at the reporting dates.

As at 31 December 2024
Non-derivative financial
liabilities

Financial liabilities
measured at fair value
through profit or loss

Long term borrowings
from group companies

Short term borrowings
from group companies

Amounts due to clients,
brokers and clearing
houses

Repurchase agreements

Creditors and other
accruals

Lease liabilities

Bank borrowings

Debt instrument issued

Cash flows from derivative
financial liabilities settled
on a net basis

Gross-seftled derivative
financial liabilities:

Contractual amounts
receivable

Contractual amounts
payable

— F-155 —

Less than 3 months Over 1
3 months to 1 year year Total
US$'000 US$'000 US$'000 US$000
4477713 4.210,837 5,117,076 13,805,626
- 5 1,606 1,611
793,300 2,184 - 795,484
13,005,489 - - 13,005,489
12,272,864 262,400 73,600 12,608,864
85,905 - 10,068 95,974
6,664 18,823 93,231 118,718
1,977,574 1,085 - 1,978,639
128,981 504,271 1,667,967 2,301,21¢9
32,748,490 4,999,585 6,963,549 44.711,624
539,411 784,930 935,623 2,259,964
267,575 145,299 57,258 470,132
(13,581,287}  (14,759,217) (2,783,220)  (31,123,724)
13,848,862 14,904,516 2,840,478 31,593,856



Financial risk management (continued)

As at 31 December 2023
Non-derivative financial
liabilities

Financial liabilities
measured at fair value
through profit or loss

Long term borrowings
from group companies

Short term borrowings
from group companies

Amounts due to clients,
brokers and clearing
houses

Repurchase agreements

Creditors and other
accruals

Lease liabilities

Bank borrowings

Private placement notes
issued to the parent
company

Debt instrument issued

Short-term financing
instrument payable

Cash flows from derivative
financial liabilities settled

on a net basis

Gross-settled derivative
financial iabilities:

Contractual amounts
receivable

Contractual amounts
payable

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

48

— F-156 —

Less than 3 months Over 1

3 months to 1 year year Total
US$000 US$'000 Us$'000 Us$'000
2,980,772 729,036 6,622,634 10,332,442
- - 107,502 107,502

515,787 102,517 - 618,304
11,271,422 - - 11,271,422
5,193,191 168,337 248,138 5,609,666
109,530 - 8,946 118,476
7,030 19,128 78,357 104,515
1,076,119 - 24 536 1,100,655
- 919,172 - 919,172

- 26,153 675,086 701,239

93,730 45258 - 138,988
21,247,581 2,009,601 7,765,199 31,022,381
308,037 224 511 1,165,535 1,698,083
72,379 55,392 54,691 182,462
(10,979,700) (4,830,478) {2,954,010)  (18,764,188)
11,052,079 4,885,870 3,008,701 18,946,650
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Financial risk management (continued)
Capital risk management
The Group’s objectives when managing capital are:

- to safeguard the Group's ability to continue as a geing concern, so that it continues to
provide returns for shareholders and benefits for other stakeholders;

- to support the Group's stability and growth; and
- to fulfil the regulatory capital requirements of its subsidiaries where they operate.

The Group actively and regularly reviews and manages its capital structure to ensure optimal
capital structure and shareholder returns, taking into consideration the future capital
requirements of the Group and capital efficiency, prevailing and projected profitability,
projected operating cash flows, projected capital expenditures and projected strategic
investment opportunities.

Since the Group provides financial services to its clients in different countries, varicus
subsidiaries within the Group are regulated by local regulatory authorities in countries in
which they operate, and are subject to different local capital requirements imposed by the
local regulatory authorities. In general, these capital requirements vary depending on factors
such as dealing volume, unsettled trade balances and concentration factors. These
regulatory capital requirements are monitored on a daily basis.

On 31 December 2024, a subsidiary company of the Group has certain bank borrowings,
total outstanding amount of US$384,500,000 (2023: US$450,000,000), where certain
financial conditions are imposed on the guarantor, CITIC Securities International Company
Limited, the holding company of the Group and its subsidiary companies ("CSI group”) on a
consolidated hasis. In 2024 and 2023, CSI Group has complied with these conditions
throughout the reporting period.

As in prior periods, the Group monitors capital by reviewing the level of capital that is at the
disposal of the Group (“adjusted capital’). Adjusted capital generally comprises all
components of shareholders’ equity excluding revaluation reserves. The adjusted capital of
the Group as at 31 December 2024 was US$3,140,964,000 (2023: US$1,712,470,000).

Fair value estimation

For financial instruments that are measured at fair value, HKFRS 13 requires disclosure of
fair value measurements by level of the following fair value measurement hierarchy:

» Quoted prices {unadjusted) in active markets for identical assets or liabilities (Level 1).

+ [nputs other than quoted prices included within Level 1 that are observable for the asset or
liability, either directly (that is, as prices) or indirectly {that is, derived from prices) {Level
2).

o |Inputs for the asset or liability that are not based on observable market data (that is,
unobservable inputs) (Level 3).
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The following table presents the Group’s assets and liabilities that are measured at fair value

at the end of the reporting periods.

As at 31 December 2024

Assets

Financial assets measured at
fair value through profit or
loss

- listed equities

- managed funds

- unlisted equities

- debt securities

Derivative financial
instruments

Financial assets measured at
fair value through other
comprehensive income

- unlisted equities

- debt securities

Total assets

Liabilities

Financial liabilities measured
at fair value through profit or
loss

- listed equities

- managed funds

- medium term notes

- debt securities

- equiity linked notes

- unlisted equities

Derivative financial
instruments

Total liabilities

Level 1 Level 2 Ltevel 3 Total

US$'000 UsS$'000 Uss$ 000 US$'000

15,790,775 - - 15,790,775

1,596,492 73,969 60,579 1,731,040

- 1,005 4. 428 5,433

14 627 12,146,003 383,931 12,544,561

64,250 3,119,080 2,185 3,185,525

- 646 986 13,703 660,689

197,787 1,474,081 54 931 1,726,799

17,663,931 17,461,134 519,757 35,644 822

1,312,323 - - 1,312,323

3,933 16,275 - 20,208

- 11,983,197 - 11,983,197

- 65,882 - 65,882

- 416,154 - 416,154

- 7,862 - 7,862

52,937 2,677,159 - 2,730,096

1,369,193 15,166,529 - 16,535,722
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Financial risk management (continued)

As at 31 December 2023
Assets

Financial assets measured at
fair value through profit or
loss

- listed equities

- managed funds

- Uniisted equities

- debt securities

Derivative financial
instruments

Financial assets measured at
fair value through other
comprehensive income

- unlisted equities

- debt securities

Total assets

Liabilities

Financial liabilities measured
at fair value through profit or
loss

- listed equities

- managed funds

- medium term notes

- debt securities

- equity linked notes

- unlisted equities

Derivative financial
instruments

Total liabilities

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Level 1 Level 2 Level 3 Tofal

Uss$'ooo US$000 US$'000 us3$'000

14,170,377 - - 14,170,377

1,030,591 29,267 108,873 1,169,731

- - 5710 5710

1,806 5,463,727 187,809 5653 342

85,447 1,894,869 4 600 1,984,916

- - 12.421 12,421

- 144,652 54,175 108,827

15,288,221 7,632,515 374,588 23,195,324

1,417,968 - - 1,417,968

35,671 10,096 29,622 75,389

- 8,365,445 - 8,365,445

- 50,963 - 50,963

- 422 677 - 422 677

11,458 1,869,087 - 1,880,545

1,465,087 10,718,268 29,622 12,212,987
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Financial risk management (continued)

The fair value of financial instruments traded in active markets is based on quoted market
prices at the reporting date. A market is regarded as active if quoted prices are readily and
regularly available from an exchange, dealer, broker, industry group, pricing service, or
regulatory agency, and those prices represent actual and regularly occurring market
transactions on an arm's length basis. The quoted market price used for financial assets held
by the Group is the current closing price. These instruments are included in level 1.
Instruments included in level 1 comprise listed equity investments, future contracts and debt
securities are classified as financial assets measured at fair value through profit or loss or
other comprehensive income.

The Group's valuation process

Product Control team within the Finance Department is in charge of valuation review in the
Group. Valuations required for financial reporting purposes, including Level 3 fair values, are
discussed internally at least every quarter, which is in line with the Group’s policy. The
carrying amount of receivables and payables are assumed to approximate their fair values.

Valuation technigques used to derive Level 2 fair values

The fair value of financial instruments that are not traded in an active market (for example,
over-the-counter derivatives) is determined by using valuation techniques. These valuation
techniques maximise the use of observable market data where it is available and rely as little
as possible on entity specific estimates. If all significant inputs required to fair value an
instrument are observable, the instrument is included in Level 2.

Forward foreign exchange contracts have been fair valued using forward exchange rates that
are quoted in an active market. Total return swaps are valued using market values for the
underlying equities that are quoted in an active market and adjusted for counterparty credit
risk of the total return swap issuer.

Fair value measurements using significant uncbservable inputs {Level 3)
instruments classified within Level 3 have significant unobservable inputs, as they trade
infrequently. tevel 3 instruments include investment in defaulted debt instruments,

investments in unlisted investment funds, equity investment in partnerships and derivatives.

There were no transfers between Level 1 and 2 for recurring fair value measurements during
both years. The following table presents the movements in Level 3 instrument for the year.
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Financial risk management (continued)

At 1 January 2024

Acquisitions

Disposals

Losses recoegnised
in other
comprehensive
income

Losses recognised
in profits or loss

At 31 December
2024

At 1 January 2024

Acquisitions
Disposals

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Losses recognised in profits or loss

At 31 December 2024

Financial
assets Financial
measured Financial assels Financial
at fair assets measured assets
vaiue measured at fair measured
through af fair value at fair
profit or value through value
foss - through profif or through
Unlisted profit or Joss - Trading ofher
equity foss — Debt Managed derivafives comprehensive
securities securities funds at FVPL income Total
Us$000 US$000 UsS$'000 US$'000 US$'000 UsS$'000
5710 187.809 109,873 4,600 66,596 374,588
1,193 295,918 98 - 4,481 301,688
(824) {53,249) (42,963) - - {137,036}
- - - {2,443) {2,443)
(1,851) (6,545) (6,429) (2,415) - (17,040)
4,428 383,931 60,579 2,185 68,634 519,757
Financial
liabilities
measured at fair
value through
profit or loss —
Unlisted
managed funds Total
us$000 US$'000
29,622 28,622
2639 2,639
(28,094) (28,094)
(4.167) {4,167}
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Financial risk management {continued)
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Financial
assets Financial Financial
measured at assels assels Financial
fair value measured at measured at assets
through fair value fair value measured af
profit or loss through through fair value
- Unlisted profit or loss profit or loss Trading through other
equity - Dept - Managed derivatives  comprehensive
securities securities funds at FVPL income Total
US§000 US$'000 US$000 US§000 USsS$o0c US$000
At 1 January 2023 4,565 267,742 56,717 8,400 73726 411,150
Acquisitions 926 69,878 48,994 - - 119,798
Disposals - {138,489) 4,113) - (13,363) (155,965)
Gains recognised in
other
comprehensive
income - - - - 6,233 6,233
Gains/{losses)
recognised in
profits or loss 219 (11,322) 8,275 (3,800) - (6,628}
At 31 December
2023 5710 187,809 109,873 4,600 66,596 374,588
Valuation Range of unobservable inputs Relationship
Methodologies  Unobservable Inputs Unit 2024 2023 to fair value
Debt Market approach  Marketability discount Yo -0.89~12.2% -3.84 ~60 MNegative
securities
investments
Unlisted Latest financial Latest transfer price USD per 8.08 ~9.09 8.58 Positive
equity information share
investments Net Asset UsD'000 19 ~ 81,353 19 ~ 82,807 Pesitive
Value/lnvestment cost
Market approach  Marketability discount % 30~33 9~22 Negative
EV/EBITDA multiples Multiples 4x 6% Positive
P/S Multiples Multiples 21 ~5.4% 14.9x Positive
Unlisted { atest financial Net Asset uspb'ooo 2,893 ~ 6,836 ~ Positive
managed information Value/lnvestment cost 180,714 188,127
fund Market approach  EV/Revenue multiples Mulliples - 2.6x Positive
P/E Multiples Multiples B 40.9x Positive
Marketability discount % 40 10~15 Negative
Derivative Black-Scholes Probability of conversion % 30 10~ 35 Positive
financial model Discount rate % 25~ 30 20~25 Negative
instruments
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Offsetting financial assets and financial liabilities

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

The disclosures set out in the tables below include financial assets and financial liabilities

that:

» are offset in the Group's consolidated statement of financial position; or

* are subject to an enforceable master netting arrangement or similar agreement that
covers similar financial instruments, irrespective of whether they are offset in the
consolidated statement of financial position.

Financial assets and liabilities subject to offsetting as at the end of the reporting periods:

31 December 2024

Financial assets

Derivative financial
instruments (b)

Reverse repurchase
agreement (b}

Margin receivables

Amounts due from clearing
houses (a}

Financial liabilities

Derivative financial
instruments (b)

Repurchase agreements (b)

Margin payables

Amounts due to clearing
houses (a)

Refated

amounts not

offset in the

consolidated

Gross amount Net amount  statement of

of recognised of financial financial

financial assels/ position

liabilities/ liabilities
assels offsef presented

Gross amount in the in the Financial

of recognised  consolidated  consofidated instruments

financial  statement of  statement of other than

assets/ financial financial cash
liabilities position posifion collateral Net amount
US$'000 us$'000 US$000 usgoco UsS$'oco
3,185,625 - 3,185,525 (1,062,581} 2,122,944
245,329 - 245,329 (236,596) 8,733
1,000,560 (45,266) 855,254 (955,294) -
1,133,457 (670,782) 462 675 - 462,675
5,564,871 (716,048) 4,848,823 (2,254,471) 2,594,352
2,730,096 - 2,730,096 (1,062,581) 1,667,515
12,572,763 - 12,572,763 (12,572,763) -
239,936 {45,266) 194,670 (194,670} -
818,018 (670,782) 147,236 - 147,236
16,360,813 (716,048) 15,644,765 (13.830,014) 1,814,751
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Financial risk management (continued)

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Related
amounts nof
offset in the
consolidated
Gross amount Nef amount  statement of
of recognised of financial financial
financial assets/ position
fiabilities/ liabilities
assets offset presented
Gross amount in the in the Financial
of recognised  consolidated  consolidated instruments
financial  statement of  statement of other than
assets/ financial financial cash
liabilities position position colfateral Net amount
Us$o0a US$000 US$'oc0 US$'000 US$'000
31 December 2623
Financial assets
Derivative financial
instruments (b) 1,884,916 - 1,684,916 (655,511} 1,329,405
Reverse repurchase
Agreement (b) 75,960 - 75,960 (75,960} -
Margin receivables 738,148 (56,194) 681,954 (681,954) -
Amounts due from clearing
houses {a) 1,032,715 {797,348} 235,367 - 235,367
3,831,739 (853,542) 2,978,197 (1,413,425) 1,664,772
Financial liabilities
Derivative financial
instruments (k) 1,880,545 - 1,880,545 (655,511) 1,225,034
Repurchase agreements (b) 5,571,586 - 5,571,586 (6,571,586) -
Margin payables 253,378 {56,194) 197,184 (197,184) -
Amounts due to clearing
houses (a) 1,165,397 (797,348) 368,049 - 368,049
8,870,906 (853,542) 8,017,364 (6,424 ,281) 1,593,083

Offsetting arrangements — Amount due from/to clearing houses

Under the agreement of continuous net settlement with Hong Kong Securities Clearing
Company Limited ("HKSCC™) and overseas clearing houses, the Group has a legally
enforceable right to set off the money obligation receivable and payable with clearing houses
on the settlement date and the Group intends to settle on a net basis.

Master netling arrangements

The Group entered into International Swaps and Derivatives Association (“ISDA") Master
Agreements and Global Master Repurchase Agreements ("GMRA") for derivatives and
repurchase agreements. Under the terms of these arrangements, only where certain credit
events occur {such as default), will the net position owing to/receivabie from a single
counterparty in the same currency be taken as owing/receivable and all the relevant
arrangements terminated. As the Group does not presently have a legally enforceabie right
of set-off, these amounts have not been offset in the balance sheet, but have been presented
separately in the table above.
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Critical accounting estimates and judgments

Estimates and judgments are continually evaluated and are based on historical experience
and other factors, including expectations of future events that are believed to be reasonable
under the circumstances.

The Group makes estimates and assumptions concerning the future. The resulting
accounting estimates will, by definition, seldom equal the related actual results. The
estimates and assumptions that have a significant risk of causing a material adjustment to
the carrying amounts of assets and liabilities within the next financial year are discussed
below.

Estimation of goodwill impairment

Goodwill are not subject to amortisation and are tested annually for impairment or more
frequently if events or changes in circumstances indicate that they might be impaired. An
impairment loss is recognised for the amount by which the asset's carrying amount exceeds
its recoverable amount. The recoverable amount is the higher of an asset's fair value less
costs to sell and. For the purposes of assessing impairment, assets are grouped at the
lowest levels for which there are separately identifiable cash flows (cash-generating units).

Recognition of deferred faxes

Deferred taxes are recognised for the future tax implications of transactions and events that
have been recognised for financial statements. When appropriate, based on internal
judgement and analysis, deferred tax assets are recognised for tax losses not yet used and
for deductible temporary differences based upon enacted tax laws and prevailing tax rates.
As those deferred tax assets can only be recognised to the extent that it is probable that
future taxable profit will be available against which the unused tax benefits can be utilised,
management’s judgement is required to assess the probability of future taxable profits. The
profitability assessment is carried out periodically to ensure all new information or changes to
existing information are taken into account. Where the final tax cutcome of these matters is
different from the amounts that were initially estimated, such differences will impact the
current income tax and deferred income tax in the period during which such a determination
is made.

As at the end of the reporiing periods, the Group has unrecognised deferred tax assets of
approximately US$72,228 000 (2023. US$72,692,000) in relation to tax losses and
deductible temporary differences. Refer to Note 32 to the consolidated financial statements
for details.

Fair value estimation

The Group holds investments in various financial instruments that measured at fair value
which are classified as level 3 under HKFRS 13.

The fair value of financial liabilities for disclosure purposes is estimated by discounting the
future contractual cash flows at the current market interest rate that is available to the Group
for similar financial instruments.
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Critical accounting estimates and judgments {(continued)

The fair value of these investments has been estimated using valuation technigues based on
assumptions that are not supported by observable market prices or rates. These valuations
require level of judgement of the Group to make estimates about expected future cash flows,
credit risks, discount rates, volatilities and operating results. The inclusion of these estimates
in determining the fair values are subject to uncertainty.

Expected credit loss allowance for financial assets

The loss allowances for financial assets were based on assumptions about risk of default
and expected loss rates. Based on historical data, the Group used a number of judgements
for ECL measurement, including determining criteria for significant increase of credit risk,
choosing appropriate models and assumptions, as well as projection of macroeconomic
variables for forward-looking scenarios. Details of the key assumptions and inputs used are
disclosed in the table in Note 3.1(b).

Fee and commission income

2024 2023

Us$'000 US$000

(restated)

Brokerage commission 376,324 302,063

Research fee income 34,358 26,848
Underwriting and placing commission and sponsorship

income 62,994 40,771

Corporate advisory and asset management fees 54,096 31,168

Referral fee income 2,352 -

Total fee and commission income 530,124 400,850

Notes: Total fee and commission income arose from customer contracts under HKFRS 15,

Net trading income

2024 2023
Us$'000 US$000

Net gains on financial assets and financial
liabilities at FVTPL 808,746 584,266
Net gains on financial assets at FVOCI 2,057 1,540
Dividend income 193,170 136,287
Interest income from debt securities at FVTPL 292 604 109,940
Total net trading income 1,296,577 832,033
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7 Interest income

2024 2023
Uss'ooo US$000
{restated)
Interest income
- bank deposits 81,213 80,963
- loan receivable arising from business of loans
and financing 47 968 48 953
- reverse repurchase agreements 8,885 4,015
- deposits with clearing houses and brokers 70,180 70,629
- financial assets measured at fair value
through other comprehensive income 44 237 9,420
- securities borrowing and lending 61,699 58,582
- others 3,035 3,725
Total interest income 317,217 286,297

Notes: Total interest income are calculated using the effective interest method.

8 Other income

2024 2023

US$'000 Us$000

Service fee income 2,150 2,150
Overhead expenses recharge to related

companies 10,880 8,621

Miscellanecus income 18,671 7,634

Sales of healthcare products 11,022 22,728

Rental income 1,764 1,505

Net foreign exchange gain 74111 40,493

Total other income 118,598 83,131

9 Staff costs

Notes 2024 2023

US$'000 UsS$000

Salaries and other shart-term employee benefits 360,791 347,013

Pension costs — contribution to pension plans {H 14,506 13,453

Termination benefits 742 641

Total employee benefits expenses 376,039 361,107
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10 Finance costs

Interest expense on;
- bank horrowings
- client securities accounts
- private placement notes
- borrowings from group companies
- repurchase agreements
- lease liabilities
- collateral received from counterparties
- debt instrument issued
- others

Banking facilities related fees and charges
Securities borrowing and lending expenses

Total finance costs

Other operating expenses

An analysis of major other operating expenses is as follows:

Brokerage commission expense

Information services and communication expense

Net settlement charge

Rebate and introduction fee

Depreciation on right-of-use assets (Note 16)

Depreciation on property, plant and equipment
(Note 15)

Legal and professional fees

Auditer's remuneration

Depreciation on investment properties (Note 17)

Amortisation of intangible assets {(Note 14)

Impairment charge of intangible assets (Note 14)

Impairment (reversal)/loss on investment properties
{Note 17)
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2024 2023
US$'000 Us$'000
105,747 86,842
510 672

- 2,394

25,967 47,636
460,936 295,040
4,913 4073
23,772 18,564
44,943 24 262
6,607 13,597
673,395 493,080
2,130 2,768
32,456 27,929
707,981 523,777
2024 2023
Us$000 US$'000
(restated)

224,330 151,069
93,353 86,166
61,307 49,439
44,365 39,087
25335 24,888
13,562 12,105
8,710 8,119
2,980 3,098
747 845

210 10,301

- 18
(1,538) 674



12 Tax expense
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The amount of tax expense charged to the consolidated statement of profit or loss and

comprehensive income represents:

Current tax on profits for the year
Current tax of prior years
Withholding tax

Deferred tax (Note 32)

Total tax expense

The provision for Hong Kong Profits Tax for 2024

2024 2023
US$'000 US$'000
110,300 41,811
771 (2,328)
6,937 3,438
6,892 (4,902)
124,900 38,019

is calculated at 16.5% (2023: 16.5%) of the

estimated assessable profits for the year. Taxation for overseas subsidiaries is charged at
the appropriate current rates if taxation ruling in the relevant countries.

The tax on the Group's profit before tax differs from the theoretical amount that would arise
using the weighted average tax rate applicable to the profits of the consolidated entities as

follows:

Profit before tax

Tax calculated at domestic rates applicable to
profits in respective jurisdictions

Income not subject to tax

Expenses not deductibie for tax purposes

Utilisation of previously unrecognised tax losses

Tax losses for which no deferred tax asset was
recognised

Current tax of prior periods

Deferred tax of prior periods

Recognition of prior year deferred tax assets

Withhelding tax

Others

Tax expense

61

2024 2023
US$'000 US$'000
655,375 284,133
125,863 44,612
(12,907) (9,815)
6,510 2,321
(2,190) (2,646)
3,568 2,195
771 (2,328)
65 (501)

- 184

6,937 3,438
(3,717) 559
124,900 38,019
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CITIC Securities International Company Limited
Financial staterments for the year ended 31 December 2024

Tax expense (continued)

In addition to profit tax provision, the Group has recognised the below tax-related provision as
at 31 December 2024 and 2023;

{i) Provision for tax in India

CLSA India Private Limited has been involved in tax litigation on deduction of inter-
company service fees since year ended 31 March 2011. The litigation is at various stages
of appeal and final orders are yet to be received. Accordingly, significant judgement is
required in determining such tax provision. Based on professional advice received and
management best estimates, provisions amounting to US$51,771,000 have been made
as at 31 December 2024 (2023: US$54,390,000).

(i)  Provision for other taxes

In light of the further integration of the business models, the Group has updated the
transfer pricing policies effective from 1 January 2021. The updated transfer pricing
policies are yet to be reviewed by local regulators in the relevant jurisdictions. In
determining its income tax provision, the Group makes judgements regarding these
complex tax regulations as well as estimate how certain items will be taxed and
potentially disputed in various jurisdictions in the future. Given the uncertainty, the
provision relating to this matter is estimated to be US$21,683,000 as at 31 December
2024 (2023: US$20,588,000) based on management best estimates.

Pillar Two income taxes

In 2021, the Organisation for Economic Co-operation and Development published the Global
Anti-Base Erosion Model Rules (*Pillar Two model rules”) for a new global minimum tax reform
applicable to large multinational enterprises. The Company falls within the scope of the Pillar
Two model rules. Among the jurisdictions in which the Company operates (“operating
jurisdictions”), the Pillar Two legislation (effecting the Pillar Two model rules/components
thereof) became effective in some jurisdictions during 2024, while it is expected to become
effective in Singapore and Hong Kong from 2025 retrospectively after relevant domestic
legislations are enacted.

Under the legislation, the Company is obligated to pay a top-up tax for the difference between
its Global Anti-Base Erosion (*GloBE") effective tax rate (‘ETR”) per jurisdiction and the 15%
minimum rate. The Company has applied the temporary mandatory exception to recognising
and disclosing information about deferred tax assets and liabilities related to Pilar Two income
taxes.

For other operating jurisdictions which are in the process of implementing their Pillar Two
income tax legislation, it is possible that the Company may be subject to additional Pillar Two
income taxes in those jurisdictions from 2025. The Company is continuing to assess the impact
of the Pillar Two income tax legislation on its future financial performance.

Dividends

No final dividend in respect of the year ended 31 December 2024 was to be proposed by the
Company (2023: Nil}.
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CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Goodwill and intangible assets

Googdwill
2024 2023
USs$'000 US$'000
Cost
At 1 January 379,951 379,951
Additions - -
At 31 December 379,951 379,951

Accumulated impairment

At 1 January 306,600 306,600
Provision for the year - -

At 31 December 306,600 306,600

Net book value
At 31 December 73,351 73,351

Impairment test for cash-generating units containing goodwill

As at 31 December 2024, the carrying amounts of goodwill allocated to the Group’s cash-
generating units (“CGUs") as follows:

2024 2023
Note Us$'000 US$'c00

Goodwill arising from business acquisitions:
- Investment Banking {i) 31,849 31,849
- Equity Derivatives N 41,483 41,483
- Acquisitions of operations in several countries 19 19
Total 73,351 73,351

Recoverable amounts of goodwill are determined based on the value-in-use of each group of
CGUs.
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CITIC Securities International Company Limited
Financial statementis for the year ended 31 December 2024

14 Goodwill and intangible assets (continued)

Notes

(i)

Goodwill arising from business acquisition made by the Company in 2013

Acquisition of CLSA B.V. and its subsidiaries (coliectively referred as “CLSA Group”)
was completed in 2013, and management regarded this as a single CGU up to the year
ended 31 December 2021.

In 2021, the Group completed a restructuring to increase the collaboration between
offshore and onshore business units and to align the reporting structure of various
business line and rebranding of the business. This triggered a reailocation of goodwill,
with carrying amount of US$287 million as at 31 December 2020, to individual cash-
generating-units at the reorganisation date. The restructure of management reporting
lines resulted in a reallocation of goodwill to 5 individual CGUs.

The reallocation of goodwill was performed on the basis of the relative values of CGUs
identified as at the date of reorganisation.

At reorganisation

date
US$'000

CGUs:
Institutional Brokerage 169,482
Investment Banking 31,849
Fixed Income 44,431
Equity Derivatives 41,483
Asset Management * -
CLSA Group acquired in 2013 287,245

*

At reorganisation date, according to relative fair value of each respective CGU, no
goodwill was reallocated to Asset Management CGU.
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14 Goodwill and intangible assets (continued)

The key assumptions used in the estimation of value-in-use of the CGUs were as
follows:

As af 31 December 2024 As at 31 December 2023
Average Average
operating operating
Discount Terminal profit- Discount Terminal profit-
rate value margin rate value margin
{pre-tax) growth rate forecast (pre-tax) growth rate forecast
Investment Banking 19.9% 2% 30% 18.0% 2% 10%
Equity Derivatives 17.3% 2% 48% 15.6% 2% 49%

The discount rate was a pre-tax measure based on the weighted average cost of
capital ("WACC"} or a rate reflects specific risks relating to each CGU. The WACC
depends on inputs reflecting a number of financial and economic variables including
the risk-free rate, market premium, market cost of debt and a specific premium to
reflect the inherent risk of this operating segment. These variables are based on the
market's assessment of the economic variables and management’s judgement.

A long-term growth rate of 2% (2023: 2%) into perpetuity for CLSA Group acquired in
2013 were determined based on the long term growth rate forecast included in industry
reports.

A five-year projection of cash flows for all the CGUs were included in the discounted
cash flow model. The average operating profit margin forecast represents the expected
earnings before interests and tax, and depreciation and amortisation, taking into
account of past experience, and anticipated revenue growth over the five-year
projection period.

The key assumptions in the table above are updated as at 31 December 2024. The
Group has revised the average operating profit-margin forecast taking into
consideration the actual financial results of 2024. The discount rate is calculated using
the latest market data inputs.
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Goodwill and intangible assets

Intangible assets

Internally- Externally- Exchange
Customer generated purchased Trading
relationship Trademarks software software rights Others Total
US$000 US§000 USs'coo Us$'o00 Us$'000 LUS$'c00 Uss'ooo
Cost
At 1 January 2024 172,368 42 500 22,600 3,004 6,807 14,350 322,619
Additions - - - 194 - - 194
Exchange differences - - - 18 (18) - -
Al 31 December 2024 172,368 42,500 82,600 4,208 6,789 14,350 322,813
Accumulated amortisation
At t January 2024 170,467 - 32,600 3,526 3,071 14,350 274,014
Amertisation charges 60 - - 150 - - 210
Exchange differences - - - 10 {12} - (2)
At 31 December 2024 170,527 - 82,600 3,686 3,059 14,350 274,222

Accumulated impairment
At 1 January 2024 1,660 42,500 - - 18 - 44,178
Provision for the year - - - - - - -

At 31 December 2024 1,860 42,500 - - 18 - 44,178

Net book value

At 31 December 2024 181 - - 520 3,712 - 4,413
Cost

At 1 January 2023 172,368 42,500 82,600 3,627 5,805 14,350 322,250
Additions - - - 373 - - 373
Exchange differences - - - {6} 2 - {4)
At 31 Dacember 2023 172,368 42,500 82 800 3,904 6,807 14,350 322,619

Accumulated amoriisation

At 1 January 2023 160,556 - 82,600 3,410 3,070 14,079 263,715
Amortisation charges 9,911 - - 18 - 271 10,301
Exchange differences - - - 3) 1 - 2)
At 31 December 2023 170 467 - 82 600 3,526 3,071 14,356 274014

Accumulated impairment

At 1 January 2023 1,660 42 500 - - - - 44 160
Provision for the year - - . 18 - 18
At 31 December 2023 1,660 42,500 - - 18 - 44,178
Net book value

At 31 December 2023 241 - - 468 3718 - 4,427

The trademarks and exchange trading rights are not amortised as they have no expiry date
and management expects to use the trademark and the exchange trading rights in the
foreseeable future.

The customer relationship, intermnally-generated software and externally purchased software
are amortised over the expected useful lives of 10 years, 5 years and 5 years respectively.
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(t)

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

16 Leases

Amounts recognised in the consolidated statement of financial position

The consolidated statement of financiat position shows the following amounts relating to
leases:

2024 2023
Us$'000 US$000

Right-of-use assets
Buildings 95,691 85423
Motor vehicles 92 142
IT equipments 32 56
95,815 85,621

Lease liabilities

Current 21,071 21,779
Non-current 80,664 69,514

101,735 91,293

Additions to the right-of-use assets during the 2024 financial year were US$41,914,000
(2023: US$14,662,000).

Amounts recognised in the consolidated statement of profit or loss and comprehensive
income

The consolidated statement of profit or loss and comprehensive income shows the following
amaunts relating {o leases:

2024 2023
US$'000 Us$'000

Depreciation charge of right-of-use assets
Buildings 25,280 24,823
Moteor vehicles 36 45
IT equipments 19 20
25,335 24,888
Interest expense (included in finance costs) 4913 4,073
Expense relating to short-term leases 899 1,830

The total cash outflow for leases in 2024 was US$30,375,000(2023: US$29,790,000).
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CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Leases (continued)
The Group’s leasing activities and how these are accounted for

The Group leases various offices, warehouses, equipment and vehicles. Rental contracts are
typically made for fixed periods of 1 year to 15 years.

Lease terms are negotiated on an individual basis and contain a wide range of different
terms and conditions. The lease agreements do not impose any covenants other than the
security interests in the leased assets that are held by the lessor. Leased assets may not be
used as security for borrowing purposes.

Investment properties
Commercial and industrial building
2024 2023
Us$000 Uss$'o00
Cost
At 1 January 34,383 40,841
Disposal - (8,724)
Exchange differences {467) 2,266
At 31 December 33,918 34,383
Accumulated depreciation
At 1 January (3,799) {3,529)
Depreciation charge {747) {845)
Disposai - 787
Exchange differences 67 {212)
At 31 December (4,479) (3,799)
Allowance for impairment
At 1 January (7,843) (10,336)
Impairment reversal/(loss) on investment properties 1,538 (674)
Disposal - 3,744
At 31 December 91 {577)
Closing book amount (6,214) {7,843)
Net book amount 23,223 22,741

As at 31 December 2024 and 2023, the net book amount of the investment properties are
approximated to its fair value.
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CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Investment properties (continued)

Amount recognised in profit of loss for investment properties

2024 2023

US$'000 US$000

Rental income from operating leases 1,796 1,505
Direct operating expenses from property that

generated rental income (3,708) (1,882)

Impairment reversal/(loss) on investment properties 1,538 (674)

Non-current assets pledged as security

Refer to Note 27 for information on non-current assets pledged as security by the Group for
2023.

Leasing arrangement

The investment properties are leased to tenants under operating leases with rentals payable
monthly.

Investments in joint ventures

2024 2023
US$'000 US$'000

At 1 January 2,411 1,415
Return of capital - {4)
Share of gains of joint ventures 1,386 1,452
Dividend {1,500) (454)
Exchange differences (2) 2
At 31 December 2,295 2,411

Set out below are the joint ventures of the Group as at 31 December 2024 and 2023. The
joint ventures are held directly by the Group. The country of incorporation or registration is
also their principal place of business.
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CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Investments in joint ventures (continued)

Nature of investment in each joint venture as at the end of the reporting periods:

Group Group

inferest as interest as

af 31 aft 31

Place of December December

Name incorporation 2024 2023

Bright Lee Capitat British Virgin Islands 48.00% 48.00%

CSOBCR Fund GP, Limited Cayman Islands 49.00% 49.00%

Double Nitrogen Fund GP, Cayman Islands 48.00% 48.00%
Limited

Sino-Ccean Land Logistics Cayman Islands 50.00% 50.00%

Investment Management

Limited

Sunrise Capital Holdings IV Cayman Islands 50.00% 50.00%
Limited

Sunrise Capital Holdings V Cayman Islands 25.00% 25.00%
Limited

Kingvest Limited Cayman lslands - 44.85%

Frincipal activities
Asset management
Asset management

Fund General
Partner

Asset management
Asset management

Asset management

Assef management

All joint ventures are held indirectly through other subsidiaries. They are private companies
and there are no quoted market prices available for their shares.

There were no commitment and contingent liabilities relating to the Group’s interest in the

oint ventures.

The Group has no individuaily material joint venture as at year-end.

Investments in associates

As at1 January

New investment in associates

Additional investment in associates

Share of gains

Dividends

Return of capital

Disposal of investments invested by the
associates

Exchange differences

As at 31 December

2024 2023
US$'000 US$'000
173,177 234,846

16,254 -
11,700 8,042
8,165 17,280
(3,207) (6,184)
(7,945) (9,466)
(22,357) (71,334)
311 (7)
176,008 173,177
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CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

The Group’s share of the resulis of its associates, all of which are unlisted whose quoted
market price is not available, and their aggregated assets {including geodwill} and liabilities

are as follows:

Name

Aria Investment Partners [Il, L.P.

Aria Investment Partners IV, L.P.

Aria Investment Partners V, L.P.

Fudo Capital Il, L.P.#

Sunrise Capital 1], L.P.

Sunrise Capital Il, L.P.#

Sunrise Capital IV, L.P.*

Sunrise Capital V {(JPY), L.P.#

Clean Resources Asia Growth
Fund LP.#

CLSA Aviation Private Equity
Fund I*

CLSA Aviation Private Equity
Fund II#

CLSA Aviation Il Investments
(Cayman) Limited*

CLSA Infrastructure Private
Equity Fund I*

CT CLSA Holdings Limited

CSCOBOR Fund L.P.

Citron PE Holdings Limited

Holisol Logistics Private Limited

Pine Tree Special Opporiunity
FMC LLC

Lending Ark Asia Secured
Private Debt Fund | {(Non-US),
LP

Lending Ark Asia Secured
Private Debt Holding Limited

CLSA Asia Growth Fund, L.P.

Alfalah CLSA Securities {Private)
Limited

Place of
incorporation

Cayman Islands
Cayman islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Korea

Korea

Cayman Islands
Korea

Sri Lanka

Cayman Islands

British Virgin
[slands

India

Cayman Islands

Cayman Islands

Cayman Islands

Cayman Istands

Pakistan

Principal activities

Private equity fund
Private equity fund
Private equity fund
Real estate fund
Real estate fund
Real estate fund
Real estate fund
Real estate fund

Hedge fund
Investment vehicle
Investment vehicle
Investment vehicie
Asset management

Broking and

Invesiment banking

Asset management

Asset management

Asset management

Asset management

Asset management

Asset management

Private equity fund

Stock brokerage,
investment
counselling, fund
placements and
investment
consultancy

Effective percentage
of inferest in ownership

As af 31 As at 31
December December
2024 2023
29.56% 28.10%
39.14% 39.14%
45.45% 45.45%
6.55% 6.13%
23.99% 23.99%
6.08% 6.08%
5.49% 5.41%
6.64% -
3.00% 3.00%
6.86% 6.86%
0.08% (3.08%
12.39% 12.39%
0.14% 0.14%
25.00% 25.00%
24.51% 24.58%
35.00% 35.00%
20.29% 20.29%
50.00% 50.00%
22 16% 22.16%
30.00% 30.00%
29.24% -
2.9% 24 90%

# The Group is also the General Partner of certain funds at Group level, management considers the
Group have significant influence on those funds’ investments and recognise those funds as
investment in associate accordingly.
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CITIC Secutities International Company Limited
Financial statements for the year ended 371 December 2024

All associates are held indirectly through other subsidiaries.

In 2024, the Group's holding in Alfalah CLSA Securities (Private) Limited was diluted from
24.9% to 2.9% during the year as a result of a rights issue. Since the Group lost significant
influence on Alfalah CLSA Securities (Private) Limited during the year, it is classified as
Financial assets measured at fair value through profit or loss upon the share dilution.

Summarised financial information for associates

Set out below are the summarised financial information for the Group's investments in
associates which are accounted for using the equity method, that are material to the Group.

Summarised balance sheet

As at 31 December 2024

Total current assets

Total current liabilities
Total non-current assets
Total non-current liabilities

Net assets

Reconciliation to carrying amounts:

Closing net assets
Group's share in %

Group’s share in US$

Carrying value

As at 31 December 2023

Total current assets

Total current liahilities
Total non-current assets
Total non-current liabilities

Net assets

Reconciliation to carrying amounts:

Closing net assets
Group’s share in %

Group’s share in US$

Carrying value

—F-182 —

Lending Ark Asia

Citron PE Secured Private

Sunrise Capital ], Holdings Debt Fund !
LP Limited (Non-US), LP
US$'000 Us$000 Us$000
172,869 56,679 12,302
- (11,394) {139}

- 50,379 149,178
(32,698) {156) (933)
140,171 95,508 160,408
140,171 95,508 160,408
23.99% 35.00% 22.16%
33,627 33,428 35,553
33,627 33,428 35,553
984 43,830 13,105
(370) {10,304) (502)
103,634 68,982 191,084
(19,828) - -
84,420 102,508 203,687
84,420 102,508 203,887
23.89% 35.00% 22.16%
20,255 35,878 45,1486
20,255 35,878 45,146
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Investments in associates (continued)

Summarised statement of comprehensive income

For the year ended 31 December

2024

Revenue

Expenses

Depreciation and amortisation

Interest income

Net realised gain/(loss) on
investments

Net change of unrealised
appreciation/{depreciation} on
investments

Profit/(loss) hefore tax
Income tax {expenses)/credit

Total comprehensive income/{loss)

For the year ended 31 December

2023

Revenue

Expenses

Depreciation and amortisation

Interest income

Net realised gain/(loss) on
investments

Net change of unrealised
appreciation/(depreciation) on
investments

Profit/{loss) before tax
Income tax (expenses)/credit

Total comprehensive income/{loss)

Sunrise
Capital lf, L.P.
Us$0oo

749
(12,371

67,362

55,740

55,740

Sunrise
Capital ff, L.P.
US$000

(3.687)
1,327

{2.197)

(4,557)

(4,557)

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Citron PE Holdings
Limited
US$000

4,034
(2,507)
1,837

(4,206)

(6,663)

(7.507)
(20}

(7,527}

Citron PE Holdings
Limited
US$000

12,170
(2,760}
1,846

(86)

(9,840)

1,330
(18}

1,314

Lending Ark Asia
Secured Private
Debt

Fund I (Non-US), LP
UsS$'000

20,386
(3.000)
453

40

(3,660}

14,128

14,129

Lending Ark Asia
Secured Private Debf
Fund ! {(Non-UiS}, LP
US$'000

22,948
(3,384)
188

(35)

330

20,045

20,045

The following table illustrates the aggregate unaudited financial information of the Group's
associates that are not individually material.

Profit/{loss) for the year
Total comprehensive income

Carrying amount

2024 2023
Us$'000 US$'000
(5,704) 801
(5704 801
73,490 49,635
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CITIC Securifies International Company Limited
Financial statements for the year ended 31 December 2024

20 Subsidiaries
20.1 Information about subsidiaries

The following is a list of the principal subsidiaries of the Company as at 31 December 2024
and 31 December 2023:

Group Group
inferest inferest
as af as af
Place of 31 December 31 December
Name incorporation 2024 2023 Principal acfivities
CLSAB.V. Netherlands 100%! 100%’ Investment holding
CLSA Europe B.V. Netherlands 100%! 100%" Provision of securities
brokerage and investment
banking services
CITIC Securities {Hong Kong) Limited Hong Keng 100%' 100%" Corporate finance and
advisory services
CITIC Securities Brokerage (HK) Limited Hong Kong 100%’ 100%" Securities brokerage and
margin financing
CITIC Securities Futures (HK) Limited Hong Kong 100%" 100%! Brokerage of futures and
opticns coniracts
CITIC Securities Finance (HK) Limited Hong Kong 100% 100%! Treasury services
CLSA Investments Ltd. Cayman Islands 100%’ 100%" Invesiment holding
CLSA Australia Holdings Pty Ltd Australia 100% 100%' Investment holding
CITIC Securities CLSA Capital Pariners Hong Kong 100%" 100%’ Investment holding
Limited
CLSA Fund Services (Asia) Limited Hong Kong 100% 100%' Fund Administrative
sefvices
CLSA Global Investments Management British Virgin 100%' 100%’ Investment holding
Limited Islands
SetClear Pte. Lid. Singapore 100%" 100%! IT & middie/back office
services
CSI Global Markets Holdings Limited British Virgin 100%' 100%’ Holding company
Islands
CLSA Americas Holdings, Inc. United States of 100%' 100%" Holding company
America
CLSA Premium Limited Cayman Islands 59.03%" 59.03%! Investment holding
CITIC Securities Asset Management (HK) Hong Kong 100% 100% Asset management
Limited {Formeriy known as CLSA Asset
Management Limited
CITIC Securities CLSA Capital Partners (HK) Hong Keng 100% 100% Investment advisory
Limited Services
CLSA Limited Hong Kong 100% 100% Broking and dealing in
securities and
underwriting
CITIC Securities International Capital British Virgin 100% 100% Investment and
Management Limited (Formerly known as Islands securities trading
CSl Capital Management Limited)
CITIC Securities International Global Markets Hong Kong 100% 100% Securities brokerage
Limited (Formerly known as CS| Global
Markets Limited)
XinZheng Operation Management Limited PRC 100%° 100%" IT & middie/back

' Subsidiaries held directly by the Company
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20.2

CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Subsidiaries (continued)

Summarised financial information on subsidiaries with material non-controlling
interests

The total non-confrolling interest as at 31 December 2024 is US$22,119,000 (2023:
US$21,205,000), of which US$5,374,000 (2023: US$5,496,000) is for PT CLSA Sekuritas
Indonesia, US$3,210,000 (2023: US$2,845,000) is for CLSA Funding (Cayman) Limited,
US$646,000 (2023; US$298,000) is for Avignon Holdings Limited and US$12,889,000 (2023:
US$12,566,000) is for CLSA Premium Limited.

Set out helow are summarised financial information for each subsidiary that has non-
controlling interests that are material to the Group.

Ownership interest

Ownership interest held by non-
Flace of held by the group controlling interests Principal activities
Name of subsidiary incorporation 2024 2023 2024 2023
PT CLSA Sekuritas Indonesia 60.00% 60.00% 40.00% 40.00% Provision of securities
Indonesia brokerage and
underwriting services
CLSA Funding Cayman Islands 72.05% 72.05% 27.95% 27.95% [nvestment holding
(Cayman) Limited
Avignon Holdings Guernsey 71.71% 71.71% 28.25% 28.29% Investment holding
Limited
CLSA Premium Cayman Islands 58.03% 58.03% 40.97% 40.97% Investment holding
Limited {Note 34)

Set out below are summarised financial information for each subsidiary that has non-
controlling interests.

Summarised balance sheet

FPT CLSA Sekuritas CLSA Funding Avignon Holdings CLSA Premium
indonesia (Cayman) Limited Limited Limited
2024 2023 2024 2023 2024 2023 2024 2023
US$000 US$F000 USEOCO  USEO00 USE000 USEO00  USTOCO  USSO00
Current
Assets 63,840 108,710 112 225 2,276 2,140 36,018 32,018
Liabilities (25,766)  (66,368) (7) 4 {1,759) (2,261) {4,566) (1,395}

Total current net
assets/(liahilities) 38,074 40,342 105 221 517 (121) 31,452 30,623

Non-current

Assets 2802 2,167 11,379 9,959 1,529 888 10 50
Liabilities - - . - - - - R
Total non-current net
assets 2,802 2,167 11,379 9,959 1,529 888 10 50
Net assets 40,876 42 509 11,484 10,180 2,046 767 31,462 30,673
77
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Subsidiaries {continued)

CITIC Securities International Company Limited

Financial statements for the year ended 31 December 2024

Summarised consolidated statement of profit or loss and comprehensive income

Revenue

Post-tax profit/(loss) from
continuing operations

Total comprehensive
income/(lass)

Profit/(loss) allocated to
nen-controlling interest

Dividends paid to non-
controlling interest

Cash generated from/
(used in) operating
activities

Cash flows used in

investing activities

Cash flows used in
financing activities

PT CLSA Sekuritas

Indonesia
2024 2623
US$'000 uss$oce
12,477 12,442
1,535 2,550
(402) 3,298
614 1,020
506 -

PT CLSA Sekurifas

Indonesia
2024 2023
UsS$'o00 US$'000
2478 3,648
(178) -
(1,266) {250}

CLSA Funding
(Cayman} Limited

2024 2023

UsS§000  US$000
1,541 463
1,528 452
1,628 452
427 126
108 g9

CLSA Funding
(Cayman} Limited

2024 2023
US$000  USSO0O
376 293
(387) (384)

Avignon Holdings
Limited
2024 2023
US$000 USS$000
1,048 1,987
1,359 (2,178)
1,321 (2,057)
400 (578)
42 48
Avigrnon Holdings
Limited
2024 2023
US$000 USF000

226 (1.469)
{62) (16)

(42} (188)

The information above is the amount hefore inter-company eliminations.

CLSA Premium

Limited
2024 2023
US$000 US$000
13,043 23,959
1,685 800
448 BOO
695 328
CLSA Premium
Limited
2024 2023
USyoct US$000
(1,001) 1,271

Financial assets measured at fair value through other comprehensive income

Non-current portion

Unlisted equities

Current assets

Debt securities

2024 2023
US$'000 us$'ooo
660,689 12,421
1,726,799 198,827

During the year, net loss of USD1,602,000 (2023: gain of USD 4,813,000) was recognised in
other comprehensive income for financial assets measured at fair value through other
comprehensive income.
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Non-current portion

Fair value through profit or loss
- Unlisted equities
- Managed funds

Total for non-current portion

Current portion
Held for trading
- Listed equities
- Managed funds
- Debt securities

Fair value through profit or loss
- Unlisted equities
- Debt securities
- Listed equities
- Managed funds
- Equity linked notes
- Medium term notes

Total for current portion

Note:

*

CITIC Securities internaticnal Company Limited

Financial statements for the year ended 31 December 2024

22 Financial assets and liabilities at fair value through profit or loss

As at 31 December 2024

Assets Liabilities
US$'000 Us$'000
4 167 -
60,790 16,102*
64,957 16,102
15,790,009 1,312,323
1,670,185 4,108
12,514,902 65,882
29,975,096 1,382,311
1,268 7,862
29,659 -
766 -
65 -
- 418,154
- 11,983,197
31,756 12,407,213
30,006,852 13,789,524

assets attributable to non-controlling interests of investment funds.

79
— F-187 —

Balance of financial liabilities measured at fair value through profit or loss represents net



CITIC Securities International Company Limited

Financial statements for the year ended 31 December 2024

22 Financial assets and liabilities at fair value through profit or loss (continued)

23

Non-current portion

Fair value through profit or loss
- Unlisted equities
- Managed funds

Total for non-current portion

Current portion
Held for trading
- Listed equities
- Managed funds
- Debt securities

Fair value through profit or loss
- Unlisted equities

- Debt securities

- Listed equities

- Managed funds

- Equity linked notes
- Medium term notes

Total for current portion

Note:

*

As at 31 December 2023

Assets Liabiiities

US$'000 US$'000

5,690 -
108,873 71,151*

115,563 71,151

14,167,382 1,410,447

1,059,789 4,239

5,623,775 50,963

20,850,946 1,465,648

19 7,521

29,568 -

2,995 -

69 -

- 422 877

- 8,365 444

32,651 8,795,642

20,883,597 10,261,291

assets attributable to non-controlling interests of investment funds.

Derivative financial instruments

As at 31 December 2024
- Interest rate derivatives
- Currency derivatives
- Equity derivatives
- Credit derivatives
- Others

Total
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— F-188 —

Balance of financial liabilities measured at fair value through profit or loss represents net

Assets L fabilities
USs$'000 US$'000
428,748 562,664
737,979 654,573
1,824,579 1,432,093
375 5,636
193,844 75,130
3,185,525 2,730,096
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23 Derivative financial instruments (continued)

As at 31 December 2023
- Interest rate derivatives
- Currency derivatives
- Equity derivatives
- Credit derivatives
- Others

Total

24 Amounts due from/to clients, brokers and clearing houses

Amounts due from
- clients
- brokers
- clearing houses
Margin receivable
Loans receivable arising from business of lgans and
financing

Accounts receivable arising from assets management

business
Others

Less: provision for impairment losses (i)

Total amounts due from clients, brokers and clearing

houses

Amounts due to
- clients
- brokers and other counterparties
- ¢clearing houses

Total amounts due to clients, brokers and clearing

houses

(il  Note 3.1 (b) provide details about the estimations of impairment losses.
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Assets Liabilities
US$'000 US$'000
377,842 283,670
180,743 218,462
1,394,054 1,279,694
1,265 1,810
31012 96,908
1,984,916 1,880,545
2024 2023
US§'000 Us$'000
1,525,793 1,820,298
7,218,110 4,401,706
4862 675 235,367
955,294 681,954
272 282

2 499

149 169
10,162,295 7,240,275
(22,104) (17.729)
10,140,191 7,222 546
10,031,417 8,777,547
2,826,836 2,096,320
147,238 368,049
13,005,489 11,241,916
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l“ 25 Cash and bank balances
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27

2024 2023

UsS$000 Us$'000

Cash at bank and in hand 2,025,470 1,387,643
Time deposits with banks 147,972 174,780
Total cash and bank balances 2,173,442 1,562,423

As at 31 December 2024, the Group had restricted funds of US$57,884,000 (2023:
US$67,591,000).

Cash held on behalf of customers

The Group maintains segregated trust accounts with authorised financial institutions to hold
clients’ deposits arising from normal course of business.

Bank borrowings

2024 2023
US$'000 UsS$'000

Non-current
Bank borrowings (secured) - 24,143

Current

Bank borrowings (secured) 18,981 727
Bank borrowings (unsecured) 1,854,919 1,072,194
Bank overdrafts (unsecured) 395 231
1,974,295 1,073,152
Total bank borrowings 1,974,295 1,097,295

As at 31 December 2024, listed securities and investment fund holdings belonging to margin
clients of a subsidiary of the Group which engaged in securities brokerage and margin
financing businesses, with a total market value of US$598,055,000 (2023: US$467,542,000)
were pledged to banks as collateral for short-term floating rate bank loans of US$386,000
(2023: US$384,000) for its margin financing businesses. The remaining secured bank loans
were secured by company shares of certain subsidiaries of US$31,659,000 (2023: certain
subsidiaries of US$32,606,000).

The effective interest rate of bank borrowings as at 31 December 2024 is 4.91% (2023;
5.97%).
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28 Long term borrowings /Short term borrowings from group companies

29

2024 2023
US$'000 US$'000
Non-current
Borrowings from a fellow subsidiary (i) - 97,591
Borrowings from a related company (ii) 1,593 1,763
1,593 99,354
Current
Borrowings from fellow subsidiaries (ifi) 303,198 510,250
Borrowings from parent company (iv) 480,275 100,225
783,473 610,475
Total borrowings from group companies 785,066 709,829

®

(ii)

(i)

(iv)

Long term borrowings from a fellow subsidiary amounting to US$35 million as at 31
December 2023 was early repaid in 2024,

Long term borrowings from a related company amounting to USD$1,593,000 (2023:
US$1,763,000) are unsecured, interest bearing at a fixed rate of 0.31% per annum and
repayable in 2028.

Short term borrowings from fellow subsidiaries are unsecured, interest bearing and
repayable in 2024. Short term borrowings amounting to US$298,126,000 (2023:
US$490,487,000) are interest bearing at a fixed rate of 2.82% — 5.8% (2023; 5.98% -
6.73%) per annum.

Short term borrowings from parent company are unsecured, interest bearing and
repayable in 2024. Short term borrowings amounting to US$477,008,000 (2023:
US$98,294,000) are interest bearing at a fixed rate of 2.07% (2023: 2.25%) per annum.
The remaining balance amounting to US$3,267,000 (2023: US$1,130,000) is interest
free.

Reverse repurchase agreements/Repurchase agreements

The Group enters into Reverse repurchase agreements (“Reverse REPQ") which involve
purchasing securities from counterparties and reselling them to the counterparties on a
specific future date at a specific price. The Group also enters into Repurchase agreements
("REPQO") which involve selling securities to counterparties and repurchasing them from the
counterparties on a specific future date at a specific price.

Financial assets accepted as collaterals

Financial assets are accepted as collaterals as part of Reverse REPO arrangements which
the Group is permitted to sell or repledge under standard market documentation.
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Reverse repurchase agreements/Repurchase agreements {continued)

The aggregate fair value of financial assets accepted as collaterals that the Group is
permitted to sell or repledge in the absence of default amounted to US$236,596,000 (2023:
US$68,828,000), of which US$153,074,000(2023: US$53,704,000) has been sold or
repledged to third parties as at 31 December 2024.

Financial assets placed as collaterals

As at 31 December 2024, the carrying amount and fair value of securities sold under
agreements to repurchase was US$14,309,539,000 (2023; US$6,269,111,000). These
securities are the debt securities and equities included in the financial assets held for trading
in the statement of financial position. The counterparty is allowed to sell or repledge those
securities sold under repurchase agreements in the absence of default by the Group but has
an obligation to retum the securities at the maturity of the contracts.

Share capital
2024 2023
Number of Number of
shares  Share Capital shares  Share Capital
‘000 USS$'000 ‘000 UsS$'000
Ordinary shares, Issued
and fully paid:
As at 1 January 6,516,050 839,059 6,516,050 839,059
Increase in share
capital 5,276,690 916,981 - -
As as 31 December 11,792,740 1,756,040 6,516,050 839,058

For further expansion of offshcre business, approved by bhoard of directors of CITIC
Securities Company Limited, there was a capital injection, amounting to HK$5,000,000,000
and US$276,689,868 in 2024, with the number of issued shares has increased by
5,276,680,868.

In accordance with section 135 of the Hong Kong Companies Ordinance, the ordinary shares
of the Company do not have a par value.

The holders of ordinary shares are entitled to receive dividends as declared from time to time
and are entitled to one vote per share at meeting of the Company. All ordinary shares rank
equally with regard to the Company's residual assets.

Other reserves

Other reserves mainly comprise of regulatory reserves, capital and other reserves,
revaluation reserves, as well as foreign currency translation reserves. Please refer to
Statement of Changes in equities for detail movements of each item.

During the year, the Group has transferred US3$97,000 (2023: (US$310,000)) to /(from)
regulatory reserves in accerdance with regulatory requirements in respective territories
where certain subsidiaries operate and are not available for distribution.

84
—F-192 —



32

CITIC Securities internaticnal Company Limited
Financial statements for the year ended 31 December 2024

Deferred tax

Deferred tax assets are recognised to the extent that the realisation of the related tax benefit
through the future taxable profits is probable. The Group did not recognise deferred tax
assets of US$72,228,000 (2023: US$78,429,000) of which US$71,646000 (2023:
US$77,616,000) relate to tax losses amounting to US$334,847, 000 (2023: US$359,443,000)
that can be carried forward against future taxable income.

Deferred tax liabilities of US$15,069,000 (2023: US$13,783,000) have not been recognised
for withholding taxes that could be payable on the unremitted earnings of certain
subsidiaries, as such amounts are currently considered permanently reinvested. Unremitted
earnings totailed US$177 435,000 as at 31 December 2024 (2023: US$160,606,000).

The movement in deferred tax assets and liabilities to the various balance sheet items,
without taking into consideration the offsetting of balances within the same tax jurisdiction is
as follows:

ECL
Salaries, provision on
alfowances, Depreciation financial
Deferred tax assefs and bonuses aflowances Tax Joss assefs Others Total
US$'000 US$'000 us$'000 UsSsoso US$000 US$'000
At 1 January 2023 13,079 155 23,144 4,998 4,295 45671
Recegnised in profit or loss 1,087 1,953 10,470 {4,998} {1,688} 6,834
Exchange differences (143) 9 (376) - (62) (572)
At 31 December 2023 14,033 2,117 33,238 - 2,545 51,033
At 1 January 2024 14,033 2,117 33,238 - 2,545 51,933
Recognised in profit or loss 570 {1,446) (10,442) - 2,651 (8,667)
Exchange differences (178) (100) (1,541) - 1,627 (192}
At 31 December 2024 14,425 571 21,255 - 6,823 43,074
Depreciation Intangible
Deferred tax liabilities allowances Others assets Total
US$'000 Uss$'ooo US$'000 US$'000
At 1 January 2023 1,640 476 3,603 5,719
Recognised in profit or loss 1,508 4,027 {3,603) 1,932
Recognised in other comprehensive
income - 1,420 - 1,420
Exchange differences - (572) - (572)
At 31 December 2023 3,148 5,351 - 8,499
At 1 January 2024 3,148 5,351 - 8,499
Recognised in profit or loss {1,052} (723) - {1,775}
Recognised in other comprehensive
income - (821) - (821)
Exchange differences - 823 - 823
At 31 December 2024 2,096 4,630 - 6,726
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33 Cash flows information

33.1 Cash generated from operations

Profit before tax
Adjustments for:

Interest income

Finance costs and securities borrowing and lending
expenses

Depreciation

Amortisation of intangible assets

Share of profit from joint ventures

Share of profit from associates

Gain on disposal of an associate

Fixed asset written off

Loss/(gain) on disposal of property, plant and
equipment

Gain on disposal of investment properties
Impairment loss on intangible assets

Impairment (reversal)/loss on investment properties
Net impairment losses

Changes in working capital:

{Increase)/decrease in reverse repurchase
agreements

Increase in other assets

Increase in financial assets/liabilities at fair value
through profit or loss & derivative financial
instruments

Increase in amounts due from clients, brokers and
clearing houses

Decrease/(increase) in cash collateral advanced for
securities borrowing

{Increase)/decrease in other debtors, deposits and
prepaid expenses

Increase in amounts due to clients, brokers and
clearing houses

Decrease in bonus payable, creditors and accruals

Increase in repurchase agreements

(Increase)/decrease in cash held on behalf of
customers

Cash generated from operations
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2024 2023
US$000 US$000
655,375 284,133
(317,217) (227,705)
707,981 495,848

39,644 37,838
210 10,301
(1,386) (1,452)
(8,165) (17,280)
- (21,419)

792 19
1 (15)
- {1,165)

- 18

(1,538) 874
1,727 22,462
1,077,424 582,257
(168,354) 28,622
(12,265) (11,176)
(5,951,015) (1,886,831)
(2,922 368) (37,268)
385,667 {(145,739)
(16,724) 27.871
1,763,718 1,732,084
(5,222) (30,941)
6,947,401 543,823
(79,936) 188,846
1,018,328 091,548




33 Cash flows information (continued)

33.2 Analysis of cash and cash equivalents

Cash and cash equivalent on consolidated
statement of position

Less: Restricted balance
Less: Short-term deposit with original maturity more
than 3 months

Cash and cash equivalent on consolidated
statement of cashflow
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2024 2023
US$'000 US$'000
2,173,442 1,562,423
(25,807) (33,807)
(33,971) (39,179)
2,113,664 1,489,437
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(b)

{c)

(d)
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CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

Assets classified as held for sale

On 29 December 2024, management committed to a plan to sell its 59.03% equity interest in
CLSA Premium Limited, a subsidiary of the Company, representing 40% of the total issued
shares. Accordingly, all the assets and liabilities of CLSA Premium Limited are classified as
held for sale. Efforts to sell the assets classified as held for sale have started and sale has
been completed in 2025.

Impairment losses relating to the assets classified as held for sale

There are no impairment losses relating to the assets classified as held for sale.

Assets and liabilities of assets classified as held for sale

As 31 December 2024, the disposal group was stated at fair value less costs to sell and
comprised the following assets and liabilities.

CLSA Premium

Limited

Us$’000
Property, plant and equipment 10
Other debtors, deposits and prepaid expenses 9,334
Cash held on behalf of customers 150
Cash and bank balances 26,534
Assets classified as held for sale 36,028
Amount due to clients, brokers and clearing houses 145
Tax payable 396
Creditors and other accruals 4,025
Liabilities directly associated with assets classified as held for sale 4,566

Cumulative income or expenses included in other comprehensive income.

There are no cumulative income or expenses included in other comprehensive income
relating to the assets classified as held for sale,

The valuation approaches used in measuring the fair value of the disposal group are asset-
based approach and income approach.

Private placement notes issued to the parent company

The private placement notes outstanding at 31 December 2023 totalling US$919,172 000
was repaid in full during the year ended 31 December 2024.
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Debt instrument issued

2024 2023
UsS$000 Uss$'o000

By category
- Medium term notes issued 2,107,076 792,516

By maturity
- Within one year 560,451 136,408
- One year to five years 1,546,625 656,108
2,107,076 782,516

(a) Public issued medium term notes

[tem ' Note 2024 2023
US$000 US$'000
CSI MTN N2504 0] 301,691 300,752
CSI MTN N2607-R (i) 344,946 355,356
X$2729757109 (i) 93,712 -
CSI MTN N2804 (iv) 499,855 -
CSI MTN N2710 (iv) 505,707 -
HK0001092177 (v) 102,305 -

() CSI MTN Limited issued US$300,000,000 3.375 per cent Guaranteed Notes due
2025 under the US$3,000,000,000 Medium Term Note Programme (the "MTN
Programme”) to the public on 21 April 2022. The programme is unconditionally and
irrevocably guaranteed by CITIC Securities International Company Limited.

(i) CSt MTN Limited issued CNY2,500,000,000 3.1 per cent Guaranteed Notes due
2026 under the US$3,000,000,000 Medium Term Note Programme (the “MTN
Programme”) to the public on 13 July 2023. The programme is unconditionally and
irrevocably guaranteed by CITIC Securities international Company Limited.

(i} CSI MTN Limited issued JPY 14,700,000,000 1 per cent Guaranteed Notes due 2027
under the US$3,000,000,000 Medium Term Note Programme (the “MTN Programme”)
to the public on 25 January 2024. The programme is unconditionally and irrevocably
guaranteed by CITIC Securities International Company Limited.

(iv) CSI MTN Limited issued US$500,000,000 4.375 per cent Guaranteed Notes due
2028 and US$500,000,000 floating rate guaranteed notes due 2027 under the
US$5,060,000,000 Medium Term Note Programme (the "MTN Programme”) to the
public on 22 October 2024. The programme is unconditionally and irrevocably
guaranteed by CITIC Securities International Company Limited.

{v) CSIMTN Limited issued CNY750,000,000 2.65 per cent Guaranteed Notes due 2027
under the USD5,000,000,000 Medium Term Note Programme (the "MTN
Programme"} to the public on 18 December 2024. The programme is uncenditionally
and irrevocably guaranteed by CITIC Securities International Company Limited.

As at 31 December 2024, debt instruments are guaranteed notes under the MTN
Programme.

As at 31 December 2024, there was no default related to any issued debt instruments.
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Commitments

At 31 December 2024, the Group has financial commitments of US$59,652,000 (2023:
US$38,871,000) arising from having partnership interests in various investment funds.

At 31 December 2024, the Group entered into securities borrowing arrangements with third
parties under which it has securities borrowing and lending commitments. The Group had
US$850,681,000 (2023: US$1,288,243,000) cash collaterals placed with securities lenders
for its borrowing of equity securities of a total market value US$84% 753,000 (2023:
US$1,447,766,000) and US$264,929,000 (2023: US$316,824,000) cash collaterals received
from securities borrowers for their borrowing of equity securities of a total market value
US$21,225,000 (2023; US$14,668,000).

At 31 December 2024, the Group has unrecognised deferred bonus commitments of

US$29,961,000 (2023. US$25,440,000) payable to staff subject to vesting periods, for at
least 3 years in the future.

Related-party transactions

Balance sheet ifems
Note 2024 2023
Us$000 UsS$'000
Right-of-use assets granted to the fellow
subsidiaries 8,797 1,721
Derivative financial assets
- parent company 1,504,493 773,515
- fellow subsidiaries 27,034 -
Amounts due from clients, brokers and clearing
houses
- parent company 80,423 784,962
- fellow subsidiaries 790,130 335,917
Other debtors, deposits and prepaid expenses
- parent company - 43
- fellow subsidiaries 854 1,388
Other assets from fellow subsidiaries 4,360 4,260
Short term borrowing to fellow subsidiaries 24,681 -
Cash and cash equivalents placed in a bank
related to the parent company 18,648 35,761
Cash held on behalf of customers placed ina
bank related to the parent company 16,355 104,122
Financial asset at fair value through profit or loss
to fellow subsidiaries 30,377 -
Financial asset at fair value through other
comprehensive income to fellow subsidiaries 54,931 55,063

Financial liabilities measured at fair value through
profit or loss

- parent company (4,248,770) (3,581,507)
- fellow subsidiaries (97,194) (30,794)
Derivative financial liabilities

- parent company (922,313) (846,313)

- fellow subsidiaries (89,149)
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38.1

38.2

Related-party transactions (continued)
Balance sheet items (continued)

Amount due to group companies

- parent company

Amount due to clients, brokers and clearing
houses

- parent company

- fellow subsidiaries

Creditors and other accruals

- parent company

- fellow subsidiaries

Long term borrowings from a fellow subsidiary

Short term borrowings

- parent company

- fellow subsidiaries

Lease liabilities from fellow subsidiaries

Private placement notes issued to parent
company

Debt instrument issued

CITIC Securities International Company Limited

Financial statements for the year ended 31 December 2024

28

28
28

35

Statement of profit or loss and comprehensive income items

Corporate advisory fee from:

- fellow subsidiaries

Brokerage commission from fellow subsidiaries

Other income from related companies

Net trading (losses)/income from fellow
subsidiaries

Net interest income from:

- fellow subsidiaries

- related companies

Brokerage commission expense from parent
company

Information services and communication
expenses paid to fellow subsidiaries

Net settlement charges from fellow subsidiaries

Other operating expenses paid to

- parent company

- fellow subsidiaries

Finance costs:

- parent company

- fellow subsidiaries

Note

(125) (125)
(4,037 811) (1,310,727)
(6,717) -
(175,962) (151,608)
- (97,591)
(480,275) (99,423)
(303,198) (490,487)
(6866) (1,953)
- (919,172)
(1,831,009) (91,669)
2024 2023
US$'000 US$000
368 995

15 -

10,880 8,621
72 (34,479)

4,528 12,455
(1}
(921) (9,536)
(253) (345)
(3,510) (2,613)
(40) -
(7,037) (7,101)
(4,341) (2,393)
(41,813) (81,613)

Note: The fee received and expenses paid are on terms mutually agreed.
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38.3

(a)

{b)

38.4

CITIC Securifies International Company Limited
Financial statements for the year ended 31 December 2024

Related-party transactions (continued)
Key management compensation

Key management compensation

2024 2023

US$000 UsS$'000

Salaries and other short-term employee benefits 7,565 8,426
Post-employment benefits 66 64
Termination benefits - -
Other long-term benefits 1,165 1,272
8,796 9,762

Loans advanced to key management

There are no loans, quasi-loans and other dealings, whether directly or indirectly, subsisted
at the end of the year or at any time during the year, entered into by the Company or
subsidiary undertaking of the Company in favour of directors of Company and of the holding
company of the Company, controlled bodies corporate by and connected entities with such
directors (2023: Nil).

Co-investment arrangements in investment funds

In relation to the Group’s investment funds business, the Group operates certain co-
investment arrangements in some investment funds currently managed by the Group.

Under these arrangements, certain eligible staff are allowed to invest in these funds and the
terms are defined in the respective funds’ agreements. The directors consider the overall
committed co-investments to be insignificant in terms of the respective size of funds under
the Group’s management.

The Group provides financial support in the form of a loan to those eligible staff up to a
maximum of 50% of their committed amounts for investing in those funds. The loan is
interest bearing. The eligible staff are required to fully repay the loan upon termination of
employment. The loan is secured by the staff's respective fund investment. At 31 December
2024, the total amounts committed by the Group under these arrangements was
US$4,674,500 (2023: US$4,674,500) and the total amounts utilised was US$282,000 (2023;
US$511,000).
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CITIC Securities Infernational Company Limited
Financial statements for the year ended 31 December 2024

Directors’ remuneration

Benefits and interests of directors disclosed pursuant to section 383 of the Hong Kong
Company Ordinance (Cap.622G), Companies (Disclosure of Information about Benefits of
Directors) Regulation (Cap 622G) is as foliows:

2024 2023

US$000 Us$000

Directors’ Fees - -

Other emoluments:

Salaries, bonuses, allowance and other non-cash

benefits 4,738 5,200

Pension scheme contributions 62 64

Other long-term benefits 451 486

5,251 5,750

Note: Other benefits include leave paid, insurance premium and club membership.

During the years ended 31 December 2024 and 2023, all emoluments paid were related to a
person’s services as a director, whether of the Company or its subsidiary undertaking. There
were no emoluments paid to in respect of director's other services in connection with the
management of the affairs of the Company or its subsidiary undertaking.

Buring the year ended 31 December 2024, there was no payment made as compensation for
the early termination of the appeointment and no consideration was provided to third parties for
making available directors’ services (2023: Nil).

There were no significant transactions, arrangements and contracts in relation to the Group's
business to which the Company was a party and in which a director of the Company had a
material interest, whether directly or indirectly, subsisted at the end of the year or at any time
during the year (2023: Nil).

There were no loans, gquasi-loans and other dealings entered into by the Company or
subsidiary undertaking of the Company in favour of directors of Company and of the holding
company of the Company, controlled bodies corporate by and connected entities with such
directors (2023: Nil}.
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40 Balance Sheet of the Company

CITIC Securities International Company Limited
Financial stafements for the year ended 31 December 2024

Notes 2024 2023
US$000 UsS$'000
NON-CURRENT ASSETS
Property, plant and equipment 653 1,048
Right-of-use assets 46,040 52,056
Investments in subsidiaries 20 3,413,326 3,117,401
Subordinated loan due from a subsidiary 128,734 -
Other assets 139 141
Deferred tax assets 980 277
Total non-current assets 3,589,872 3,170,923
CURRENT ASSETS
L.oan due from subsidiaries 479,548 157,393
Due from subsidiaries 28724 259,570
Other debtors, deposits and prepaid expenses 8,130 7,848
Cash and cash equivalents 2,647 18,298
Total current assets 519,049 443 109
CURRENT LIABILITIES
Loan due to subsidiaries 129,264 -
Short term borrowings from group companies 479,118 99,094
Due to subsidiaries 1 108,020
Lease liabilities 12,304 11,311
Private placement notes issued to the parent
company - 919,172
Creditors and other accruals 39,959 37,008
Bank borrowings 19,001 -
Tax payable 278 632
Total current liabilities 679,925 1,175,235
NET CURRENT LIABILITIES (160,876) (732,126)
TOTAL ASSETS LESS CURRENT
LIABILITIES

3,428,996 2,438,797
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CITIC Securities International Company Limited
Financial statements for the year ended 31 December 2024

40 Balance Sheet of the Company (continued)

2024 2023
Us$'000 UsS$'000
TOTAL ASSETS LESS CURRENT LIABILITIES 3,428,906 2,438,797
NON-CURRENT LIABILITIES
Lease liabilities 34,783 40,501
Creditors and other accruals 1,030 995
Total non-current liabilities 35813 41,496
Net assets 3,393,183 2,397,301
EQUITY
Share capital 1,756,040 839,059
Other reserves (Note (a)) 1,637,143 1,558,242
Total equity 3,393,183 2,397,301

The balance sheet of the Company was approved by the Board of Directors on
14 March 2025 and was signed on its behalf

LA %,

Director Jawes Xo Director Frowk YV‘
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CITIC Securities Internationat Company Limited
Financial statements for the year ended 31 December 2024

40 Balance Sheet of the Company (continued)

41

42

Note (a): Reserve movement of the Company

Other reserves

US$'000

At 1 January 2023 823,753
Profit for the year 738,103
Effect of change in foreign exchange rate (3,614)
At 31 December 2023 1,658,242
Profit for the year 82,833
Effect of change in foreign exchange rate (3,932)
At 31 December 2024 1,637,143

Comparative figures

Certain 2023 comparative figures has been restated to conform to current year's
presentation. Please refer to consolidated statement of profit or loss and other
comprehensive income, consolidated statement of financial position, Note 5, Note 7, Note 11
for the effect of restatement.

Possible impact of amendments, new standards and interpretations issued but
not yet effective for the year ended 31 December 2024

Up to the date of issue of these financial statements, the HKICPA has issued a number of
new or amended standards, which are not yet effective for the year ended 31 December
2024 and which have not been adopted in these consolidated financial statements. These
developments include the following which may be relevant to the Group.

Effective for
accounting periods
beginning on or after

Amendments to HKAS 21, The effects of changes in foreign 1 January 2025
exchange rates - Lack of exchangeabifity

Amendments to HKFRS 8, Financial instruments and HKFRS 7, 1 January 2028
Financial instruments: disclosures — Amendments to the
classification and measurement of financial instruments

Annual improvements to HKFRS Accounting Standards — Volume 11 1 January 2026
HKFRS 18, Presentation and disclosure in financial statements 1 January 2027
HKFRS 19, Subsidiaries without public accountability. disclosures 1 January 2027

The Group is in the process of making an assessment of what the impact of these
developments is expected to be in the period of initial application. So far it has concluded
that the adoption of them is unlikely to have a significant impact on the consolidated financial
statements.
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IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE NON-U.S. PERSONS OUTSIDE OF THE
UNITED STATES

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer applies to the attached
document. You are therefore advised to read this disclaimer carefully before reading, accessing or making any other use of the
attached. In accessing the attached, 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 as a result of such access.

Confirmation of your representation: You have accessed the attached document on the basis that you have confirmed your
representation to the Managers (as referred to in the attached document) that:

(1) you and any customers you represent are a non-U.S. person 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, and,
to the extent you purchase the securities described in the attached document you will be doing so outside the United States
in an offshore transaction pursuant to Regulation S under the U.S. Securities Act of 1933, as amended (the “Securities
Act”); and

(2) you consent to delivery of the attached document and any amendments or supplements thereto by electronic transmission.

The attached document 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 Managers and any
person who controls any of them nor any of their respective directors, employees, representatives, officers, agents, advisers or
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.

Restrictions: The attached document is being furnished in connection with offering exempt from registration under the
Securities Act solely for the purpose of enabling a prospective investor to consider the purchase of the securities described in
the document. You are reminded that the information in the attached document is not complete and may be changed.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE
IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE
SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT OR THE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND THE
SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT). THIS
OFFERING IS MADE SOLELY TO NON-U.S. PERSONS IN OFFSHORE TRANSACTIONS OUTSIDE THE
UNITED STATES PURSUANT TO REGULATION S UNDER THE SECURITIES ACT.

THE ATTACHED DOCUMENT MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON
AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT BE
FORWARDED TO ANY ADDRESS IN THE UNITED STATES OR TO ANY U.S. PERSON. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED.
FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT
OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

Except with respect to eligible investors in jurisdictions where such offer is permitted by law, nothing in this electronic
transmission constitutes an offer or an invitation by or on behalf of either the Issuer or the Guarantor (each as defined in the
attached document) of the securities or the Managers to subscribe for or purchase any of the securities described therein, and
access has been limited so that it shall not constitute directed selling efforts (within the meaning of Regulation S under the
Securities Act) in the United States or elsewhere.

The Notes will be Yulan bonds issued under an initiative established by Shanghai Clearing House (#8217 [8] T %% 5 AT i 7
HIR/AH) (“SHCH”) and Euroclear Bank SA/NV (“Euroclear”) in December 2020 through which Yulan bonds are issued,
registered, settled and cleared. Investors should note that there are limited instances in the past where Yulan bonds have been
issued. There are certain key differences between the Notes and typical eurobonds including the form of the Notes (which will
be in dematerialised form) and a holder of a beneficial interest in the Notes must rely on the arrangement between SHCH and
Euroclear in which the records relating to its beneficial interests in the Notes will be maintained (where definitive certificates
may not be issued). In order to be an eligible investor for the Notes, an investor is required to submit an investor disclosure
certificate indicating such investor’s Legal Entity Identifier (“LEI”) code to Euroclear pursuant to the requirement of the Yulan
bond initiative in order to subscribe for any Notes. Investors who have an existing Euroclear account may obtain the investor
disclosure certificate directly from Euroclear. For prospective investors who are not registered with Euroclear, they may
participate in the purchase of the Notes via a custodian who has an account registered with Euroclear, and the relevant custodian
may obtain the form of such investor disclosure certificate directly from Euroclear. None of the Issuer, the Guarantor, the
Managers or the Agents shall be responsible for filling out such investor disclosure certificate or submitting any investor’s LEI
code on its behalf to Euroclear. In considering whether to invest in the Notes, prospective investors should consider all the
information in the attached document, including but not limited to the risks and uncertainties and the clearing and settlement
of the Notes described in the attached document and the Offering Circular (as defined in the attached document). Prospective




investors should consult their own independent advisers and make their own assessment about the potential risks in making
any investment decision with the Notes.

You are reminded that you have accessed the attached document on the basis that you are a person into whose possession this
document 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 or forward this document, electronically or otherwise, to any other person. If you have gained
access to this transmission contrary to the foregoing restrictions, you will be unable to purchase any of the securities described
therein.

Actions that You May Not Take: If you receive this document by e-mail, you should not reply by e-mail to this
communication, 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
DOCUMENT, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR REPRODUCE SUCH
DOCUMENT IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION
OF THE ATTACHED DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY
WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE
LAWS OF OTHER JURISDICTIONS.

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




PRICING SUPPLEMENT

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be offered, sold
or otherwise made available to and should not be offered, sold or otherwise made available to any retail investor
in the European Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or
more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, “MiFID
IT”’); or (ii) a customer within the meaning of Directive (EU) 2016/97 (the “Insurance Distribution Directive”),
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID
II. 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,
distributed or otherwise made available to and should not be offered, sold, distributed or otherwise made available
to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor means a person who is
not 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 European Union (Withdrawal) Act 2018. Consequently no disclosure document
required by the FCA Product Disclosure Sourcebook (“DISC”) for offering, selling or distributing the Notes or
otherwise making them available to retail investors in the UK has been prepared and therefore offering, selling or
distributing the Notes or otherwise making them available to any retail investor in the UK may be unlawful under
DISC and the Consumer Composite Investments (Designated Activities) Regulations 2024.

Paragraph 21 of the Hong Kong SFC Code of Conduct — As paragraph 21 of the Code of Conduct for Persons
Licensed by or Registered with the Securities and Futures Commission applies to this offering of Notes,
prospective investors should refer to the section on “Important Notice to Prospective Investors” appearing on
pages iii to iv of the Offering Circular (as defined below), and CMIs (as defined in the Offering Circular) should
refer to the section on “Important Notice to CMIs (including private banks)” appearing on pages 176 to 178 of the
Offering Circular.

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

Notice to Hong Kong Investors: Each of the Issuer and the Guarantor confirms that the Notes are intended for
purchase by Professional Investors only and will be listed on the HKSE on that basis. Accordingly, each of the
Issuer and the Guarantor confirms that the Notes are not appropriate as an investment for retail investors in Hong
Kong. Investors should carefully consider the risks involved.

The HKSE has not reviewed the contents of this document, other than to ensure that the prescribed form
disclaimer and responsibility statements, and a statement limiting distribution of this document to
Professional Investors only have been reproduced in this document. Listing of the Programme or the Notes
on the HKSE is not to be taken as an indication of the commercial merits or credit quality of the
Programme, the Notes or the Issuer, the Guarantor or the Group (as defined below) 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.

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 or the Issuer, the Guarantor and their respective subsidiaries
as a whole (together, the “Group”). Each of the Issuer and the Guarantor accepts full responsibility for the



accuracy of the information contained in this document and confirms, having made all reasonable enquiries, that
to the best of its knowledge and belief there are no other facts the omission of which would make any statement
herein misleading.

Approval in-principle has been received from the Singapore Exchange Securities Trading Limited (the “SGX-
ST”) for the listing and the quotation of the Notes on the official list of the SGX-ST. The SGX-ST assumes no
responsibility for the correctness of any of the statements made or opinions expressed or reports contained in the
Offering Circular or this Pricing Supplement. Approval in-principle for the listing and quotation of the Notes on
the SGX-ST is not to be taken as an indication of the merits of the Issuer, the Guarantor, the Group or the Notes.

Pricing Supplement dated 28 October 2026

CSI MTN Limited
Legal entity identifier (LEI): 2549008F29JNGIB0O2060
Issue of CNY2,000,000,000 1.80 per cent. Guaranteed Notes due 2029 (the “Notes™)
Unconditionally and Irrevocably Guaranteed by
CITIC Securities International Company Limited F1{= 5835 B A R A 5]
under its U.S.$7,000,000,000
Guaranteed Medium Term Note Programme (the “Programme”)

This document constitutes the pricing supplement relating to the issue of Notes described herein (the “Pricing
Supplement”).

This Pricing Supplement contains the final terms of the Notes and must be read in conjunction with the offering
circular dated 31 July 2026 (the “Offering Circular”) as amended and supplemented by the additional disclosure
in this Pricing Supplement. References to “Conditions” shall mean the Terms and Conditions of the Notes (the
“Conditions”) set forth in Schedule 1 (Terms and Conditions of the Notes) of this Pricing Supplement and any
reference to a particularly numbered Condition shall be construed accordingly. Terms used herein shall be deemed
to be defined as such for the purposes of the Conditions. Full information on the Issuer, the Guarantor and the
offer of the Notes is only available on the basis of the combination of the Offering Circular and this Pricing
Supplement (including the Schedules included herein).

For the avoidance of doubt, the Terms and Conditions of the Notes set forth in the Offering Circular do not apply
to the Notes. Neither the amended and restated trust deed dated 31 July 2026 nor the amended and restated agency
agreement dated 31 July 2026 in relation to the Programme shall apply to the Notes. Holders of the Notes will not
have the benefits of a trustee to act for them should an event of default occur and would need to take enforcement
action themselves.

The Notes will be constituted by a deed of covenant to be dated on or around the Issue Date and executed by the
Issuer (as amended, varied, restated, novated, supplemented or replaced from time to time, the “Deed of
Covenant”), substantially in the form set out in Schedule 6 (Form of Deed of Covenant) of this Pricing
Supplement. The Notes will also have the benefit of a deed of guarantee to be dated on or around the Issue Date
and executed by the Guarantor (as amended, varied, restated, novated, supplemented or replaced from time to
time, the “Deed of Guarantee”), substantially in the form set out in Schedule 7 (Form of Deed of Guarantee) of
this Pricing Supplement.

The Notes will be issued in dematerialised registered form by entry in a register (the “Register”’) maintained by
SHCH with Euroclear initially being entered in the Register as the sole registered holder. A services agreement
(as amended, varied, restated, novated, supplemented or replaced from time to time, the “Services Agreement”)
has been entered into on or prior to the Issue Date in relation to the Notes between the Issuer and SHCH as
registrar. The Services Agreement is written in Chinese only and is governed by the PRC laws.



A fiscal agency agreement to be dated on or around the Issue Date will be entered into between the Issuer, the

Guarantor and China CITIC Bank International Limited as fiscal agent and paying agent in relation to the Notes

(as amended, varied, restated, novated, supplemented or replaced from time to time, the “Fiscal Agency

Agreement”).

1
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10
11

12

13

14

15

(1) Issuer:

(i1) Guarantor:

(1) Series Number:
(i1)) Tranche Number:

(iii) Date on which the Notes will be
consolidated and form a single Series:

Specified Currency or Currencies:
Aggregate Nominal Amount:

(1) Series:

(i1) Tranche:

(1) Issue Price:

(i) Gross proceeds:

(1) Specified Denominations:

(i) Calculation Amount:

(1) Issue Date:

(i) Interest Commencement Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis or Redemption/Payment
Basis:

Put/Call Options:

Date of Board / Shareholder approval for issuance

of Notes and Guarantee obtained:

Listing:

Method of distribution:

CSI MTN Limited

CITIC Securities International Company Limited
HERE R B IR A A

199

001

Not Applicable

Renminbi (“CNY”)

CNY2,000,000,000

CNY2,000,000,000

100.00 per cent. of the Aggregate Nominal Amount
CNY2,000,000,000

CNY2,000,000

CNY1,000,000

4 November 2026

Issue Date

The Interest Payment Date falling on, or nearest to,
4 November 2029

1.80 per cent. Fixed Rate

(further particulars specified below)
Redemption at par

Not Applicable

Call Option

(further particulars specified below)

Issuer’s Board Resolutions dated 18 May 2023 and
19 May 2025; and Guarantor’s Board Resolutions
dated 18 May 2023 and 19 May 2025 and

Guarantor’s Shareholder Resolutions dated 18 May
2023, respectively

The Stock Exchange of Hong Kong Limited and the
Singapore Exchange Securities Trading Limited

Syndicated

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE



16 Fixed Rate Note Provisions
(i) Rate of Interest:

(i1) Interest Payment Date(s):

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

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

(v) Day Count Fraction:
(vi) Determination Date(s)

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

17 Floating Rate Note Provisions
18 Zero Coupon Note Provisions
19 Index Linked Interest Note Provisions
20 Dual Currency Interest Note Provisions
PROVISIONS RELATING TO REDEMPTION
21 Call Option

(1) Optional Redemption Date(s):

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

(iii) If redeemable in part:

(a) Minimum Redemption Amount:
(b) Maximum Redemption Amount:

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

22 Put Option
23 Final Redemption Amount of each Note:

24 Early Redemption Amount payable on redemption
for taxation reasons or on event of default or other

Applicable
1.80 per cent. per annum payable annually in arrear

4 November annually in each year, commencing on
4 November 2027, adjusted in accordance with the
Modified Following Business Day Convention

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
CNYO0.01, CNY0.005 being rounded upwards, save
that as long as the Notes are held in an account with
the Relevant Clearing System, the calculation of
Fixed Coupon Amount(s) shall be made in respect
of the aggregate principal amount of the Notes

Not Applicable

Actual/365 (Fixed)
Not Applicable

None

Not Applicable
Not Applicable
Not Applicable
Not Applicable

Applicable
From or after 4 October 2029

CNY 1,000,000 per Calculation Amount

Not Applicable; the Call Option shall be in
respect of all of the Notes

Not Applicable
Not Applicable

In accordance with Condition 6(d)

Not Applicable
CNY 1,000,000 per Calculation Amount

CNY 1,000,000 per Calculation Amount



early redemption and/or the method of calculating
the same (if required or if different from that set
out in the Conditions):

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25

26

27

28

29
30

31
32

Form of Notes:

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

Talons for future Coupons or Receipts to be
attached to Definitive 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:

Redenomination applicable:

Consolidation provisions:

Other terms or special conditions:

Registered Notes:

The Notes will be
dematerialised form by inscription in the Register

issued in registered
maintained by SHCH, with Euroclear initially being
entered in the Register as the sole registered holder.

The Notes will be constituted by the Deed of
Covenant. The holders of the Notes are entitled to
the benefit of, and are bound by and are deemed to
have notice of, the provisions of the Deed of
Covenant (substantially in the form set out in
Schedule 6 (Form of Deed of Covenant) of this
Pricing Supplement).

Definitive certificates are not contemplated to be
issued in respect of the Notes. See Schedule 3
(Introduction to Yulan Bonds) of this Pricing
Supplement.

The section of the Offering Circular entitled
“Summary of Provisions Relating to the Notes while
in Global Form” does not apply to the Notes.

Not Applicable

For the avoidance of doubt, “business day” for these
Notes shall include the following:

(a) Hong Kong; and
(b)
No

Beijing

Not Applicable

Not Applicable

Redenomination not applicable

Not Applicable

Please refer to Schedule 1 (7Terms and Conditions of
the Notes) of this Pricing Supplement. See also
Schedule 2 (Additional Risk Factors) and Schedule



DISTRIBUTION

33 (i) If syndicated, names of Managers:

(i1) Stabilisation Manager(s) (if any):

34 If non-syndicated, name of relevant Dealer:

35 U.S. Selling Restrictions:

36 Additional selling restrictions:
OPERATIONAL INFORMATION

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

38 Delivery:

3 (Introduction to Yulan Bonds) of this Pricing
Supplement.

CLSA Limited

China Minsheng Banking Corp., Ltd. Hong Kong
Branch

BOSC International Securities Limited

China Construction Bank (Asia) Corporation
Limited

Agricultural Bank of China Limited Hong Kong
Branch

China CITIC Bank International Limited

Industrial and Commercial Bank of China (Asia)
Limited

The Hongkong and Shanghai Banking Corporation
Limited

China Zheshang Bank Co., Ltd. (Hong Kong
Branch)

Shanghai Pudong Development Bank Co., Ltd.,
Hong Kong Branch

Bank of China Limited
Industrial Bank Co., Ltd. Hong Kong Branch
CMBC Securities Company Limited

Bank of Communications Co., Ltd. Hong Kong
Branch

CNCB (Hong Kong) Capital Limited
(collectively, the “Managers”)
Any one of the Managers (other than China CITIC

Bank International Limited) appointed and acting in
its capacity as stabilisation manager

Not Applicable
Reg. S Category 2
TEFRA not applicable

Not Applicable

See Schedule 4 (Clearance and Settlement) of this
Pricing Supplement for further information.

The section of the Offering Circular entitled
“Summary of Provisions relating to the Notes while

in Global Form” does not apply to the Notes.

Delivery against payment



39 Additional Paying Agent(s) (if any): China CITIC Bank International Limited acts as the
Fiscal Agent and the Paying Agent of the Notes.

For the avoidance of doubt, Citicorp International
Limited (which is the trustee for the Programme),
Citibank, N.A., London Branch (which is the
issuing and paying agent and where appointed,
calculation agent for the Programme) and Citicorp
International Limited (which is the CMU lodging
and paying agent, CMU transfer agent, and where
appointed, calculation agent for the Programme) is
not involved in this issuance of the Notes.

40 (i) ISIN: CND1000BK8S9
(i) Common Code: 355497232
GENERAL

41 The aggregate nominal amount of Notes issued has ~ Approximately U.S.$299,841,084.23
been translated into U.S. dollars at the rate of
CNY6.6702 = U.S.$1.00, producing a sum of (for
Notes not denominated in U.S. dollars):

42 Rating: The Notes to be issued have been rated A- by Fitch
Ratings Ltd.
43 Private Bank Rebate/Commission: Not Applicable

HONG KONG SFC CODE OF CONDUCT

44 Contact email addresses of the Overall projectharbor2026@clsa.com
Coordinator(s) where underlying investor
information in relation to omnibus orders should
be sent:

45 Marketing and Investor Targeting Strategy: As set out in the Offering Circular

STABILISATION

In connection with the issue of the Notes, one or more of the Managers named as Stabilisation Manager(s) (or
persons acting on behalf of any Stabilisation Manager(s)) in this Pricing Supplement provided that China CITIC
Bank International Limited shall not be appointed or acting as the Stabilisation Manager may over-allot Notes or
effect transactions with a view to supporting the market price of the Notes at a level higher than that which might
otherwise prevail. However, there is no assurance that the Stabilisation Manager(s) (or persons acting on behalf
of any Stabilisation Manager(s)) will undertake stabilisation action. 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(s) (or person(s) acting on behalf of any Stabilisation Manager(s)) in accordance
with all applicable laws and rules.



LISTING APPLICATION

This Pricing Supplement comprises the final terms required for the issue of Notes described herein pursuant to
the U.S.$7,000,000,000 Guaranteed Medium Term Note Programme of CSI MTN Limited.

For so long as any Notes are listed on the SGX-ST and the rules of the SGX-ST so require, the Issuer shall appoint
and maintain a paying agent in Singapore, where the Notes may be presented or surrendered for payment or
redemption, in the event that any Note is exchanged in definitive form. In addition, in the event that any Note is
exchanged in definitive form, an announcement of such exchange will be made by or on behalf of the Issuer
through the SGX-ST and such announcement will include all material information with respect to the delivery of
the Notes in definitive form, including details of the paying agent in Singapore, for so long as the Notes are listed
on the SGX-ST and the rules of the SGX-ST so require.

For so long as the Notes are listed on the SGX-ST and the rules of the SGX-ST so require, the Notes will be traded
on the SGX-ST in a minimum board lot size of not less than S$200,000 (or its equivalent in other currencies).

MATERIAL ADVERSE CHANGE STATEMENT

There has been no material adverse change in the financial position or prospects of the Issuer, of the Guarantor or
of the Group since 31 December 2025.

RECENT DEVELOPMENT

In August 2026, CITIC Securities Company Limited injected approximately HK$11,618.9 million into the
Guarantor, resulting in the fully paid capital of HK$23,134.9 million and U.S.$276.7 million of the Guarantor.

RESPONSIBILITY

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



Signed on behalf of the Issuer;

CSI MTN LIMITED

v

Duly authorised

Project Harbor — Signature Page — Pricing Supplement



Signed on behalf of the Guarantor:

CITIC SECURITIES INTERNATIONAL COMPANY LIMITED {55832 B 2 A RAT

Duly authorised

Project Harbor — Signature Page — Pricing Supplement



SCHEDULE 1
TERMS AND CONDITIONS OF THE NOTES



TERMS AND CONDITIONS OF THE NOTES

In respect of the Notes only, the section entitled “Terms and Conditions of the Notes” in the Offering Circular
shall be deleted in its entirety and replaced by the following:

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 pricing supplement dated 28 October 2026 (the
“Pricing Supplement”), shall be applicable to the Notes only. References in these Conditions to “Notes” are to
this series of Notes only, not to any other notes that may be issued under the Programme.

The Notes are issued by CSI MTN Limited (the “Issuer”) and guaranteed by CITIC Securities International
Company Limited {5 75 7% [ B% 5 BR 2> 7] (the “Guarantor”) under the U.S.$7,000,000,000 Guaranteed
Medium Term Note Programme (the “Programme”), and are constituted by a deed of covenant dated 4 November
2026 (the “Issue Date”) (as amended, restated and/or supplemented from time to time, the “Deed of Covenant™)
entered into by the Issuer. A fiscal agency agreement dated the Issue Date (as amended, restated and/or
supplemented from time to time, the “Fiscal Agency Agreement”) has been entered into in relation to the Notes
between the Issuer, the Guarantor, China CITIC Bank International Limited as fiscal agent and paying agent (the
“Fiscal Agent” and the “Paying Agent”, which expression, where the context so admits, includes any successor
fiscal agent or successor paying agent (as the case may be) appointed from time to time in connection with the
Notes). The Notes will have the benefit of a deed of guarantee dated 4 November 2026 (as amended, restated
and/or supplemented from time to time, the “Deed of Guarantee”) entered into by the Guarantor.

A services agreement to be dated on or before the Issue Date (as amended, restated or supplemented from time to
time, the “Services Agreement”) has been entered into in relation to the Notes between the Issuer and Shanghai
Clearing House (4RAT 8] TH 37 H I B2 B R A &) (“SHCH”) as registrar as described in the Services
Agreement (the “Registrar”, which expression, where the context so admits, includes any successor registrar
appointed from time to time in connection with the Notes). The Services Agreement is written in Chinese only
and is governed by PRC laws. In these terms and conditions (these “Conditions”) references to the “Agents” are
to the Fiscal Agent, the Paying Agents and the Registrar and any reference to an “Agent” is to any one of them.

So long as any Note is outstanding (as defined in the Fiscal Agency Agreement), copies of the Fiscal Agency
Agreement, the Services Agreement, the Deed of Covenant and the Deed of Guarantee are available for inspection
by Noteholders at all reasonable times during usual business hours (being between 9:00 a.m. and 3:00 p.m., Hong
Kong time, Monday to Friday other than public holidays) at the specified office of the Paying Agent or the Fiscal
Agent, upon prior written request and proof of holding and identity satisfactory to the relevant Paying Agent or
the Fiscal Agent (as the case may be).

The Noteholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all the provisions
of the Deed of Covenant and the Deed of Guarantee and are deemed to have notice of those provisions applicable
to them of the Fiscal Agency Agreement and the Services Agreement. The statements in these Conditions include
summaries of, and are subject to, the detailed provisions of the Deed of Covenant, the Deed of Guarantee, the
Fiscal Agency Agreement and the Services Agreement.

For the avoidance of doubt, (i) the amended and restated trust deed dated 31 July 2026 entered into between the
Issuer, the Guarantor and Citicorp International Limited as trustee (the “Trustee”), and (ii) the amended and
restated agency agreement dated 31 July 2026 entered into between the Issuer, the Guarantor, the Trustee,
Citibank, N.A., London Branch as initial issuing and paying agent and the other agents named therein, in each
case in relation to the Programme, do not apply to the Notes.

All capitalised terms that are not defined in these Conditions will have the meanings given to them in the Pricing
Supplement or the Fiscal Agency Agreement.



Form, Denomination and Title

The Notes are issued in the Specified Denomination as specified in the Pricing Supplement in
dematerialised registered form by inscription in a register (the “Register”’) maintained by the Registrar,
with Euroclear Bank SA/NV (“Euroclear”) initially being entered in the Register as the sole registered
holder. No certificate or other evidence of title, other than the Deed of Covenant, will be issued by, or on
behalf of, the Issuer to evidence title to a Note unless the Issuer determines that certificates should be
made available or it is required to do so pursuant to any applicable law or regulation. The Notes are debt
obligations of the Issuer owing under the Deed of Covenant.

When the Notes are held in an account with the Relevant Clearing System and an accountholder in whose
name an interest in the Notes is entered on the books and records of the Relevant Clearing System, the
amount of interest in the Notes as shown in the books and records of the Relevant Clearing System held
by such accountholder shall represent the entire holding of interest in the Notes of that accountholder.

In these Conditions:

“Noteholder” or, in respect of any Note, “holder” means the person whose name appears in the account
of the relevant accountholder as being entitled to such Note; and

“Relevant Clearing System” means Euroclear and/or any other alternative clearing system or systems
designated pursuant to a cooperation agreement entered into between Euroclear and SHCH.

Transfers of Notes

(a) Transfers of Notes: Transfers of interests in the Notes which are held in an account with the
Relevant Clearing System, in collaboration with SHCH, will be effected in accordance with the
rules of the Relevant Clearing System in effect from time to time, and any transferee acquiring
such interests in the Notes will be required to have and maintain an account with the Relevant
Clearing System. Noteholders may not require transfers to be effected on the PRC Payment
Business Day (as defined in Condition 7(a)) prior to (i) the due date for any payment of principal
or interest in respect of the Notes, or (ii) any date on which the Notes have been called for
redemption by the Issuer pursuant to Condition 6(b), or (iii) any date on which the relevant Notes
have been put for redemption by the Noteholders pursuant to Condition 6(c).

(b) Transfers Free of Charge: Transfers of Notes shall be effected without charge by or on behalf
of the Issuer or the Registrar, but upon (i) payment by the relevant Noteholder of any tax, duty
or other governmental charges that may be imposed in relation to it (or the giving of such
indemnity and/or security and/or prefunding as the Registrar may require); and (ii) the Registrar
being satisfied in its absolute discretion with the documents of title or identity of the person
making the application.

Guarantee and Status

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

(b) Guarantee: The Guarantor will, in respect of the Notes pursuant to the Deed of Guarantee,
unconditionally and irrevocably guarantee the due payment of all sums expressed to be payable
by the Issuer under the Notes and the Deed of Covenant (the “Guarantee”). The payment




obligations of the Guarantor under the Guarantee shall, save for such exceptions as may be

provided by applicable law and subject to Condition 4(b), at all times rank at least equally with

all other present and future unsecured and unsubordinated obligations of the Guarantor.

Negative Pledge and Other Covenants

(a)

(b)

Limitations on the Issuer

So long as any Note remains outstanding (as defined in the Fiscal Agency Agreement), the Issuer

undertakes not to, and the Guarantor undertakes to cause the Issuer not to, conduct any business

or any activities other than:

(@)

(i)

(A) the establishment and the maintenance of the Programme, (B) the issue of the Notes
or other bonds or notes which are, or are capable of being listed, quoted or traded on any
stock exchange or in any securities market (including, without limitation, any over-the-
counter market) outside the People’s Republic of China (for the purposes hereof, not
including the Hong Kong and Macau Special Administrative Regions or Taiwan) (the
“PRC”) (without regard, however, to whether or not such instruments are sold through
public offerings or private placements) and the on-lending of the proceeds thereof to the
Guarantor or any of the Guarantor’s Subsidiaries and affiliates and any other activities
reasonably incidental thereto as necessary in connection therewith (which shall for the
avoidance of doubt include creating or permitting to exist any Security subject to
Condition 4(b)(i) below), (C) the incurrence of indebtedness otherwise than under the
Programme (whether by way of secured or unsecured loans, credit facilities or
otherwise) and the on-lending of the amounts borrowed therefrom to the Guarantor or
any of the Guarantor’s Subsidiaries and affiliates and any other activities reasonably
incidental thereto as necessary in connection therewith and (D) the activities directly
related to the establishment and/or maintenance of the Issuer’s corporate existence (the
activities described in this Condition 4(a)(i), the “Permitted Activities™); and

to establish or to allow to exist any Subsidiary of the Issuer which conducts any of the
Permitted Activities set out in sub-paragraph (i) above.

Negative Pledge

So long as any Note remains outstanding,

(@)

(i)

the Issuer shall not, and shall procure that none of its Subsidiaries will, create or permit
to exist any Security upon any of its property or assets, now owned or hereafter acquired,
to secure any Relevant Indebtedness outside the PRC or to secure any guarantee or
indemnity in respect of such Relevant Indebtedness of any Person, without, in any such
case, making effective provision whereby the Notes issued by the Issuer will be secured
either (a) at least equally and rateably with such Relevant Indebtedness (or any guarantee
or indemnity in respect of such Relevant Indebtedness) or (b) by such other Security as
may be approved by an Extraordinary Resolution (as defined in the Fiscal Agency
Agreement) of the Noteholders; and

the Guarantor shall not, and shall procure that none of its Principal Subsidiaries (other
than any Principal Subsidiary, the common shares of which are listed for trading on any
recognised stock exchange, or any Subsidiary of such Principal Subsidiary) will, create
or permit to exist any Security upon any of its property or assets, at any time, with a
book value exceeding 7.5% of the Consolidated Total Assets in the aggregate, now
owned or hereafter acquired, to secure any Relevant Indebtedness (or any guarantee or
indemnity in respect of such Relevant Indebtedness) outside the PRC of any Person




(©)

without, in any such case, making effective provision whereby the Notes issued by the
Issuer will be secured either (a) at least equally and rateably with such Relevant
Indebtedness (or any guarantee or indemnity in respect of such Relevant Indebtedness)
or (b) by such other Security as may be approved by an Extraordinary Resolution of the
Noteholders.

In these Conditions:

“Consolidated Total Assets” means, as of any date, the consolidated total assets less the sum of
(i) cash held on behalf of customers and (ii) customers’ refundable deposits of the Guarantor,
each measured in accordance with the Hong Kong Financial Reporting Standards (“HKFRS”)
as of the balance sheet date of the most recent Guarantor Audited Financial Statements published
by the Guarantor;

“Guarantor Audited Financial Statements” means the audited annual consolidated financial
statements prepared in accordance with HKFRS (audited by an internationally recognised firm
of independent accountants) of the Guarantor and its Subsidiaries;

a “Person” means any state-owned enterprise, individual, corporation, partnership, joint venture,
association, joint stock company, trust, unincorporated organisation, limited liability company,
government or any agency or political subdivision thereof or any other entity;

“Relevant Indebtedness” of any Person means any present or future indebtedness that is in the
form of, or represented or evidenced by, any bonds, notes, debentures, debenture stocks, loan
stock certificates or other securities, which are, or intended to be, quoted, listed or dealt in or
traded on any stock exchange or over-the-counter market or other securities market and has a
final maturity of one year or more from its date of incurrence or issuance;

“Security” means any mortgage, charge, pledge, lien or other security interest; and

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

Interest and other Calculations

(2)

(b)

(©)

Interest: Each Note bears interest on its outstanding principal 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 specified in the
Pricing Supplement. The amount of interest payable shall be determined in accordance with
Condition 5(c).

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

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 in the Pricing Supplement, and the Day Count Fraction for such Interest




(d)

(e)

)

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), provided however that as long as the Notes are held
in an account with the Relevant Clearing System, the calculation of interest payable in respect of
any Note for any Interest Accrual Period shall be made in respect of the total aggregate principal
amount of the Notes. 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.

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

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
Following Business Day Convention, such date shall be postponed to the next day that is a PRC
Payment Business Day (as defined in Condition 7(a)), (B) the Modified Following Business Day
Convention, such date shall be postponed to the next day that is a PRC Payment 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 PRC Payment Business Day.

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

“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”):

6)] if “Actual/Actual” or “Actual/Actual - ISDA” is specified in the Pricing Supplement,
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);

(i1) if “Actual/365 (Fixed)” is specified in the Pricing Supplement, the actual number of
days in the Calculation Period divided by 365;

(ii1) if “Actual/365 (Sterling)” is specified in the Pricing Supplement, the actual number of
days in the Calculation Period divided by 365 or, in the case of an Interest Payment Date
falling in a leap year, 366;




(iv)

™

(vi)

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

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

[360x (Y2—-Y)]+[30x M2—M;)]+ (D2—Dy)

Day Count Fraction =
360

where:

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

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

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

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

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

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

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

[360x (Y2—Y)]+[30x M2—M)] + (D2—Dy)
Day Count Fraction =

360

where:

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

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

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

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

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

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




(vii)

(viii)

where:

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

[360x (Y2—Y)]+[30x M2—M))]+ (D2—Dy)

Day Count Fraction =
360

where:

“Y1” 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;

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

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

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

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

if “Actual/Actual-ICMA” is specified in the Pricing Supplement,

(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.

“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 in the Pricing Supplement or, if none

is so specified, the Interest Payment Date(s).

“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:

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

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

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

“Interest Period” means the period beginning on and including the Interest Commencement
Date and ending on but excluding the first Interest Payment Date and each successive period
beginning on and including an Interest Payment Date and ending on but excluding the next
succeeding Interest Payment Date unless otherwise specified in the Pricing Supplement.

“Interest Period Date” means each Interest Payment Date unless otherwise specified in the
Pricing Supplement.

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

“Relevant Date” in respect of any Note 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.

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

6 Redemption, Purchase and Options

(2)

(b)

Final Redemption: Unless previously redeemed or purchased and cancelled as provided below,
each Note shall be finally redeemed on the Maturity Date specified in the Pricing Supplement at
its Final Redemption Amount (which, unless otherwise provided in the Pricing Supplement, is
its principal amount).

Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Issuer in
whole, but not in part, at any time, on giving not less than 30 nor more than 60 days’ notice (a
“Tax Redemption Notice”) to the Noteholders (in accordance with Condition 13) and in writing
to the Fiscal Agent (which such notice shall be irrevocable) at their Early Redemption Amount
specified in the Pricing Supplement (which, unless otherwise provided in the Pricing
Supplement, is its principal amount) together with interest accrued to (but excluding) the date
fixed for redemption, if (i) the Issuer (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 as a
result of any change in, or amendment to, the laws or regulations of the British Virgin Islands or
Hong Kong or, in each case, any political subdivision or any authority thereof or therein having
power to tax, or any change in the application or official interpretation of such laws or regulations
(including a holding by a court of competent jurisdiction), which change or amendment becomes




(2)

effective on or after the date on which agreement is reached to issue 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 that no Tax Redemption Notice 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 were a payment in respect of the
Notes (or the Guarantee, as the case may be) then due. Prior to the giving of any Tax Redemption
Notice pursuant to this Condition 6(b), the Issuer (or the Guarantor, as the case may be) shall
deliver (or procure to be delivered) to the Fiscal Agent a certificate in English signed by an
Authorised Signatory (as defined in the Fiscal Agency Agreement) of the Issuer (or of the
Guarantor, as the case may be) stating that the circumstances referred to in (i) and (ii) above of
this Condition 6(b) cannot be avoided by the Issuer (or the Guarantor, as the case may be) taking
reasonable measures available to it, and the Agents shall be entitled (but shall not be obliged) to
accept and rely upon such certificate as sufficient evidence of the satisfaction of the condition
precedent set out in (i) and (ii) above of this Condition 6(b) without further enquiry and without
liability to any Noteholder, in which event it shall be conclusive and binding on the Noteholders.
The Agents shall be protected and shall be entitled (but shall not be obliged) to accept and
conclusively rely upon (without further investigation or enquiry) and shall have no liability to
any Noteholder, the Issuer, the Guarantor or any other person for so accepting and relying on any
such certificate. All Notes in respect of which any notice of redemption is given under this
Condition 6(b) shall be redeemed on the date specified in such notice in accordance with this
Condition 6(b).

Redemption for Change of Control: At any time following the occurrence of a Change of
Control, the holder of any Note will have the right, at such holder’s option, to require the Issuer
to redeem all but not some only of that holder’s Notes on the Put Settlement Date (as defined
below) at 101 per cent. of the Early Redemption Amount (the “Change of Control Redemption
Amount”), together in each case with accrued interest to (but excluding), such Put Settlement
Date. To exercise such right, the holder of the relevant Note must deposit at the specified office
of the Fiscal Agent a duly completed and signed notice of redemption, substantially in the form
set out in the Fiscal Agency Agreement (a “Put Exercise Notice”), by not later than 30 days
following the occurrence of a Change of Control or, if later, 30 days following the date upon
which notice thereof is given to Noteholders by the Issuer in accordance with Condition 13.

The “Put Settlement Date” shall be the 14™ day after the expiry of such period of 30 days as
referred to above.

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

The Issuer (failing whom the Guarantor) shall give notice to the Noteholders (in accordance with
Condition 13) and to the Fiscal 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, which notice shall specify
the procedure for exercise by holders of their rights to require redemption of the Notes pursuant
to this Condition 6(a).

None of the Agents shall be required to monitor or take any steps to ascertain whether a Change
of Control or any event which could lead to the occurrence of a Change of Control has occurred
or may occur and each of them shall be entitled to assume that no such event has occurred until
it has received written notice to the contrary from the Issuer and none of them shall be liable to
the Issuer, the Guarantor, the Company, any Noteholders or any other person for not doing so.




(b)

(©)

(d)

(e)

For the purposes of these Conditions, a “Change of Control” means the occurrence of one or
more of the following events:

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

(i1) CITIC Securities Company Limited (the “Company”) ceases to directly or indirectly
hold or own 50 per cent. of the issued share capital of the Guarantor;

Redemption at the Option of the Issuer: If Call Option is specified hereon, the Issuer may, on
giving not less than 15 nor more than 30 days’ irrevocable notice to the Noteholders (in
accordance with Condition 13) and in writing to the Fiscal Agent (or such other notice period as
may be specified in the Pricing Supplement) redeem all or, if so provided, some of the Notes on
any Optional Redemption Date specified in the Pricing Supplement. Any such redemption of
Notes shall be at their Optional Redemption Amount specified in the Pricing Supplement (which
may be the Early Redemption Amount (as described in Condition 6(b) above)), together with
interest accrued to (but excluding) the date fixed for redemption, if applicable. Any such
redemption or exercise must relate to Notes of a nominal amount at least equal to the Minimum
Redemption Amount (as specified in the Pricing Supplement) to be redeemed specified hereon
and no greater than the Maximum Redemption Amount (as specified in the Pricing Supplement)
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).

In the case of a partial redemption the notice to Noteholders shall specify the nominal amount of
Notes drawn and the holder(s) of such 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 Fiscal
Agent, subject to compliance with any applicable laws and stock exchange or other relevant
authority requirements.

Notices of Redemption: All Notes in respect of which any notice of redemption is given under
this Condition 6 shall be redeemed on the date specified in such notice in accordance with this
Condition 6. If there is more than one notice of redemption given in respect of any Note, the
notice given first in time shall prevail and in the event of two notices being given on the same
date, the first to be given shall prevail.

Purchases: The Issuer, the Guarantor and their respective Subsidiaries may at any time purchase
Notes in the open market or otherwise at any price. The Notes so purchased, while held by or on
behalf of the Issuer, the Guarantor or any such Subsidiary, shall not entitle the holder to vote at
any meetings of the Noteholders and shall not be deemed to be outstanding for certain purposes,
including for the purpose of calculating quorums at meetings of the Noteholders or for the
purposes of Conditions 10 and 11(a).

Cancellation: All Notes purchased by or on behalf of the Issuer, the Guarantor or any of their
respective Subsidiaries may be held, reissued, resold or surrendered for cancellation and, if so
surrendered, shall, together with all Notes redeemed by the Issuer, be cancelled forthwith. Any
Notes so surrendered for cancellation may not be reissued or resold and the obligations of the
Issuer and the Guarantor in respect of any such Notes shall be discharged.

Payments

(a)

Payments in respect of the Notes: All payments in respect of the Notes will be made by the
Fiscal Agent on behalf of the Issuer in the Specified Currency by transfer to an account
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(b)

(c)

(d)

denominated in that currency and maintained with a bank in the principal financial centre of the
country of the Specified Currency.

Notwithstanding the above, so long as the Notes are held in an account with the Relevant
Clearing System, the Relevant Clearing System will then make each payment to the persons
shown as the accountholders in the books and records of the Relevant Clearing System at the
close of business of the Relevant Clearing System on the PRC Payment Business Day before the
due date for such payments or otherwise in accordance with the rules of the Relevant Clearing
System in effect from time to time, where “PRC Payment Business Day” means a day (other
than a Saturday, Sunday or public holiday) upon which commercial banks are open for general
business (including dealings in foreign currencies) in Beijing. Each payment to the Relevant
Clearing System in accordance with these Conditions shall discharge the Issuer’s payment
obligations under the Notes.

Payments subject to Fiscal Laws: All payments are subject in all cases to (i) any applicable
fiscal or other laws, regulations and directives applicable thereto in the place of payment without
prejudice to the provisions of Condition 8 and (ii) any withholding or deduction required
pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of
1986, as amended (the “Code”) or otherwise imposed pursuant to Sections 1471 through 1474
of the Code, any regulations or agreements thereunder, any official interpretations thereof, or
(without prejudice to the provisions of Condition 8) any law, regulation or official guidance
implementing an intergovernmental approach thereto. No commission or expenses shall be
charged to the Noteholders in respect of such payments.

Appointment of Agents: The Fiscal Agent, the Paying Agents and the Registrar initially
appointed by the Issuer and the Guarantor and their respective specified offices are listed in the
Deed of Covenant. The Fiscal Agent, the Paying Agents and the Registrar 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. The Issuer and the Guarantor reserve the right at any time to vary or
terminate the appointment of the Fiscal Agent, the Paying Agents and/or the Registrar, which
notice shall expire at least 30 days before or after any due date for payment in respect of the
Notes, and to appoint additional or other paying agents, provided that the Issuer shall at all times
maintain (i) a Fiscal Agent, (ii) a Registrar, (iii) a Paying Agent, and (iv) such other agents as
may be required by any other stock exchange on which the Notes may be listed.

Notice of any such change, termination or appointment or any change of any specified office of
an Agent shall promptly be given by the Issuer to the Noteholders in accordance with Condition
13.

Non-Business Days: If any date for payment in respect of any Note is not a PRC Payment
Business Day, the holder shall not be entitled to payment until the next following PRC Payment
Business Day nor to any interest or other sum in respect of such postponed payment.

Taxation

All payments of principal, premium (if any) and interest by or on behalf of the Issuer or the Guarantor in

respect of the Notes or under the Guarantee, shall be made free and clear of, and without withholding or

deduction for or on account of, any present or future taxes, duties, assessments or governmental charges

of whatever nature imposed, levied, collected, withheld or assessed by or on behalf of a Tax Jurisdiction

(as defined below) or, in each case any political subdivision or any authority therein or thereof having

power to tax, unless such withholding or deduction is required by law.

11
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If any Tax Jurisdiction deduction or withholding is required in respect of the Notes or under the Guarantee,
the Issuer or, as the case may be, the Guarantor shall pay such additional amounts (“Additional Tax
Amounts”), so that the net amount received by the Noteholders equals the amounts which would
otherwise have been receivable by them had no such withholding or deduction been required, except that
no such Additional Tax Amounts shall be payable in respect of any Note (or the Guarantee, as the case
may be) held by or on behalf of a holder which is liable to such taxes, duties, assessments or governmental
charges in respect of such Note by reason of his having some connection with a Tax Jurisdiction other
than the mere holding of the Note.

As used in these Conditions, “Tax Jurisdiction” means the British Virgin Islands or Hong Kong.

References in these Conditions to (i) “principal” shall be deemed to include any premium payable in
respect of the Notes, Final Redemption Amounts, Early Redemption Amounts, Optional Redemption
Amounts and all other amounts in the nature of principal payable pursuant to Condition 6 or any
amendment or supplement to it, (ii) “interest” shall be deemed to include all Interest Amounts and all
other amounts payable pursuant to Condition 5 or any amendment or supplement to it and (iii) “principal”
and/or “interest” shall be deemed to include any additional amounts that may be payable under this
Condition 8 or any undertaking given in addition to or in substitution for it under the Deed of Covenant.

For the avoidance of doubt, none of the Agents shall be responsible for paying any tax, duty, charges,
withholding or other payment referred to in this Condition 8 or for determining whether such amounts
are payable or the amount thereof, and none of them shall be responsible or liable for (A) determining
whether the Issuer, the Guarantor or any Noteholder is liable to pay any taxes, duty, charges, withholding
or other payment referred to in this Condition §; or (B) determining the sufficiency or insufficiency of
any amounts so paid. None of the Agents shall be responsible or liable for any failure by the Issuer, the
Guarantor, any Noteholder or any third party to pay such tax, duty, charges, withholding or other payment
in any jurisdiction or to provide any notice or information to any Agent that would permit, enable or
facilitate the payment of any principal, premium (if any), interest or other amount under or in respect of
the Notes without deduction or withholding for or on account of any tax, duty, charge, withholding or
other payment imposed by or in any jurisdiction.

Prescription

Claims against the Issuer and/or the Guarantor for payment in respect of the Notes shall be prescribed
and become void unless made within 10 years (in the case of principal or premium (if any)) or five years
(in the case of interest) from the appropriate Relevant Date in respect of them.

Events of Default

If an Event of Default (as defined below) occurs and is continuing, any Note may, by written notice
addressed to the Issuer and the Guarantor and delivered to the Issuer and the Guarantor or to the specified
office of the Fiscal Agent by holders of at least 25 per cent. in nominal amount of the Notes then
outstanding, be declared immediately due and payable, whereupon it shall become immediately due and
payable at its principal amount together (if applicable) with accrued interest without further action or
formality. Notice of any such declaration shall promptly be given by the Issuer to the Noteholders.

An “Event of Default” occurs if:

(a) Non-Payment: there has been a failure to pay the principal (which for the avoidance of doubt
does not include premium for the purposes of this Condition 10(a)), premium (if any) or interest
on any of the Notes when due and such failure continues for a period of seven days (in the case
of principal) or 14 days (in the case of premium or interest); or

12



(b)

(©)

(d

(e)

6]

Breach of Other Obligations: the Issuer or the Guarantor defaults in the performance or
observance of any of its other obligations under or in respect of the Notes, the Deed of Covenant
or the Deed of Guarantee and such default (i) is incapable of remedy or (ii) is capable of remedy
and remains unremedied for 60 days after a Noteholder has given written notice thereof to the
Issuer or the Guarantor, as the case may be; or

Cross-Acceleration:

)] any Indebtedness of the Issuer, the Guarantor or any of their respective Principal
Subsidiaries is not paid when due or (as the case may be) within any applicable grace
period;

(ii) any such Indebtedness becomes due and payable prior to its stated maturity otherwise

than at the option of the Issuer, the Guarantor or (as the case may be) the relevant
Principal Subsidiary or (provided that no event of default, howsoever described, has
occurred) any person entitled to such Indebtedness; or

(iii) the Issuer, the Guarantor or any of their respective Principal Subsidiaries fails to pay
when due any amount payable by it under any guarantee of any Indebtedness;

provided that (x) the amount of Indebtedness referred to in sub-paragraph (i) and/or sub-
paragraph (ii) above and/or the amount payable under any guarantee referred to in sub-paragraph
(iii) above individually or in the aggregate exceeds U.S.$100,000,000 (or its equivalent in any
other currency or currencies) and (y) such Indebtedness (other than any such Indebtedness of
the Issuer) has an original maturity of more than 365 days; or

Unsatisfied Judgement: one or more judgement(s) or order(s) for the payment of an aggregate
amount in excess of U.S.$100,000,000 (or its equivalent in any other currency or currencies) is
rendered against the Issuer, the Guarantor or any of their respective Principal Subsidiaries and
continue(s) unsatisfied and unstayed for a period of 60 days after the date(s) thereof or, if later,
the date therein specified for payment; or

Security Enforced: a secured party takes possession, or a receiver, manager or other similar
officer is appointed, of the whole or any material part of the undertaking, assets and revenues of
the Issuer, the Guarantor or any Principal Subsidiary where the aggregate value of such material
part of the undertaking, assets or revenues exceeds U.S.$100,000,000 and such action is not
discharged within 60 days after the date thereof; or

Insolvency: (i) the Issuer, the Guarantor or any Principal Subsidiary becomes insolvent or is
unable to pay its debts as they fall due, (ii) an administrator or liquidator of the Issuer, the
Guarantor or any Principal Subsidiary or the whole or any material part of the undertaking, assets
and revenues of the Issuer, the Guarantor or any Principal Subsidiary where the aggregate value
of such material part of the undertaking, assets or revenues exceeds U.S.$100,000,000 is
appointed (or application for any such appointment is made), (iii) the Issuer, the Guarantor or
any Principal Subsidiary takes any action for a readjustment or deferment of any of its obligations
or makes a general assignment or an arrangement or composition with or for the benefit of its
creditors or declares a moratorium in respect of any of its Indebtedness or any guarantee of any
Indebtedness given by it, or (iv) the Issuer, the Guarantor or any Principal Subsidiary ceases or
threatens to cease to carry on all or any substantial part of its business, except (A) in the case of
any Principal Subsidiary, where the cessation is for the purpose of and followed by a solvent
winding up, dissolution, reconstruction, amalgamation, merger or consolidation whereby the
business, undertaking and assets of such Principal Subsidiary are transferred to or otherwise
vested in the Issuer, the Guarantor, and/or another Subsidiary, or (B) on terms approved by an
Extraordinary Resolution of the Noteholders; or
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(2)

(h)

(@)

)

)

Winding-up etc.: an order by any court of competent jurisdiction or other authority is made or
an effective resolution is passed for the winding up, liquidation or dissolution of the Issuer, the
Guarantor or any Principal Subsidiary, except (i) in the case of any Principal Subsidiary, for the
purpose of and followed by a solvent winding up, dissolution, reconstruction, merger or
consolidation whereby the business, undertaking and assets of such Principal Subsidiary are
transferred to or otherwise vested in the Issuer, the Guarantor and/or another Subsidiary or (ii)
on terms approved by an Extraordinary Resolution of the Noteholders; or

Analogous Events: any event occurs which under the laws of the British Virgin Islands, Hong
Kong or the PRC has an analogous effect to any of the events referred to in paragraphs (d)
(Unsatisfied judgement) to (g) (Winding-up etc.) above; or

Failure to Take Action, etc.: any action, condition or thing at any time required to be taken,
fulfilled or done in order (i) to enable the Issuer and the Guarantor lawfully to enter into, exercise
their respective rights and perform and comply with their respective obligations under and in
respect of the Notes, the Deed of Covenant, the Deed of Guarantee or the Fiscal Agency
Agreement, (ii) to ensure that those obligations are legal, valid, binding and enforceable and (iii)
to make the Notes, the Deed of Covenant, the Deed of Guarantee or the Fiscal Agency Agreement
admissible in evidence in the courts of England is not taken, fulfilled or done; or

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

Unenforceability of Guarantee: except as permitted under the Deed of Guarantee, any part of
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.

In these Conditions:

“Principal Subsidiary” means a principal subsidiary of the Guarantor as set out in its most recent

Guarantor Audited Financial Statements.

“guarantee” means, in relation to any Indebtedness of any Person, any obligation of another Person to

pay such Indebtedness including (without limitation):

(a)
(b)

(©)
(d)

any obligation to purchase such Indebtedness;

any obligation to lend money, to purchase or subscribe shares or other securities or to purchase
assets or services in order to provide funds for the payment of such Indebtedness;

any indemnity against the consequences of a default in the payment of such Indebtedness; and

any other agreement to be responsible for such Indebtedness;

“Indebtedness” means any indebtedness of any Person for money borrowed or raised including (without

limitation) any indebtedness for or in respect of:

(a)
(b)
(©)

amounts raised by acceptance under any acceptance credit facility;
amounts raised under any note purchase facility;

the amount of any liability in respect of leases or hire purchase contracts which would, in
accordance with applicable law and generally accepted accounting principles, be treated as
finance or capital leases;
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(d)

(e)

the amount of any liability in respect of any purchase price for assets or services the payment of
which is deferred for a period in excess of 60 days; and

amounts raised under any other transaction (including, without limitation, any forward sale or
purchase agreement) having the commercial effect of a borrowing.

Meetings of Noteholders, Modification, Waiver and Substitution

(a)

(b)

Meetings of Noteholders: The Fiscal Agency Agreement contains provisions for convening
meetings of Noteholders to consider matters affecting their interests, including without limitation
the sanctioning by Extraordinary Resolution of a modification of any of these Conditions or any
provisions of the Fiscal Agency Agreement, the Services Agreement, the Deed of Covenant or
the Deed of Guarantee. Such a meeting may be convened by the Issuer or the Guarantor or in
writing by Noteholders holding not less than 15 per cent. in aggregate principal amount of the
Notes for the time being outstanding. 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 principal amount of the Notes for the time being outstanding, or at any
adjourned meeting two or more persons being or representing Noteholders whatever the principal
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 or any date for payment of interest or Interest Amounts on the Notes, (ii) to reduce or
cancel the principal amount of, or any Final Redemption Amount or Early Redemption Amount
in respect of, or any premium payable on redemption of, the Notes, (iii) to reduce the rate or rates
of interest in respect of the Notes or to vary the method or basis of calculating the rate or rates
or amount of interest or the basis for calculating any Interest Amount in respect of the Notes, (iv)
to vary any method of, or basis for, calculating the Final Redemption Amount, the Early
Redemption Amount, Change of Control Redemption Amount or the Optional Redemption
Amount, (v) to vary the currency or currencies of payment or denomination of the Notes, (vi) to
modify the provisions concerning the quorum required at any meeting of Noteholders or the
majority required to pass an Extraordinary Resolution, or (vii) to modify or cancel the Deed of
Guarantee otherwise than in accordance with Condition 11(b), in which case the necessary
quorum will be two or more persons holding or representing not less than two-thirds or at any
adjourned meeting not less than one-quarter in aggregate principal 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).

The Fiscal Agency Agreement provides that a resolution (x) in writing signed by or on behalf of
the holders of not less than 75 per cent. in aggregate principal amount of the Notes for the time
being outstanding, or (y) passed by Electronic Consent (as defined in the Fiscal Agency
Agreement), if permitted by the rules and procedures of the Relevant Clearing System and SHCH,
shall for all purposes be as valid and effective as an Extraordinary Resolution passed at a meeting
of Noteholders duly convened and held. Such a resolution in writing may be contained in one
document or several documents in the same form, each signed by or on behalf of one or more
Noteholders.

Modification and Waiver: The Notes, these Conditions, the Deed of Covenant, the Deed of
Guarantee and the Fiscal Agency Agreement may be amended without the consent of the
Noteholders to correct a manifest error. In addition, the parties to the Fiscal Agency Agreement
may agree to modify any provision thereof, but the Issuer and the Guarantor shall not agree,
without the consent of the Noteholders, to any such modification unless it is of a formal, minor
or technical nature or is to correct a manifest error or to comply with any mandatory provision
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13

(©)

of applicable law or if to do so could not reasonably be expected to be materially prejudicial to
the interests of the Noteholders. Any such modification shall be binding on the Noteholders, and
shall be notified by the Issuer, failing whom, the Guarantor, to the Noteholders and the Fiscal
Agent as soon as practicable thereafter. In the absence of express notice to the contrary, the Fiscal
Agent is entitled to assume that there is no such modification made and the Fiscal Agent shall be
under no obligation to check or verify the accuracy and correctness of any information provided
to it by or monitor any performance (financial or otherwise) of the Issuer, the Guarantor or any
other person under the Notes, the Deed of Covenant, the Deed of Guarantee, the Fiscal Agency
Agreement, the Services Agreement or any other agreement or document relating to the
transactions herein or therein contemplated. The Fiscal Agent shall not be responsible to
Noteholders for any loss or liability arising from any failure to do so.

Substitution: The Deed of Covenant contains provisions permitting, subject to such amendment
of the Deed of Covenant and such other conditions as required pursuant to the Deed of Covenant,
but without the consent of the Noteholders, to the substitution of the Issuer’s successor in
business or any Subsidiary of the Issuer or its successor in business in place of the Issuer or of
any previous substituted company, as principal debtor under the Deed of Covenant and the Notes.
In the case of such a substitution, the Issuer may (but shall not be obliged to) agree, without the
consent of the Noteholders, to a change of the law governing the Notes and the Deed of Covenant
provided that such change would not in the opinion of the Issuer be materially prejudicial to the
interests of the Noteholders. The Deed of Guarantee contains provisions permitting, subject to
such amendment of the Deed of Guarantee and such other conditions as required pursuant to the
Deed of Guarantee, but without the consent of the Noteholders, to the substitution of the
Guarantor or its successor in business or any Subsidiary of the Guarantor or its successor in
business in place of the Guarantor or of any previous substituted company, as guarantor under
the Deed of Guarantee and the Notes. In the case of such a substitution, the Guarantor may (but
shall not be obliged to) agree, without the consent of the Noteholders, to a change of the law
governing the Notes and the Deed of Guarantee provided that such change would not in the
opinion of the Guarantor be materially prejudicial to the interests of the Noteholders.

Further Issues

The Issuer may from time to time without the consent of the Noteholders create and issue further securities

having the same terms and conditions as the Notes in all respects (or in all respects except for the issue

date, the issue price and the first payment of interest on them) and so that such further issue shall be

consolidated and form a single series with the outstanding Notes. References in these Conditions to the

Notes include (unless the context requires otherwise) any such other securities issued pursuant to this

Condition 12 and consolidated and forming a single series with the Notes.

Notices

(2)

(b)

If permitted by the rules and procedures of the Relevant Clearing System and SHCH, notices to
the holders of the Notes may be given by delivery of the relevant notice to SHCH and SHCH
will then deliver such notice to the Relevant Clearing System for communication by the Relevant
Clearing System to entitled accountholders in substitution for publication as required by
Condition 13(b). Any such notice shall be deemed to have been given to the holders of the Notes
on the second day after the day on which the said notice was given to the Relevant Clearing
System.

If not permitted by the rules and procedures of the Relevant Clearing System and SHCH, so long
as the Notes are held in account with the Relevant Clearing System, notices to the holders of the
Notes may be given by publication on the website of the relevant stock exchange or relevant
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authority in respect of which the Notes are being listed or admitted to trading. Any such notice
will be deemed to have been given on the date of the first publication.

Currency Indemnity

Any amount received or recovered in a currency other than the currency in which payment under the
Notes is due (whether as a result of, or of the enforcement of, a judgment or order of a court of any
jurisdiction, in the insolvency, winding-up or dissolution of the Issuer, the Guarantor or otherwise) by
any Noteholder in respect of any sum expressed to be due to it from the Issuer or the Guarantor shall only
constitute a discharge to the Issuer and the Guarantor to the extent of the amount in the currency of
payment under the Notes that the recipient is able to purchase with the amount so received or recovered
in that other currency on the date of that receipt or recovery (or, if it is not practicable to make that
purchase on that date, on the first date on which it is practicable to do so). If the amount received or
recovered is less than the amount expressed to be due to the recipient under any Note, the Issuer and the
Guarantor jointly and severally shall indemnify it against any loss sustained by it as a result. In any event,
the Issuer and the Guarantor jointly and severally shall indemnify the recipient against the cost of making
any such purchase. For the purposes of this Condition 14, it shall be sufficient for the Noteholder to
demonstrate that it would have suffered a loss had an actual purchase been made. These indemnities
constitute a separate and independent obligation from the other obligations of the Issuer and the
Guarantor, respectively, shall give rise to a separate and independent cause of action, shall apply
irrespective of any indulgence granted by any Noteholder and shall continue to be in full force and effect
despite any other judgment, order, claim or proof for a liquidated amount in respect of any sum due under
any Note or any other judgment or order.

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 except to the extent expressly provided for in these Conditions and in the Deed
of Covenant.

Governing Law and Jurisdiction

(a) Governing Law: The Notes, the Deed of Covenant, the Deed of Guarantee and the Fiscal Agency
Agreement and any non-contractual obligations arising out of or in connection with them, are
governed by, and shall be construed in accordance with, English law.

(b) Jurisdiction: The courts of Hong Kong are to have exclusive jurisdiction to settle any disputes
that may arise out of or in connection with the Notes, the Deed of Covenant, the Deed of
Guarantee and the Fiscal Agency Agreement and accordingly any legal action or proceedings
arising out of or in connection with the Notes, the Deed of Covenant, the Deed of Guarantee and
the Fiscal Agency Agreement (“Proceedings™) shall be brought in the courts of Hong Kong.
Each of the Issuer, the Guarantor and the Fiscal Agent irrevocably submits to the exclusive
jurisdiction of the courts of Hong Kong and waives any objection to Proceedings in any such
courts whether on the ground of venue or on the ground that the Proceedings have been brought
in an inconvenient forum.

(c) Agent for Service of Process: The Issuer has irrevocably agreed to receive service of process at
the Guarantor’s place of business in Hong Kong from time to time, currently at 26th Floor, CITIC
Tower, 1 Tim Mei Avenue, Central, Hong Kong in any Proceedings in Hong Kong.

(d) Waiver of Immunity: Each of the Issuer and the Guarantor hereby waives any right to claim
sovereign or other immunity from jurisdiction or execution and any similar defence whether in
the Hong Kong courts or in any other courts or tribunals where a judgement or award may be
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enforced, agrees not to plead or claim any such immunity in any Proceedings or arbitration, and
irrevocably consents to the giving of any relief or the issue of any process, including, without
limitation, the making, enforcement or execution against any property whatsoever (irrespective
of its use or intended use) of any order or judgement made or given in connection with any
Proceedings or arbitration and/or any pre-judgement interim relief or post execution judgement.
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SCHEDULE 2
ADDITIONAL RISK FACTORS

This section describes certain selected risk factors relating to the Notes. Please also see “Risk Factors” in the
Offering Circular for a complete list of risk factors relating to the Notes.

New Yulan bond initiative provided by SHCH and Euroclear

Investors should be aware of that the Notes are Yulan bonds to be issued pursuant to the initiative established by
SHCH and Euroclear in December 2020, and that there have been limited instances in the past where Yulan bonds
have been issued. In particular, the Notes differ in certain respects from typical Eurobonds, as the issue,
registration, transfer, settlement and clearing, and payment under the Notes are subject to the procedures of SHCH
and Euroclear. Prospective investors should consult their own independent advisers and make their own
assessment of any potential risks before making any investment decision with the Notes. Please refer to other
Schedules in this Pricing Supplement for additional disclosure relating to the Notes as Yulan bonds.

The requirement to provide LEI Code

It is a mandatory requirement of the Yulan bond initiative that each accountholder of Euroclear who holds an
interest in the Notes to provide the Legal Entity Identifier (“LEI”) code(s) of such accountholder (if such
accountholder is also the underlying investor) or the underlying investor(s) (to the extent the relevant investor is
a legal entity whereas a LEI code is applicable to it) who holds a beneficial interest in the Notes through such
accountholder, to Euroclear in order to purchase the Notes. Similarly, subsequent transfers of the Notes can only
be made to holders with accounts (either by themselves or through their custodians) registered with Euroclear,
and who provide their respective LEI codes (to the extent the relevant holder is a legal entity whereas a LEI code
is applicable to it). None of the Issuer, the Guarantor or the Managers shall be responsible for filling out any
investor disclosure certificate or submitting any investor’s LEI code on its behalf to Euroclear.

Additionally, there is no bridge settlement between Euroclear and other clearing systems in respect of the Notes.
For example, an investor holding an interest in the Notes through an account with the CMU Service in respect of
the Notes held in Euroclear will hold that interest through the account which the CMU has with Euroclear.
Therefore, the number of potential transferees is limited. As such, the liquidity and tradability of the Notes may
be limited.

Notes in dematerialised form with no definitive certificates

The Notes will be initially issued in dematerialised form and a holder of a beneficial interest in the Notes must
rely on the arrangement between SHCH and Euroclear in which the records relating to its beneficial interests in
the Notes will be maintained. No certificate or other evidence of title, other than the Deed of Covenant, will be
issued by, or on behalf of, the Issuer to evidence title to a Note unless the Issuer determines that certificates should
be made available or it is required to do so pursuant to any applicable law or regulation. No successor to Euroclear
has been specified under the cooperation agreement between Euroclear and SHCH, as such investors have no
certainty as to which successor clearing system will hold the Notes in the event that Euroclear terminates the
cooperation agreement. In the event of closure of Euroclear or SHCH, an investor may not be able to obtain a
record of its holding of the Notes, which could cause a delay or make it impossible for the Issuer or the Guarantor
to make payment to the relevant investor.

Holders of beneficial interest in the Notes must rely on the procedures and cooperation agreement between
Euroclear and SHCH

Prospective investors and accountholders of Euroclear who hold a beneficial interest in the Notes must rely on the
procedures of Euroclear and SHCH with respect to the issue, registration, transfer, settlement, clearing of and
payment under the Notes, and the enforcement of the Noteholders’ rights against the Issuer and/or the Guarantor.
Investors will acquire direct rights against the Issuer in limited circumstances specified in the Deed of Covenant
and against the Guarantor as set out in the Deed of Guarantee. Each accountholder of Euroclear who hold an



interest in the Notes must rely on the arrangement between SHCH and Euroclear for the records relating to
beneficial interests in the Notes. The number of potential holders of the Notes could be limited and there can be
no assurance that the liquidity of the Notes would not be affected.

As at the date of this Pricing Supplement, the rules and operational procedures of Yulan bonds are still under
development, and there are limitations on certain aspects such as collection of instructions from the accountholders
and investors. Please also see “Notices and provisions relating to meetings of Noteholders” below. Before
investing in the Notes, prospective investors should understand thoroughly (either alone or with the help of their
advisers) all the potential risks of holding the Notes.

Notices and provisions relating to meetings of Noteholders

The Fiscal Agency Agreement contains provisions for convening meetings of Noteholders to consider matters
relating to the Notes, including the modification of any provision of the Terms and Conditions of the Notes. Any
such modification may be made if sanctioned by the passing of certain resolutions by Noteholders.

Procedures for the accountholders to give any instructions for the purposes of any meeting of Noteholders or any
resolutions to be voted by Noteholders will be subject to the rules of Euroclear in effect from time to time. As at
the date of this Pricing Supplement, the infrastructure to facilitate the procedures relating to provision of
information to Noteholders via Euroclear and vice versa under the Yulan bond initiative is not yet available. Prior
to such procedures being made available, any notices to the Noteholders shall be given by publication on the
website of the relevant stock exchange or relevant authority in respect of which the Notes are being listed or
admitted to trading.

There are potential PRC tax consequences for investors in relation to the Notes

There is no rule or regulation publicly known and currently effective in the PRC which sets out the PRC stamp
duty implications of the issuance, sale or transfer of bonds, notes or other securities in the PRC. Currently, no
PRC stamp duty is imposed on the issuance, sale or transfer of bonds, notes or other securities issued by the Issuer
in China. As at the date of this Pricing Supplement, the issuance or sale or transfer of the Notes in the PRC is not
subject to any PRC stamp duty. The Notes are to be issued within the quota of foreign debt dated 8 March 2026
granted by the NDRC pursuant to the Administrative Measures for the Review and Registration of Medium- and
Long-Term Foreign Debt of Enterprises (43 FF R JA/ME 1% B rl & HIHE(B R B RN EZ B F S 56
%) issued by the NDRC and which came into effect on 10 February 2023 and will be governed by English law.
However, there can be no assurance as to whether the PRC tax authorities will interpret that the Notes are entered
into, received, issued or delivered in the PRC purely because SHCH is the registrar of the Notes. In addition, there
can be no assurance as to whether the PRC tax authorities will promulgate rules or regulations with respect to
PRC stamp duty in the future. Therefore, if the PRC tax authorities interpret that the Notes are entered into,
received, issued or delivered in the PRC and they promulgate rules or regulations with respect to stamp duty in
the future, there can be no assurance that the stamp duty would not be imposed on the transfer of the Notes and
uncertainty remains as to what the tax rate would be at that time.

Before investing in the Notes, each prospective investor should understand thoroughly (either alone or with the
help of its own tax adviser) the possible PRC tax consequences of buying, holding or selling any Notes and the
procedures for paying relevant taxes.



SCHEDULE 3
INTRODUCTION TO YULAN BONDS

The following summary describes certain key features of Yulan bonds. In considering whether to invest in the
Notes, which will be Yulan bonds to be issued pursuant to the initiative established by SHCH and Euroclear in
December 2020, prospective investors should consider all the information in this Pricing Supplement, including
but not limited to the risks and uncertainties described in the Offering Circular and this Pricing Supplement. In
particular, there are certain key differences between Yulan bonds and eurobonds including procedures and
requirements of SHCH and Euroclear which are unique to Yulan bonds, some of which are described in this
Schedule. Prospective investors should consult their own independent advisers and make their own assessment of
any potential risks in making any investment decision with the Notes.

Yulan bonds

Yulan bonds (including the Notes) are issued pursuant to an initiative established by SHCH and Euroclear in
December 2020 and through which are issued, registered, settled and cleared. Yulan bonds are offshore bonds
denominated in U.S. dollars, euro or other currencies issued by PRC incorporated entities (including offshore
entities or branches under their control) pursuant to the cooperation between SHCH and Euroclear.

Provision of LEI code

In order to be an eligible investor for the Notes, an investor needs to have an account registered with Euroclear or
participate indirectly through a custodian who has an account registered with Euroclear and such accountholder
of Euroclear who holds an interest in the Notes is required to submit an investor disclosure certificate indicating
the LEI code(s) of itself (if such accountholder is also the underlying investor) or the underlying investor(s) (to
the extent the relevant investor is a legal entity whereas a LEI code is applicable to it) who holds a beneficial
interest in the Notes through such accountholder, to Euroclear pursuant to the requirement of the Yulan bond
initiative in order to subscribe for any Notes. For further details, see Schedule 4 (Clearing and Settlement) of this
Pricing Supplement. Investors who have an existing Euroclear account may obtain the form of such investor
disclosure certificate directly from Euroclear. For prospective investors who are not registered with Euroclear,
they may participate in the purchase of the Notes via a custodian who has an account registered with Euroclear,
and the relevant custodian may obtain the form of such investor disclosure certificate directly from Euroclear.
None of the Issuer, the Guarantor or the Managers shall be responsible for filling out such investor disclosure
certificate or submitting any investor’s LEI code on its behalf to Euroclear.

Similarly, subsequent transfers of the Notes can only be made to holders with accounts (either by themselves or
through their custodians) registered with Euroclear, and who provide their respective LEI codes (to the extent the
relevant holder is a legal entity whereas a LEI code is applicable to it). Additionally, there is no bridge settlement
between Euroclear and other clearing systems in respect of the Notes. For example, an investor holding an interest
in the Notes through an account with the CMU Service in respect of the Notes held in Euroclear will hold that
interest through the account which the CMU Service has with Euroclear.

Holders of beneficial interest in the Notes must rely on the procedures and cooperation agreement between
Euroclear and SHCH

Prospective investors and accountholders of Euroclear who hold a beneficial interest in the Notes must rely on the
procedures of Euroclear and SHCH with respect to the issue, registration, transfer, settlement, clearing of and
payment under the Notes, and the enforcement of the Noteholders’ rights against the Issuer and/or the Guarantor.
Investors will acquire direct rights against the Issuer in limited circumstances specified in the Deed of Covenant,
against the Guarantor as set out in the Deed of Guarantee.

Distributions of principal, premium (if any) or interest with respect to the Notes held through Euroclear will be
credited to the accounts of Euroclear participants in accordance with its rules and procedures. Neither the Issuer



nor the Guarantor will be responsible or liable for the records relating to, or payments made in respect of,
beneficial interests in the Notes held through the facilities of any clearing system.

The Notes will be issued in dematerialised form entered by inscription in a register maintained by SHCH, with
Euroclear initially being entered in the register as the sole registered holder. Pursuant to the cooperation agreement
entered into between Euroclear and SHCH (the “Cooperation Agreement”), if Euroclear notifies SHCH that the
Cooperation Agreement is to be terminated, Euroclear has agreed to transfer the Notes to one or more
participant(s) of SHCH (as the successor clearing platform) and, upon the instructions of Euroclear, SHCH will
enter the name of such participant(s) as the registered holder(s) of the Notes. The Cooperation Agreement is a
bilateral agreement between Euroclear and SHCH entered into pursuant to the abovementioned initiative and is
not available to third parties for inspection. Unlike traditional eurobonds, the Notes will be issued in
dematerialised form, and definitive certificates may not be issued in respect of the Notes if (i) Euroclear is closed
for business for a prescribed period or announces an intention to permanently cease business, or (ii) any
circumstances described in Condition 10 (Events of Default) occurs. In the circumstance described in (i), pursuant
to the Cooperation Agreement, Euroclear has agreed that the Notes shall be transferred to one or more
participant(s) of SHCH (as the successor clearing platform) by Euroclear and the registration of such successor
clearing platform as the registered holder and a holder of a beneficial interest in the Notes must rely on such
arrangement for the records relating to beneficial interests in the Notes. At the date of this Pricing Supplement, a
named successor to Euroclear has not been specified under the Cooperation Agreement nor the Terms and
Conditions of the Notes.

Notices and provisions relating to meetings of Noteholders

The Fiscal Agency Agreement contains provisions for convening meetings of Noteholders to consider matters
relating to the Notes, including the modification of any provision of the Terms and Conditions of the Notes. Any
such modification may be made if sanctioned by the passing of certain resolutions by Noteholders. Procedures for
the accountholders to give any instructions for the purposes of any meeting of Noteholders or any resolutions to
be voted by Noteholders will be subject to the rules of Euroclear in effect from time to time. As at the date of this
Pricing Supplement, the infrastructure to facilitate the procedures relating to provision of information to
Noteholders via Euroclear and vice versa under the Yulan bond initiative is not yet available. Prior to such
procedures being made available, any notices to the Noteholders shall be given by publication on the website of
the relevant stock exchange or relevant authority in respect of which the Notes are being listed or admitted to
trading.



SCHEDULE 4
CLEARANCE AND SETTLEMENT

The section entitled “Summary of Provisions relating to the Notes while in Global Form” in the Offering Circular
shall be deleted in its entirely and replaced as follows:

The information set out below is subject to any change in or reinterpretation of the rules, regulations and
procedures of Euroclear (the “Clearing System”), in collaboration with SHCH, pursuant to the Yulan bond
initiative, currently in effect. The information in this section concerning the Clearing System has been obtained
from sources that the Issuer and the Guarantor believe to be reliable, but none of the Issuer, the Guarantor or any
Manager takes any responsibility for the accuracy thereof and undue reliance should not be placed on any such
information. Prospective investors should read and understand the prevailing rules and procedures of the relevant
clearing systems before making any investment decision. Investors wishing to use the facilities of the Clearing
System are advised to confirm the continued applicability of the rules, regulations and procedures of the Clearing
System. None of the Issuer, the Guarantor, the Managers or any other party to the Fiscal Agency Agreement will
have any responsibility or liability for any aspect of the records relating to, or payments made on account of,
beneficial interests in the Notes held through the facilities of the Clearing System or for maintaining, supervising
or reviewing any records relating to such beneficial interests.

Shanghai Clearing House

The following has been extracted from the company profile of SHCH (published on 29 May 2026) and the Issuer
takes no responsibility or liability for the description of SHCH set out below.

Shanghai Clearing House ("SHCH"), established on November 28, 2009, is a landmark achievement of China's
response to the international financial crisis in 2008, the fulfillment of reform commitments of the G20 Pittsburgh
Summit, and the construction of Shanghai as an international financial center. As a systemically important
financial infrastructure directly managed by the People's Bank of China, SHCH is the qualifying central
conterparty of China's interbank market and the only CSD headquartered in Shanghai.

Based on regulatory expectations, market needs, and our own strengths, SHCH has established the condensed
“1234” development strategy: Anchor the core goal of "building an independent, controllable, safe, and efficient
financial infrastructure", adhere to the financial positioning of "serving the central bank's duties and serving the
Shanghai International Financial Center", adhere to directions of "Internationalization, Specialization,
Digitalization", and "more actively integrate into the world, more widely connect internal and external, more
comprehensively improve service level, more controllably manage risks".

With continuous efforts, SHCH has initially established six major platforms: firstly, the world's main OTC FX
Central Clearing platform; secondly, a globally leading platform for RMB asset allocation and risk management;
thirdly, an important bond issuance and custody platform in China; fourthly, a multi-level bulk commodity clearing
platform that precisely serves the real economy; fifthly, a broad cross-border connectivity platform; and sixthly, a
distinctive international financial interaction platform.

Positioned as a financial infrastructure, SHCH has established three long-term goals based on thorough research
and investigation: to become the primary central securities depsitory for overseas RMB bond assets, the leading
central counterparty for overseas RMB financial product transactions, the main central clearing institution for
China’s OTC commodity transactions.

Euroclear

Euroclear holds securities for its customers and facilitate the clearance and settlement of securities transactions
by electronic book-entry transfer between its account holders. Euroclear provides various services including
safekeeping, administration, clearance and settlement of internationally traded securities and securities lending
and borrowing. Euroclear also deals with domestic securities markets in several countries through established
depository and custodial relationships.



Euroclear’s customers are world-wide financial institutions, including underwriters, securities brokers and dealers,
banks, trust companies and clearing corporations. In order to be an eligible investor for the Notes, an investor
needs to have an account registered with Euroclear or participate indirectly through a custodian who has an
account registered with Euroclear.

In September 2018, the PBOC published Reply of the General Office of the People’s Bank of China on Approving
the Cooperation between Shanghai Clearing House and Euroclear Bank SA/NV to Facilitate the Issuance of USD

Denominated Bonds by Issuers to International Investors (1 & A BT 70 A T 0T Al H il BT 5 RGE R
AT A AR N RAT N7 [ B 4% 55 35 AT 3% J0 5t 27 4 L {8 R (1) 41k 52), which was subsequently amended in
August 2020 by the Reply of the General Office of the People's Bank of China on Approving the Cooperation
between Shanghai Clearing House and Euroclear Bank SA/NV to Facilitate the Issuance of Bonds Denominated

in All Currencies by Issuers to International Investors (A RARAIT /p A T 50T [F & LS H AT 5RGE A 1E AR
PN AS) T ) o 5 5% 2 R AT A TR AR i 55 1R A AH DG IR 25 L &) (together, the “PBOC Replies”),
authorising the issuance of Yulan bonds in dematerialised form entered in Euroclear, in collaboration with SHCH,
to international investors. These PBOC replies remain in force as the foundational statutory authorisation for Yulan
bonds. No subsequent formal PBOC regulatory document has amended or superseded them. Nevertheless, market
implementation practices, operational procedures, the scope of eligible issuers, connectivity arrangements
(including linkages with international securities depositories other than Euroclear), settlement workflows and
corporate action protocols have been expanded and refined from time to time pursuant to operational guidance
published by SHCH and its overseas counterparts. Investors should note that the practice of issuing, registering,
settling and clearing of Notes in Euroclear, in collaboration with SHCH may be further altered and refined. The
Notes will be Yulan bonds issued under the PBOC Replies and there are limited instances in the past where Yulan
bonds have been issued for reference.

It is a mandatory requirement of the Yulan bond initiative that each accountholder of Euroclear who holds a
beneficial interest in the Notes will be required to submit a one-off investor disclosure certificate — China (the
“RG 621 form”), indicating the LEI code(s) of such accountholder (if such accountholder is also the underlying
investor) or the underlying investor(s) (to the extent the relevant investor is a legal entity whereas a LEI code is
applicable to it) who holds a beneficial interest in the Notes through such accountholder, together with a settlement
instruction (which shall also include the relevant LEI code(s)) via EasyWay or SWIFT, to Euroclear in order to
subscribe for any Notes. Each RG 621 form is to be submitted to Euroclear at least two or three Euroclear Business
Days prior to the Issue Date. Each settlement instruction is to be submitted to Euroclear at least one Euroclear
Business Day prior to the Issue Date. “Euroclear Business Day” means a weekday (Monday to Friday, inclusive)
except 25 December and 1 January. Any investor who has an existing Euroclear account may obtain the RG 621
form from Euroclear’s newsletter or the official website of Euroclear. For prospective investors who are not
registered with Euroclear, they may participate in the purchase of the Notes via a custodian who has an account
registered with Euroclear, and the relevant custodian may obtain the form of such investor disclosure certificate
directly from Euroclear. None of the Issuer, the Guarantor or the Managers shall be responsible for filling out any
RG 621 form or submitting any investor’s LEI code on its behalf to Euroclear. In this paragraph, “one-off” means
an investor or its custodian/agent who uses its Euroclear account to trade the Notes will not be required to re-fill
or re-submit the RG 621 form once it has completed the RG 621 form.

Similarly, subsequent transfers of the Notes can only be made to holders with accounts (either by themselves or
through their custodians) registered with Euroclear, and who provide their respective LEI codes (to the extent the
relevant holder is a legal entity whereas a LEI code is applicable to it). Euroclear will reject a settlement instruction
on the basis that (i) such settlement instruction contains no LEI code, or (ii) the LEI code in such settlement
instruction is incorrectly formatted, or (iii) Euroclear is not able to identify such LEI code.

Additionally, there is no bridge settlement between Euroclear and other clearing systems in respect of the Notes.
For prospective investors who are not registered with Euroclear, they may participate in the purchase of the Notes
via a custodian/agent account with Euroclear who may be required to settle the relevant Notes on their behalf. If



any investor needs to place an order through its custodian/agent, its custodian/agent shall ensure that the
requirements of Euroclear are met and, where such underlying investor is required to provide a settlement
instruction to its custodian/agent, such custodian/agent shall be responsible for filling out the RG 621 form,
indicating its LEI code and submitting it to Euroclear in order to purchase any Notes. The settlement instruction
is subject to the mutual arrangement between such underlying investor and its custodian/agent.

For the avoidance of doubt, the RG 621 form is required to disclose the LEI code of each beneficial holder of the
Notes (to the extent the relevant beneficial holder is a legal entity whereas a LEI code is applicable to it). Investors
trading in principal and custodians trading on behalf of underlying investors for the first time, will need to submit
such form to Euroclear on behalf of itself or the relevant underlying investors trading through custodians,
respectively.



SCHEDULE 5
PRC TAXATION

The following should be incorporated in the section entitled “Taxation” in the Offering Circular:
PRC

The following summary describes the principal PRC tax consequences of ownership of the Notes by beneficial
owners who, or which, are not residents of mainland China for PRC tax purposes. These beneficial owners are
referred to as non-PRC Noteholders in this “Taxation” section. In considering whether to invest in the Notes,
investors should consult their individual tax advisors 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 jurisdiction.

Pursuant to the Enterprise Income Tax Law (“EIT Law”) and its implementation regulations, enterprises that are
established under laws of foreign countries and regions (including Hong Kong, Macau and Taiwan) but whose
“de facto management body” are within the territory of China are treated as PRC tax resident enterprises for the
purpose of the EIT Law and must pay PRC enterprise income tax at the rate of 25% in respect of their taxable
income. If relevant PRC tax authorities decide, in accordance with applicable tax rules and regulations, that the
“de facto management body” of the Issuer is within the territory of PRC, the Issuer may be held to be a PRC tax
resident enterprise for the purpose of the EIT Law and be subject to PRC enterprise income tax at the rate of 25%
on its taxable income. At the date of this Offering Circular, the Issuer has not been notified or informed by the
PRC tax authorities that it is considered as a PRC tax resident enterprise for the purpose of the EIT Law. However,
there is no assurance that the Issuer will not be treated as a PRC tax resident enterprise under the EIT Law and
related implementation regulations in the future.

Pursuant to the EIT Law and its implementation regulations, any non-resident enterprise without an establishment
within the PRC or whose income has no connection to its establishment inside the PRC must pay enterprise income
tax on income sourced within the PRC, and such income tax must be withheld at source by the PRC payer acting
as a withholding agent. Accordingly, in the event the Issuer is deemed to be a PRC tax resident enterprise by the
PRC tax authorities in the future, the Issuer would be required to withhold income tax from the payments of
interest or premium (if any) in respect of the Notes to any non-PRC Noteholder, and gain from the disposition of
the Notes may be subject to PRC tax, if the income or gain is treated as PRC-source. The tax rate is generally 10%
for non-resident enterprise Noteholders and 20% in the case of non-resident individuals. The Issuer has agreed to
pay additional amounts to Noteholders, subject to certain exceptions, so that they would receive the full amount
of the scheduled payment, as further set out in the Terms and Conditions of the Notes.

To the extent that the PRC has entered into arrangements relating to the avoidance of double income taxation with
any jurisdiction, such as Hong Kong, that allow a lower rate of PRC income taxes, such lower rate may apply to
qualified non-PRC resident enterprise Noteholders or individual Noteholders. However, it is unclear whether in
practice non-PRC Noteholders might be able to obtain the benefit of income tax treaties entered into between PRC
and their countries. The Issuer or the Guarantor (as the case may be) has agreed to pay additional amounts to Non-
PRC Noteholders, subject to certain exceptions, so that Non-PRC Noteholders would receive the full amount of
the scheduled payment, as further set out in the Terms and Conditions of the Notes.

Under the Arrangement between the Mainland of China and the Hong Kong Special Administrative Region for
the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with Respect to Taxes on Income (A3
R PR AT O B 7 S T 15 4 8 EE AOR AN D7 1 A U A 1) 2 HF) which was promulgated on 21 August
2006 (the “Tax Arrangement”) for the purpose of the avoidance of double taxation and relevant interpretation
of the Tax Arrangement formulated by the State Administration of Taxation of the PRC, the tax charged on PRC-
source interest income paid on the Notes to non-resident Noteholders who or which are residents of Hong Kong
(including enterprise holders and individual holders) as defined under the Tax Arrangement is generally 7 per
cent. of the gross amount of the interest. According to the Tax Arrangement, Noteholders who are Hong Kong



residents, including both enterprise holders and individual holders, may be exempted from PRC income tax on
capital gains derived from a sale or exchange of the Notes.

On 23 March 2016, the Ministry of Finance and the State Administration of Taxation jointly issued the Circular
of Full Implementation of Business Tax to Value-Added Tax Reform (Cai Shui [2016] No. 36) (741045 2
SR UG A BB B AN ) (W FR[2016] 36 5%), which introduced a new value-added tax (“VAT”) from 1 May
2016. Subsequently, on 25 December 2024, the National People’s Congress of the PRC issued the new Value-
Added Tax Law of the People’s Republic of China (the “New VAT Law”), which is effective on 1 January 2026.
Pursuant to the New VAT Law, VAT is applicable where entities or individuals provide services within the PRC.
The revenues generated from the taxable sale of services by entities and individuals, such as financial services,
shall be subject to VAT if the seller of the services is located within the PRC or the services are consumed within
the PRC (including services provided to entities or individuals located within the PRC by entities or individuals
outside of the PRC). If the Issuer is deemed to be a PRC resident enterprise under the EIT Law, it may be obligated
to withhold VAT at a rate of 6 per cent. on payments of interest and certain other amounts on the Notes paid by
the Issuer to Noteholders that are located outside of the PRC.

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

Stamp Duty

Pursuant to the Stamp Duty Law of the People’s Republic of China (“Stamp Duty Law”) promulgated on 10 June
2021 and effective on 1 July 2022, any entity or individual which makes taxable documents and conduct securities
transactions (referring to the transfer of the stocks and depository receipts based on stocks) within the territory of
the People's Republic of China shall pay stamp duty. There is no rule or regulation publicly known and currently
effective in the PRC which sets out the PRC stamp duty implications of the issuance, sale or transfer of bonds,
notes or other securities in the PRC. Currently, no PRC stamp duty has imposed on the issuance, sale or transfer
of bonds, notes or other securities issued by the Guarantor in China. As at the date of this Pricing Supplement, the
issuance or sale or transfer of the Notes in the PRC is not subject to any PRC stamp duty. The Notes are to be
issued under the foreign debt approval dated 8 March 2026 pursuant to the Administrative Measures for
Examination and Registration of Medium and Long-term Foreign Debts of Enterprises (Decree No. 56 of the
National Development and Reform Commission) (£MyH K BAAM 5 H7 A% B0 8 B I M (B ROR R AU 25 i
245 56 5)) and will be governed by English law. However, there can be no assurance as to whether the PRC
tax authorities will interpret that the Notes are entered into, received, issued or delivered in the PRC purely because
SHCH is the registrar of the Notes. In addition, there can be no assurance as to whether the PRC tax authorities
will promulgate rules or regulations with respect to PRC stamp duty in the future. Therefore, if the PRC tax
authorities interpret that the Notes are entered into, received, issued or delivered in the PRC and they promulgate
rules or regulations with respect to stamp duty in the future, there can be no assurance that the stamp duty would
not be imposed on the transfer of the Notes and uncertainty remains as to what the tax rate would be at that time.



SCHEDULE 6
FORM OF DEED OF COVENANT



Dated 4 November 2026

CSIMTN LIMITED

as Issuer

DEED OF COVENANT

relating to
CNY2,000,000,000 1.80 per cent. notes due 2029 issued under
U.S.$7,000,000,000 Guaranteed Medium Term Note Programme
guaranteed by

CITIC SECURITIES INTERNATIONAL COMPANY LIMITED
{5 R B PR 2 7]



This Deed of Covenant is made on 4 November 2026 by CSI MTN Limited (the “Issuer”) in favour of the
Noteholders and the Relevant Account Holders (as defined below) from time to time.

Whereas:

(A)

(B)

©

D)

(E)

(F)

G)

(H)

@

The Issuer has established a U.S.$7,000,000,000 guaranteed medium term note programme (the
“Programme”) in connection with which the Issuer and CITIC Securities International Company Limited
HRERES BIRE A FR /A ] (the “Guarantor”) have entered into an amended and restated trust deed dated
31 July 2026 (the “Original Trust Deed”), and an amended and restated agency agreement dated 31 July
2026 (the “Original Agency Agreement”). The Original Trust Deed and the Original Agency Agreement
do not apply to the Notes (as defined below).

The Issuer has agreed to issue CNY2,000,000,000 1.80 per cent. notes due 2029 under the Programme
(the “Notes” which expression shall include, unless the context otherwise requires, any further notes
issued pursuant to Condition 12 (Further Issues) and forming a single series with the Notes).

The Issuer and the Guarantor have entered into a fiscal agency agreement dated 4 November 2026 (as
amended, restated or supplemented from time to time, the “Fiscal Agency Agreement”) with China
CITIC Bank International Limited as fiscal agent (the “Fiscal Agent”, which expression, where the
context so admits, includes any successor fiscal agent appointed from time to time in connection with the
Notes) and other agents named therein in respect of the Notes only and not in respect of any other notes
issued under the Programme.

A services agreement dated on or before 4 November 2026 (as amended, restated and/or supplemented
from time to time, the “Services Agreement”) has been entered into in relation to the Notes between the
Issuer and Shanghai Clearing House (4RATIH Ti3ZiEH TR B R AF) (“SHCH”) as registrar (the
“Registrar”, which expression, where the context so admits, includes any successor registrar appointed
from time to time in connection with the Notes) as described in the Services Agreement. The Services
Agreement is written in Chinese only and is governed by the PRC laws.

Euroclear Bank SA/NV (“Euroclear”) and SHCH have entered into a cooperation agreement dated 8
December 2020 (as amended, restated and/or supplemented from time to time, the “Cooperation
Agreement”).

The Notes will have the benefit of a deed of guarantee dated 4 November 2026 entered into by the
Guarantor in relation to the Notes.

The Issuer is a BVI business company with limited liability incorporated in the British Virgin Islands and
is an indirect wholly owned subsidiary of the Guarantor as of the date hereof. The Guarantor is
incorporated in Hong Kong with limited liability.

The Notes will be issued in dematerialised form entered by inscription in a register maintained by SHCH
(the “Register””) with Euroclear initially being entered in the Register as the sole registered holder. No
certificate or other evidence of title, other than this Deed, will be issued by, or on behalf of, the Issuer to
evidence title to the Notes unless the Issuer determines that certificates should be made available or it is
required to do so pursuant to any applicable law or regulation.

The Issuer wishes to make arrangements for the protection of the interests of Noteholders and Relevant
Account Holders in the circumstances set out below.

This Deed witnesses as follows:

1
1.1

Interpretation

Defined Terms: In this Deed, unless the context otherwise requires:



1.2
1.3
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“Account Holder” means a holder of a Securities Account;

“Conditions” means the terms and conditions of the Notes as set out in Schedule 1 to the Fiscal Agency
Agreement as amended or supplemented by the pricing supplement dated 28 October 2026 and as
amended or supplemented from time to time, with respect to any Notes held in an account with Euroclear,
in collaboration with SHCH, by the rules and procedures of Euroclear and SHCH in effect from time to
time and any reference to a particularly numbered Condition shall be construed accordingly;

An Entry “corresponds” with another Entry if (i) both Entries relate to the Notes, (ii) one of those Entries
has been debited from the Securities Account of an Account Holder in connection with, and substantially
at the same time as, the credit of the other Entry to the Securities Account of another Account Holder and
(iii) the purpose of debiting the first Entry and crediting the second Entry was to transfer all rights relating
to the debited Entry from the Account Holder to whose Securities Account it was debited to the other
Account Holder to whose Securities Account the other Entry has been credited; and one Entry
“corresponds” with another Entry if they both correspond with a third Entry, the term “corresponding”
has meanings correlative to the foregoing;

“Direct Rights” means the rights referred to and defined in Clause 4.1;
“Entry” means an entry relating to a Note in a Securities Account of an Account Holder;

“Original Account Holder” means an Account Holder who has one or more Entries credited to his
Securities Account on 4 November 2026;

“PRC” means the People’s Republic of China, which shall for the purpose of this Deed only, exclude
Hong Kong Special Administrative Region of the People's Republic of China, Macau Special
Administrative Region of the People's Republic of China and Taiwan;

“Relevant Account Holder” means an Original Account Holder or a Subsequent Account Holder, as the
case may be;

“Relevant Clearing System” means Euroclear and/or any other alternative clearing system or systems
designated pursuant to the Cooperation Agreement;

“Securities Account” means any arrangement between SHCH and any other person (the “holder of the
Securities Account”) pursuant to which the Relevant Clearing System may acknowledge to the holder of
the Securities Account that it holds securities, or rights in respect of securities, for the account or benefit
of such holder and, in relation to a specific Entry, means the Securities Account to which such Entry is
credited;

“Subsequent Account Holder” means an Account Holder who has had an Entry credited to his Securities
Account in connection with the debit of a corresponding Entry in respect of which Direct Rights have
arisen from the Securities Account of another Account Holder (a “Previous Account Holder”); and

“Transfer Time” means, in relation to any Subsequent Account Holder’s Entry, the time at which such
Entry is credited to his Securities Account.

Headings: Headings shall be ignored in construing this Deed.

Contracts: References in this Deed to this Deed or any other document are to this Deed or these
documents as amended, supplemented or replaced from time to time in relation to the Notes and includes
any document that amends, supplements or replaces them.

Incorporation of terms: Terms which are defined (or given a particular meaning) in the Conditions have
the same meaning when used in this Deed unless the same term is also defined in this Deed, in which case
the definition in this Deed prevails.



2.1

2.2

4.2

The Notes
Creation of Notes
2.1.1 The obligations of the Issuer under the Notes are constituted by, and owing under, this Deed.

2.1.2  The Notes will be issued in dematerialised form by inscription in the Register, with Euroclear
initially being entered in the Register as the sole registered holder and will remain in such form
unless the Issuer determines that certificates should be made available or it is required to do so
pursuant to any applicable law or regulation.

Undertaking to pay
The Issuer unconditionally and irrevocably undertakes with each holder of a Note issued by it:
2.2.1 to pay, in respect of that Note:

(1) principal, premium (if any) and any interest; and

(i1) any other amounts that may be payable,

each in accordance with the Conditions; and

2.2.2  otherwise to observe its obligations under, and to comply with, the Conditions.

Register

The Issuer undertakes that it shall procure the Registrar to establish and maintain the Register.

Direct Rights

Acquisition of Direct Rights: Each Relevant Account Holder shall automatically acquire at the Relevant
Time for each of its Entries, without the need for any further action on behalf of any person, against the
Issuer all those rights (“Direct Rights”) which the Relevant Account Holder would have had if such
Relevant Account Holder had been duly registered in the Register. The Issuer's obligations under this
Clause shall be a separate and independent obligation by reference to each Note which each Relevant
Account Holder has credited to its Securities Account with the Relevant Clearing System and the Issuer
agrees that each Relevant Account Holder may assign its rights under this Deed in whole or in part. With
respect to each Relevant Account Holder, “Relevant Time” is the time at which (i) Euroclear is closed
for business for a continuous period of 14 days (other than by reason of legal holidays) or announces an
intention permanently to cease business; or (ii) any of the circumstances described in Condition 10 (Events
of Default) occurs.

Termination of Direct Rights: The Direct Rights of each Previous Account Holder in relation to any
Entry shall terminate at the Transfer Time.

Records Conclusive

The records of the Relevant Clearing System shall, in the absence of manifest error, be conclusive
evidence as to the identity of each Relevant Account Holder and each Entry in respect of which Direct
Rights have arisen at the Relevant Time and the amount of any payment made in respect of any Entry. For
the purposes of this Clause 5, one or more certificate(s) issued by the Relevant Clearing System stating
the relevant information shall be conclusive evidence of the records of the Relevant Clearing System at
the date of such certificate.



6.2

9.2

Title to Entries

Each Relevant Account Holder Entitled to Enforce: Any Relevant Account Holder is entitled severally
to enforce its rights arising out of this Deed in respect of any Entry in which its own name is entered
without using the name of or obtaining any authority from any predecessor in title.

Payment to Relevant Account Holder Constituting Good Discharge: Each Relevant Account Holder
is entitled to receive payment of the amount due in respect of each of its Entries and of all other sums
referable to its Direct Rights to the exclusion of any other person and payment in full by the Issuer to such
Relevant Account Holder shall discharge the Issuer from all obligations in respect of each such Entry and
such Direct Rights.

Counterparts of this Deed

This Deed may be executed in any number of counterparts, all of which when taken together shall
constitute one and the same document. Executed originals of this Deed have been delivered to the Fiscal
Agent and shall be held until all the obligations of the Issuer under this Deed have been discharged in full.
The Issuer covenants with each Relevant Account Holder on demand to produce or procure that there is
produced an executed original hereof to such Relevant Account Holder and to allow it to take copies
thereof on demand at any reasonable time. Any Relevant Account Holder is entitled severally to, in any
proceedings relating to this Deed, protect and enforce its rights arising out of this Deed in respect of any
Entry to which it is entitled on the basis of the records of the Relevant Clearing System as provided in
Clause 5 and a copy of this Deed without the need for production in such proceedings or in any court of
the actual records or this Deed. This Clause shall not limit any right of any Relevant Account Holder to
the production of the originals of such records or documents in evidence in accordance with the applicable
laws, rules and regulations.

Amendment of this Deed

The Issuer may not amend, vary, terminate or suspend this Deed or its obligations hereunder unless such
amendment, variation, termination or suspension is to correct a manifest error or shall have been approved
by an Extraordinary Resolution (as defined in the Fiscal Agency Agreement) to which the special quorum
provisions specified in the Fiscal Agency Agreement apply, save that nothing in this Clause shall prevent
the Issuer from increasing or extending its obligations under this Deed by way of supplement to it at any
time.

Payments

Payments Free of Taxes: All payments by the Issuer under this Deed shall be made free and clear of, and
without withholding or deduction for or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within
the British Virgin Islands or Hong Kong or, in each case, any political subdivision or authority therein or
thereof having power to tax, subject to and in accordance with Condition 8 (7axation) (with references
therein to a “Noteholder” or “holder” being construed as a Noteholder or Relevant Account Holder, as the
case may be).

Stamp Duties: The Issuer covenants to and agrees with the Noteholders and the Relevant Account
Holders that the Issuer shall pay any stamp, issue, documentary or other taxes and duties, including interest
and penalties, payable in British Virgin Islands, Hong Kong and any other jurisdiction in respect of the
creation, issue and offering of the Notes and the execution or delivery of this Deed or payable in any
jurisdiction in connection with the enforcement of the Notes or any other such document or instrument
following the occurrence of an Event of Default. The Issuer shall also indemnify the Noteholders and the
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12.3
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13.1

Relevant Account Holders, on an after tax basis, from and against all stamp, issue, documentary or other
taxes (including interest and penalties) paid or due and payable by any of them in any jurisdiction in
connection with any action taken by or on behalf of the Noteholders and/or the Relevant Account Holders
to enforce the Issuer’s obligations under this Deed.

Deed Poll

This Deed shall take effect as a deed poll for the benefit of the Noteholders and the Relevant Account
Holders from time to time.

Notices
Notices to the holders of the Notes shall be given in accordance with the Conditions.

The initial Agents and their initial specified offices are set out in Schedule 1 to this Deed.

Governing Law and Jurisdiction

Governing Law: This 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.

Jurisdiction: The courts of Hong Kong are to have exclusive jurisdiction to settle any disputes that may
arise out of or in connection with this Deed and accordingly any legal action or proceedings arising out of
or in connection with this Deed (“Proceedings”) shall be brought in such courts. The Issuer irrevocably
submits to the jurisdiction of the courts of Hong Kong and waives any objections 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.

Service of Process: The Issuer irrevocably agrees to receive service of process at the Guarantor’s place
of business in Hong Kong from time to time, currently at 26th Floor, CITIC Tower, 1 Tim Mei Avenue,
Central, Hong Kong in any Proceedings in Hong Kong. Such service shall be deemed completed on
delivery to such process agent (whether or not it is forwarded to and received by the Issuer or the
Guarantor). If for any reason such process agent ceases to be able to act as such or no longer has an address
in Hong Kong, the Issuer irrevocably agrees to appoint a substitute process agent and shall immediately
notify the Noteholders of such appointment. Nothing shall affect the right to serve process in any other
manner permitted by law.

Waiver of Immunity: The Issuer hereby waives any right to claim sovereign or other immunity from
jurisdiction or execution and any similar defence whether in the Hong Kong courts or in any other courts
or tribunals where a judgment or award may be enforced, agrees not to plead or claim any such immunity
in any Proceedings or arbitration, and irrevocably consents to the giving of any relief or the issue of any
process, including, without limitation, the making, enforcement or execution against any property
whatsoever (irrespective of its use or intended use) of any order or judgment made or given in connection
with any Proceedings or arbitration and/or any pre-judgment interim relief or post execution judgment.

Substitution

The Issuer may, without the consent of the Noteholders, but shall not be obliged to, agree to the
substitution of the Issuer’s successor in business or any Subsidiary of the Issuer or its successor in business
(the “Substituted Obligor”) in place of the Issuer (or of any previous substitute under this Clause 13) as
the principal debtor under this Deed of Covenant and the Notes, provided that:



13.2

13.3

13.1.1

13.1.2

13.1.3

13.14

a deed is executed or undertaking given by the Substituted Obligor to the Noteholders agreeing
to be bound by this Deed of Covenant, the Fiscal Agency Agreement, the Services Agreement
and the Notes (with consequential amendments as the Substituted Obligor may deem appropriate)
as if the Substituted Obligor had been named in this Deed of Covenant, the Fiscal Agency
Agreement, the Services Agreement and the Notes as the principal debtor in place of the Issuer;

if the Substituted Obligor is subject generally to the taxing jurisdiction of a territory or any
authority of or in that territory with power to tax (the “Substituted Territory”) other than the
territory to the taxing jurisdiction of which (or to any such authority of or in which) the Issuer is
subject generally (the “Issuer’s Territory”), the Substituted Obligor shall (unless the
Noteholders otherwise agree) give to the Noteholders an undertaking in terms corresponding to
Condition 8 (Taxation) with the substitution for the references in that Condition to the Issuer’s
Territory of references to the Substituted Territory whereupon this Deed of Covenant, the Fiscal
Agency Agreement, the Services Agreement and the Notes shall be read accordingly;

if any director of the Substituted Obligor certifies that it will be solvent immediately after such
substitution, the Noteholders need not have regard to the Substituted Obligor’s financial condition,
profits or prospects or compare them with those of the Issuer; and

the obligations of the Substituted Obligor under this Deed of Covenant, the Fiscal Agency
Agreement, the Services Agreement and the Notes are guaranteed by the Guarantor in the same
terms (with consequential amendments as necessary) as the Guarantee.

Release of Substituted Issuer: An agreement by the Issuer pursuant to this Clause 13 shall, if so expressed,

release the Issuer (or a previous substitute of the Issuer) from any or all of its obligations under this Deed

of Covenant, the Fiscal Agency Agreement, the Services Agreement and the Notes. Notice of the
substitution shall be given by the Substituted Obligor to the Noteholders and the Agents within 14 days
of the execution of such documents and compliance with such requirements.

Completion of Substitution: On completion of the formalities set out in this Clause 13, the Substituted

Obligor shall be deemed to be named in this Deed of Covenant, the Fiscal Agency Agreement, the Services

Agreement and the Notes as the principal debtor in place of the Issuer (or of any previous substitute), and

this Deed of Covenant, the Fiscal Agency Agreement, the Services Agreement and the Notes shall be

deemed to be amended as necessary to give effect to the substitution.



Schedule 1
The Specified Offices of the Agents

The Fiscal Agent and Paying Agent

China CITIC Bank International Limited
29/F, CITIC Tower

1 Tim Mei Avenue

Central, Hong Kong

Fax no.: +852 2258 2757
Attention: Securities Services, Agency & Trust
The Registrar

Shanghai Clearing House

No.2 East Beijing Road

Huangpu District

Shanghai, PRC

Fax no.: +86 21 2319 8866

Attention: ICD cross border business team



This Deed is delivered on the date stated at the beginning.

Executed as a Deed by
CSI MTN Limited

By:

Signature Page - Deed of Covenant



SCHEDULE 7
FORM OF DEED OF GUARANTEE



Dated 4 November 2026

CITIC SECURITIES INTERNATIONAL COMPANY LIMITED
e BEAER AR

as Guarantor

DEED OF GUARANTEE

relating to
CNY2,000,000,000 1.80 per cent. notes due 2029 issued under
U.S.$7,000,000,000 Guaranteed Medium Term Note Programme
guaranteed by
CITIC SECURITIES INTERNATIONAL COMPANY LIMITED

i e T B AT PR 2 )



This Deed of Guarantee is made on 4 November 2026 by CITIC Securities International Company Limited

e e
= 2%
SR

FrBIFEE R A ) (the “Guarantor”) in favour of the Noteholders and the Relevant Account Holders from

time to time.

Whereas:

(A)

(B

©

(D)

(E)

()

(G)

CSI MTN Limited (the “Issuer”) has established a U.S.$7,000,000,000 guaranteed medium term note
programme (the “Programme”) in connection with which the Issuer and CITIC Securities International
Company Limited 15 55 757 B P54 R A 7] (the “Guarantor”) have entered into an amended and
restated trust deed dated 31 July 2026 (the “Original Trust Deed”), and an amended and restated agency
agreement dated 31 July 2026 (the “Original Agency Agreement”). The Original Trust Deed and the
Original Agency Agreement do not apply to the Notes (as defined below).

The Issuer has agreed to issue CNY2,000,000,000 1.80 per cent. notes due 2029 under the Programme
(the “Notes” which expression shall include, unless the context otherwise requires, any further notes
issued pursuant to Condition 12 (Further Issues) and forming a single series with the Notes).

The Issuer and the Guarantor have entered into a fiscal agency agreement dated 4 November 2026 (as
amended, restated or supplemented from time to time, the “Fiscal Agency Agreement”) with China
CITIC Bank International Limited as fiscal agent (the “Fiscal Agent” which expression, where the
context so admits, includes any successor fiscal agent appointed from time to time in connection with the
Notes) and other agents named therein in respect of the Notes only and not in respect of any other notes
issued under the Programme.

The Notes will be constituted by, and have the benefit of, a deed of covenant dated 4 November 2026 (as
amended, restated or supplemented from time to time, the “Deed of Covenant”) entered into by the
Issuer.

The Issuer is a BVI business company with limited liability incorporated in the British Virgin Islands and
is an indirect wholly owned subsidiary of the Guarantor as of the date hereof. The Guarantor is
incorporated in Hong Kong with limited liability.

Pursuant to this Deed of Guarantee, the Guarantor has agreed to unconditionally and irrevocably
guarantee to the Noteholders and the Relevant Account Holders the payment of all sums expressed to be
payable from time to time by the Issuer under the Notes and the Deed of Covenant.

The parties hereto intend this document to take effect as a deed.

This Deed of Guarantee Witnesses as follows:

1
1.1

1.2

1.3

Interpretation

Defined Terms: In this Deed of Guarantee, unless otherwise defined herein, capitalised terms shall have
the same meaning given to them in the Deed of Covenant and the terms and conditions of the Notes as
set out in Schedule 1 of the Fiscal Agency Agreement as amended and supplemented by the pricing
supplement dated 28 October 2026 and as amended or supplemented from time to time (together, the
“Conditions”). In addition, “PRC” means the People’s Republic of China (for the purpose of this Deed
of Guarantee only, excluding the Hong Kong Special Administrative Region of the People’s Republic of
China, the Macau Special Administrative Region of the People’s Republic of China and Taiwan).

Headings: Headings shall be ignored in construing this Deed of Guarantee.

Contracts: References in this Deed of Guarantee to this Deed of Guarantee or any other document are to
this Deed of Guarantee or such other documents as amended, varied, restated, novated, supplemented
and/or replaced from time to time in relation to the Notes and includes any document that amends, varies,
restates, novates, supplements and/or replaces them.
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2.2

2.3
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Clauses: References in this Deed of Guarantee to Clauses are to clauses in this Deed of Guarantee unless
otherwise stated.

Guarantee and Indemnity

Guarantee: The Guarantor unconditionally and irrevocably guarantees that if the Issuer does not pay any
sum expressed to be payable by it under the Deed of Covenant or the Notes, by the time and on the date
specified for such payment (whether on the normal due date, on acceleration or otherwise pursuant to the
Deed of Covenant or the Notes), the Guarantor shall pay forthwith on demand that sum to or to the order
of each Noteholder and Relevant Account Holder before close of business on that date in the city to which
payment is so to be made. All payments under this Deed of Guarantee by the Guarantor shall be made
subject to and in accordance with the Conditions (in the case of payments in respect of the Notes), the
Deed of Covenant and the Fiscal Agency Agreement. Notwithstanding any other provision of this Deed
of Guarantee, the Guarantor shall not be obliged to make payment more than once in respect of the same
sum payable under the same Note or Entry, whether to a Noteholder, a Relevant Account Holder or any
other person, and the aggregate liability of the Guarantor under this Deed of Guarantee shall not exceed
the amounts expressed to be payable by the Issuer in respect of the Notes and the Deed of Covenant.
Payment in full by the Guarantor to Euroclear (as registered holder) or to the Relevant Account Holder
in respect of any Note or Entry shall, to the extent of such payment, discharge the Guarantor from its
obligations under this Deed of Guarantee in respect of that Note or Entry as against all persons claiming
through or under the same.

Guarantor as Principal Debtor: As between the Guarantor, the Noteholders and the Relevant Account
Holders but without affecting the Issuer’s obligations, the Guarantor shall be liable under this Deed of
Guarantee as if it were the sole principal debtor and not merely a surety. Accordingly, its obligations shall
not be discharged, nor shall its liability be affected, by anything that would not discharge it or affect its
liability if it were the sole principal debtor, including (i) any time, indulgence, waiver or consent at any
time given to the Issuer or any other person other than the Guarantor, (ii) save for the change, substitution
or replacement of the Guarantor, or the waiver, release or discharge of the Guarantor’s obligations, any
amendment to any other provisions of this Deed of Guarantee, the Deed of Covenant, or the Conditions
or to any security or other guarantee or indemnity, (iii) the making or absence of any demand on the Issuer
or any other person for payment, (iv) the enforcement or absence of enforcement of this Deed of
Guarantee, the Deed of Covenant, the Notes or of any security or other guarantee or indemnity in respect
thereof, (v) the taking, existence or release of any security, guarantee or indemnity other than the release
of the security, guarantee or indemnity provided under this Deed of Guarantee, the Deed of Covenant, the
Notes or any judgment obtained against the Issuer or any action to enforce the same, (vi) the dissolution,
winding up, administration, moratorium, amalgamation, reconstruction or reorganisation of the Issuer or
any other person or any change in its status, function, control or ownership, or (vii) the illegality, invalidity
or unenforceability of or any defect in any provision of this Deed of Guarantee, the Deed of Covenant,
the Notes or any of the Issuer’s obligations under any of them.

Guarantor’s Obligations Continuing: The Guarantor’s obligations under this Deed of Guarantee are
and shall remain in full force and effect by way of continuing security until no sum remains payable by
the Issuer or the Guarantor under the Deed of Covenant, the Notes or this Deed of Guarantee.
Furthermore, those obligations of the Guarantor are additional to, and not instead of, any security or other
guarantee or indemnity at any time existing in favour of any person, whether from the Guarantor or
otherwise and may be enforced without first having recourse to the Issuer, any other person, any security
or any other guarantee or indemnity. The Guarantor irrevocably waives all notices and demands of any
kind in relation to payments under the Guarantee.

Exercise of Guarantor’s Rights: So long as any sum remains payable under the Deed of Covenant, the
Notes or this Deed of Guarantee,
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2.6

2.7

2.8

(1) any right of the Guarantor, by reason of the performance of any of its obligations under this Deed
of Guarantee, to be indemnified by the Issuer or to take the benefit of or to enforce any security
or other guarantee or indemnity, will be exercised and enforced by the Guarantor only in such
manner and on such terms as the Noteholders and the Relevant Account Holders may require or
approve; and

(i1) any amount received or recovered by the Guarantor (a) as a result of any exercise of any such
right or (b) in the dissolution, amalgamation, reconstruction or reorganisation of the Issuer will
be immediately paid to the Noteholders and the Relevant Account Holders;

but so that nothing in this Clause 2.4 shall be construed as creating a charge or any other security.

Avoidance of Payments: The Guarantor shall as soon as practicable on demand indemnify each
Noteholder and Relevant Account Holder, on an after tax basis, against any cost, loss, expense or liability
sustained or incurred by it as a result of it being required for any reason (including any bankruptcy,
insolvency, winding-up, dissolution, or similar law of any jurisdiction) to refund all or part of any amount
received or recovered by it in respect of any sum payable by the Issuer under this Deed of Guarantee or
any Note and shall in any event pay to the relevant Noteholder or Relevant Account Holder as soon as
practicable on demand the amount as refunded by it.

Debts of Issuer: If any moneys become payable by the Guarantor under this Deed of Guarantee, the
Guarantor shall procure that the Issuer will not (except in the event of the liquidation of the Issuer) so
long as any such moneys remain unpaid, pay any moneys for the time being due from the Issuer to the
Guarantor.

Indemnity: As separate, independent and alternative stipulations, the Guarantor unconditionally and
irrevocably agrees: (i) that any sum that, although expressed to be payable by the Issuer under the Deed
of Covenant, the Notes or this Deed of Guarantee, is for any reason (whether or not now existing and
whether or not now known or becoming known to the Issuer, the Guarantor, any Noteholder or Relevant
Account Holder) not recoverable from the Guarantor on the basis of a guarantee shall nevertheless be
recoverable from it as if it were the sole principal debtor and shall be paid by it to the Noteholder or
Relevant Account Holder on demand; and (ii) as a primary obligation to indemnify each Noteholder and
Relevant Account Holder against any loss suffered by it as a result of (x) any sum expressed to be payable
by the Issuer under the Deed of Covenant or the Notes not being paid on the date and otherwise in the
manner specified in the Deed of Covenant or in the Conditions or (y) any payment obligation of the Issuer
under the Deed of Covenant or the Notes being or becoming void, voidable or unenforceable for any
reason (whether or not now existing and whether or not now known or becoming known to any
Noteholder or Relevant Account Holder), in each case of (x) and (y), the amount of such loss being the
amount expressed to be payable by the Issuer in respect of the relevant sum. This Clause 2.7 will continue
in full force and effect as regards the Noteholders and the Relevant Account Holders even if they no
longer are holders of the Notes and/or the Notes are no longer outstanding and/or the Deed of Covenant
has been terminated.

Incorporation of Terms: The Guarantor agrees that it will comply with and be bound by all such
provisions contained in the Conditions which relate to it.

Payments

Payments Free of Taxes: All payments by the Guarantor under this Deed of Guarantee in respect of the
Notes shall be made free and clear of, and without withholding or deduction for or on account of, any
taxes, duties, assessments or governmental charges of whatever nature imposed, levied, collected,
withheld or assessed by or on behalf of a Tax Jurisdiction or, in each case, any political subdivision or
any authority therein or thereof having power to tax, unless such withholding or deduction is required by
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law, subject to and in accordance with Condition 8 (7axation) (with references therein to a “Noteholder”
or “holder” being construed as a Noteholder or Relevant Account Holder, as the case may be).

Stamp Duties: The Guarantor shall pay any stamp, issue, documentary or other taxes and duties,
including interest and penalties, payable in a Tax Jurisdiction and any other jurisdiction in respect of
creation, issue and offering of the Notes and the execution or delivery of this Deed of Guarantee or
payable in connection with the enforcement of the Notes or any other such document or instrument
following the occurrence of an Event of Default. The Noteholders and the Relevant Account Holders shall
not be concerned with, or obliged or required to enquire into, the sufficiency of any amount paid by the
Guarantor for this purpose. The Guarantor will also indemnify each of the Noteholders and the Relevant
Account Holders, on an after tax basis, from and against all stamp, issue, documentary or other taxes
(including interest and penalties) paid or due and payable by any of them in any jurisdiction in connection
with any action taken by or on behalf of such Noteholder or Relevant Account Holder to enforce the
Guarantor’s obligations under this Deed of Guarantee.

Amendment and Termination

The Guarantor may not amend, vary, terminate or suspend this Deed of Guarantee or its obligations
hereunder unless such amendment, variation, termination or suspension is to correct a manifest error, to
comply with any mandatory provision of law or shall have first been approved by an Extraordinary
Resolution (as defined in the Fiscal Agency Agreement) in accordance with the Fiscal Agency Agreement,
save that nothing in this Clause 4 shall prevent the Guarantor from increasing or extending its obligations
under this Deed of Guarantee by way of supplement to it upon the issue of further Notes under Condition
12 (Further Issues).

General

Benefit: This Deed of Guarantee shall take effect as a deed poll and enure for the benefit of the
Noteholders and the Relevant Account Holders.

Deposit of Guarantee: The Guarantor acknowledges the right of each Noteholder and each Relevant
Account Holder to the production of, and to obtain a copy of, this Deed of Guarantee. Any Relevant
Account Holder is entitled severally to, in any proceedings relating to this Deed of Guarantee, protect and
enforce its rights arising out of this Deed of Guarantee in respect of any Entry to which it is entitled on
the basis of the records of the Relevant Clearing System as provided in Clause 6 and a copy of this Deed
of Guarantee without the need for production in such proceedings or in any court of the actual records or
this Deed of Guarantee. This Clause shall not limit any right of any Relevant Account Holder to the
production of the originals of such records or documents in evidence in accordance with the applicable
laws, rules and regulations.

Records Conclusive

The records of the Relevant Clearing System shall, in the absence of manifest error, be conclusive
evidence as to the identity of each Relevant Account Holder and each Entry in respect of which Direct
Rights have arisen at the Relevant Time and the amount of any payment made in respect of any Entry.
For the purposes of this Clause 6, one or more certificate(s) issued by the Relevant Clearing System
stating the relevant information shall be conclusive evidence of the records of the Relevant Clearing
System at the date of such certificate.
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8.4

Title to Entries

Each Relevant Account Holder Entitled to Enforce: Any Relevant Account Holder is entitled to
enforce its rights arising out of this Deed in respect of any Entry credited to its Securities Account without
using the name of or obtaining any authority from any predecessor in title.

Payment to Relevant Account Holder Good Discharge: Each Relevant Account Holder is entitled to
receive payment of the amount due in respect of each of its Entries and of all other sums referable to its
Direct Rights to the exclusion of any other person and payment in full by the Guarantor to such Relevant
Account Holder shall discharge the Guarantor from all obligations in respect of each such Entry and such
Direct Rights.

Governing Law and Jurisdiction

Governing Law: This Deed of Guarantee and any non-contractual obligations arising out of or in
connection with it shall be governed by and construed in accordance with English law.

Jurisdiction: The courts of Hong Kong are to have exclusive jurisdiction to settle any disputes that may
arise out of or in connection with this Deed of Guarantee and accordingly any legal action or proceedings
arising out of or in connection with this Deed of Guarantee (“Proceedings”) shall be brought in the courts
of Hong Kong. The Guarantor and the Noteholders and the Relevant Account Holders irrevocably submit
to the jurisdiction of the courts of Hong Kong and waive any objections 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.

Service of Process: The Guarantor’s current address for service of process in any Proceedings is 26th
Floor, CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong. Such service shall be deemed completed
on delivery to such address (whether it is forwarded to and received by the Guarantor). If for any reason
such address changes, the Guarantor irrevocably agrees to appoint a substitute process agent and/or shall
immediately notify the Noteholders of such new address and/or appointment. Nothing shall affect the
right to serve process in any other manner permitted by law.

Waiver of Immunity: The Guarantor hereby waives any right to claim sovereign or other immunity from
jurisdiction or execution and any similar defence whether in the Hong Kong courts or in any other courts
or tribunals where a judgment or award may be enforced, agrees not to plead or claim any such immunity
in any Proceedings or arbitration, and irrevocably consents to the giving of any relief or the issue of any
process, including, without limitation, the making, enforcement or execution against any property
whatsoever (irrespective of its use or intended use) of any order or judgment made or given in connection
with any Proceedings or arbitration and/or any pre-judgment interim relief or post execution judgment.

Substitution

The Guarantor may, without the consent of the Noteholders, but shall not be obliged to, agree to the
substitution of the Guarantor’s successor in business or any Subsidiary of the Guarantor or its successor
in business (the “Substituted Obligor™) in place of the Guarantor (or of any previous substitute under
this Clause 9) as the guarantor under this Deed of Guarantee and the Notes, provided that:

6) a deed is executed or undertaking given by the Substituted Obligor to the Noteholders agreeing
to be bound by this Deed of Guarantee, the Fiscal Agency Agreement and the Notes (with
consequential amendments as the Substituted Obligor may deem appropriate) as if the
Substituted Obligor had been named in this Deed of Guarantee, the Fiscal Agency Agreement
and the Notes as the guarantor in place of the Guarantor;

(i1) if the Substituted Obligor is subject generally to the taxing jurisdiction of a territory or any
authority of or in that territory with power to tax (the “Substituted Territory”) other than the
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9.3

(iii)

(iv)

territory to the taxing jurisdiction of which (or to any such authority of or in which) the Guarantor
is subject generally (the “Guarantor’s Territory”), the Substituted Obligor shall (unless the
Noteholders otherwise agree) give to the Noteholders an undertaking in terms corresponding to
Condition 8 (Taxation) with the substitution for the references in that Condition to the
Guarantor’s Territory of references to the Substituted Territory whereupon this Deed of
Guarantee, the Fiscal Agency Agreement and the Notes shall be read accordingly;

if any director of the Substituted Obligor certifies that it will be solvent immediately after such
substitution, the Noteholders need not have regard to the Substituted Obligor’s financial
condition, profits or prospects or compare them with those of the Guarantor; and

the obligations of the Substituted Obligor under this Deed of Guarantee, the Fiscal Agency
Agreement and the Notes are in the same terms (with consequential amendments as necessary)
as the Guarantee.

Release of Substituted Guarantor: An agreement by the Guarantor pursuant to this Clause 9 shall, if so

expressed, release the Guarantor (or a previous substitute of the Guarantor) from any or all of its

obligations under this Deed of Guarantee, the Fiscal Agency Agreement and the Notes. Notice of the
substitution shall be given by the Substituted Obligor to the Noteholders and the Agents within 14 days
of the execution of such documents and compliance with such requirements.

Completion of Substitution: On completion of the formalities set out in this Clause 9, the Substituted

Obligor shall be deemed to be named in this Deed of Guarantee, the Fiscal Agency Agreement and the

Notes as the guarantor in place of the Guarantor (or of any previous substitute), and this Deed of

Guarantee, the Fiscal Agency Agreement and the Notes shall be deemed to be amended as necessary to

give effect to the substitution.




This Deed of Guarantee is delivered on the date stated at the beginning.
Executed as a deed by

CITIC SECURITIES INTERNATIONAL COMPANY LIMITED F{5385BEA R AT

By:

Signature Page - Deed of Guarantee
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