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IMPORTANT

If you are in any doubt about any of the contents to this prospectus, you should obtain independent
professional advice.
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The Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no responsibility for
the contents to this prospectus, 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 to this prospectus.

A copy of this prospectus, having attached thereto the documents specified in the section headed “Documents delivered to the Registrar of Companies and available for inspection”
in Appendix VI to this prospectus, has been registered by the Registrar of Companies in Hong Kong as required by Section 38D of the Companies Ordinance (Chapter 32 of the
Laws of Hong Kong). The Securities and Futures Commission of Hong Kong and the Registrar of Companies in Hong Kong take no responsibility as to the contents to this
prospectus or any other documents referred to above.

We expect to determine the Offer Price by agreement with the Joint Lead Managers (on behalf of the Hong Kong Underwriters) and Guotai Junan Securities on the Price
Determination Date. The Price Determination Date is expected to be on or around Wednesday, 30 June 2010 and, in any event, not later than Tuesday, 6 July 2010. The Offer
Price will be not more than HK$5.63, unless otherwise announced. Applicants for the Offer Shares are required to pay, on application, the maximum Offer Price of HK$5.63 for
each Hong Kong Offer Share together with 1.0% brokerage, 0.004% SFC transaction levy and 0.005% Stock Exchange trading fee subject to refund if the Offer Price as finally
determined should be lower than HK$5.63.

The Joint Lead Managers (on behalf of the Underwriters, and with our consent) and Guotai Junan Securities may reduce the number of Offer Shares being offered under the Global
Offering and/or the indicative offer price range that is stated in this prospectus (which is HK$3.88 to HK$5.63 per Share) at any time prior to the morning of the last day for
the lodging of applications under the Hong Kong Public Offering. In such a case, notices of the reduction in the number of Offer Shares and/or the indicative offer price range
will be published in the South China Morning Post (in English) and the Hong Kong Economic Times (in Chinese) and on the website of the Stock Exchange (www.hkexnews.hk)
and the website of the Company (www.gtja.com.hk) not later than the morning of the day which is the last day for lodging applications under the Hong Kong Public Offering.
Further details are set out in the sections headed “Structure of the Global Offering” and “How to apply for the Hong Kong Offer Shares”. If, for whatever reason, we and the
Joint Global Coordinators are not able to agree on the Offer Price, the Global Offering will not proceed and will lapse.

Pursuant to the force majeure provisions contained in the Hong Kong Underwriting Agreement, the Joint Lead Managers (on behalf of the Hong Kong Underwriters) and Guotai
Junan Securities has the right in certain circumstances, each in its and their sole and absolute discretion as the case may be, to terminate the obligations of the Hong Kong
Underwriters pursuant to the Hong Kong Underwriting Agreement at any time prior to 8:00 a.m. (Hong Kong time) on the Listing Date (such first dealing date is currently expected
to be Thursday, 8 July 2010). Further details of the terms of the force majeure provisions are set out in the paragraph headed “Grounds for termination” under the section headed
“Underwriting” of this prospectus.

The Offer Shares have not been and will not be registered under the U.S. Securities Act and may not be offered, sold, pledged or transferred within the United States or to, or
for the account or benefit of U.S. persons, unless the Offer Shares are registered under the U.S. Securities Act, or an exemption from the registration requirements of the U.S.
Securities Act is available. The Offer Shares are being offered, sold or delivered to non-U.S. persons outside the United States in offshore transactions pursuant to Regulation
S.

25 June 2010



EXPECTED TIMETABLE®

Latest time for lodging Pink Application Form ............................ 12:00 noon on
Tuesday, 29 June 2010

Application lists open'® . . . . ... 11:45 a.m. on
Wednesday, 30 June 2010

Latest time for lodging White and Yellow Application
Forms and giving electronic application instructions
to HKSCC . L 12:00 noon on
Wednesday, 30 June 2010

Latest time to complete electronic applications under

White Form eIPO service through the designated
website www.eipo.com.hk . .. 11:30 a.m. on
Wednesday, 30 June 2010

Latest time to complete payment of White Form eIPO
applications by effecting internet banking transfer(s)
or PPS payment transfer(s). . . . ... .. e 12:00 noon on
Wednesday, 30 June 2010
Application lists close™® ... ... ... ... 12:00 noon on
Wednesday, 30 June 2010

Expected Price Determination Date'™ ... ........................ Wednesday, 30 June 2010

(1): Announcement of the Offer Price and the indication
of the levels of interest in the International Placing,
the level of applications in respect of the Hong Kong
Public Offering and the basis of allotment of the Hong
Kong Offer Shares to be published in the South China
Morning Post (in English) and the Hong Kong
Economic Times (in Chinese) on or before ........... ... ... ...... Wednesday, 7 July 2010

(2): Results of allocation in the Hong Kong Public
Offering (with successful applicants’ identification
document numbers, where applicable) will be available
through a variety of channels as described in the
section headed “How to apply for the Hong Kong
Offer Shares” from . . ... ... .. .. .. .. . . Wednesday, 7 July 2010

(3): A full announcement of the Hong Kong Public
Offering containing (1) and (2) above will be
published on the website of the Stock Exchange at
www.hkexnews.hk and our Company’s website at
www.gtja.com.hk from .. ... .. ... .. .. .. Wednesday, 7 July 2010
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Results of allocations in the Hong Kong Public Offering

will be available at www.iporesults.com.hk with a
“search by ID” function. . . ... ... .. .. . . Wednesday, 7 July 2010

Dispatch of share certificates in respect of wholly or

partially successful applications on or before!® ... ... ... ... ..... ... Wednesday, 7 July 2010

Dispatch of White Form e-Refund payment instructions

or refund cheques in respect of wholly successful

Gf

applicable) or wholly or partially unsuccessful

applications on or before™ ... ... ... . ... .. ... ... . Wednesday, 7 July 2010

Dealings in Shares on the Stock Exchange to

COMIMENCE OI . . vttt e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e s s s s 9:30 a.m. on

Notes:

(1)

(2)

(3)

(4)

()

(6)

(7

Thursday, 8 July 2010

All times refer to Hong Kong local time. Details of the structure of the Global Offering, including its conditions, are set
out in the section headed “Structure of the Global Offering” of this prospectus.

If there is a “black” rainstorm warning or a tropical cyclone warning signal number eight or above in force in Hong Kong
at any time between 9:00 a.m. and 12:00 noon on Wednesday, 30 June 2010, the application lists will not open and close
on that day. Further information is set out in the paragraph headed “Effect of bad weather on the opening of the
application lists” under the section headed “How to apply for the Hong Kong Offer Shares” in this prospectus. If the
application lists do not open and close on Wednesday, 30 June 2010, the dates mentioned in this section headed “Expected
Timetable” may be affected. An announcement will be made by our Company in such event.

Applicants who apply by giving electronic application instructions to the HKSCC should refer to the paragraph headed
“If you apply by giving electronic application instructions to HKSCC” under the section headed “How to apply for the
Hong Kong Offer Shares” of this prospectus.

You will not be permitted to submit your application through the designated website at www.eipo.com.hk after 11:30
a.m. on the last day for submitting applications. If you have already submitted your application and obtained an
application reference number from the designated website prior to 11:30 a.m., you will be permitted to continue the
application process (by completing payment of application monies) until 12:00 noon on the last day for submitting

applications, when the application lists close.

We expect to determine the Offer Price by agreement with the Joint Lead Managers (on behalf of the Hong Kong
Underwriters) and Guotai Junan Securities on the Price Determination Date. The Price Determination Date is expected

to be on or around 5:00 p.m. on Wednesday, 30 June 2010 and, in any event, not later than Tuesday, 6 July 2010.

Share certificates for the Hong Kong Offer Shares are expected to be issued on Wednesday, 7 July 2010 but will only
become valid certificates of title provided that (i) the Global Offering has become unconditional in all respects, and (ii)
the right of termination as described in the paragraph headed “Grounds for termination” under the section headed
“Underwriting” of this prospectus has not been exercised and has lapsed.

e-Refund payment instruction or refund cheques will be issued in respect of wholly or partially unsuccessful applications
and in respect of successful applications if the Offer Price is less than the price payable on application. Part of the
applicant’s Hong Kong identity card number or passport number, or, if the application is made by joint applicants, part

of the Hong Kong identity card number or passport number of the first-named applicant, provided by the applicant(s) may



EXPECTED TIMETABLE®

be printed on the refund cheque, if any. Such data would also be transferred to a third party for refund purpose. Banks
may require verification of an applicant’s Hong Kong identity card number or passport number before cashing the refund

cheque. Inaccurate completion of an applicant’s Hong Kong identity card number or passport number may lead to delay

in encashment of or may invalidate the refund cheque.

Applicants who apply on WHITE Application Forms for 1,000,000 Shares or more under the
Hong Kong Public Offering and have indicated in their Application Forms that they wish to collect
refund cheques (where applicable) and (where applicable) share certificates in person from our
Company’s Hong Kong Share Registrar may collect refund cheques (where applicable) and (where
applicable) share certificates in person from our Company’s Hong Kong Share Registrar,
Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, from 9:00 a.m. to 1:00 p.m. on Wednesday, 7
July 2010. Identification and (where applicable) authorization documents acceptable to

Computershare Hong Kong Investor Services Limited must be produced at the time of collection.

Applicants who apply via the White Form eIPO service by submitting an electronic application
to the designated White Form eIPO Service Provider through the designated website at
www.eipo.com.hk for 1,000,000 Shares or more under the Hong Kong Public Offering, may collect
share certificates (where applicable) in person from Computershare Hong Kong Investor Services
Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong, from 9:00 a.m. to 1:00 p.m. on Wednesday, 7 July 2010. Identification and (where applicable)
authorization documents acceptable to Computershare Hong Kong Investor Services Limited must be
produced at the time of collection. Applicants who apply via the White Form eIPO service by paying
the application monies through a single bank account, e-Refund payment instructions (if any) will be
dispatched to their application payment bank account on Wednesday, 7 July 2010. Applicants who
apply via the White Form eIPO service by paying the application monies through multiple bank
accounts, refund cheque(s) will be dispatched to the address specified in their White Form eIPO
application on Wednesday, 7 July 2010, by ordinary post and at their own risk.

Applicants who apply on YELLOW Application Forms for 1,000,000 Shares or more under the
Hong Kong Public Offering and have indicated in their Application Forms that they wish to collect
refund cheques in person may collect their refund cheques (if any) but may not elect to collect their
share certificates, which will be deposited into CCASS for credit to their designated CCASS
Participants’ stock accounts or CCASS Investor Participant stock accounts, as appropriate. The
procedure for collection of refund cheques for applicants who apply on YELLOW Application Forms
for Shares is the same as that for WHITE Application Form applicants. Uncollected cheques will be
dispatched by ordinary post (at the applicants’ own risk) to the addresses specified in the relevant
Application Forms. Further information is set out in the paragraph headed “Dispatch/Collection of
Share certificates/e-Refund payment instructions/refund cheques” under the section headed “How to
apply for the Hong Kong Offer Shares” of this prospectus. For details of the structure of the Global
Offering, including its conditions, please refer to the section headed “Structure of the Global

Offering” of this prospectus.
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SUMMARY

This summary aims to give you an overview of the information contained in this prospectus.
As this is a summary, it does not contain all the information that may be important to you. You
should read the entire prospectus before you decide to invest in our Offer Shares. There are risks
associated with any investment. Some of the particular risks in investing in our Offer Shares are
set out in the section headed “Risk Factors” of this prospectus. You should read this section
carefully before you decide to invest in our Offer Shares.

OVERVIEW

We are the first Mainland-owned securities brokerage house with CSRC approval to list its shares
through IPO on the Stock Exchange. Our operations are based in Hong Kong and our services include:
(i) securities and futures dealing and broking services for various financial markets; (ii) corporate
finance and ECM services; (iii) asset and fund management services; and (iv) financing services such
as margin financing and other types of financing. Further, our Group has a strong research team which
focuses on Hong Kong listed securities. Our Group generates most of our revenues from our securities
and futures dealing and broking businesses.

Securities and Futures Dealing and Broking

Securities dealing and broking is our Group’s largest source of revenue by far, offering trading
services in Hong Kong, U.S., Canada, Japan, Singapore, Korea and Taiwan securities as well as China
B shares. In addition, we provide dealing and broking services in Hong Kong debt instruments. During
the Track Record Period, revenues generated through securities dealing and broking accounted for
41.4%, 40.6% and 51.5% of our Group’s total revenues. As at the Latest Practicable Date, our Group
had 18,942 brokerage accounts with trading activity within the past 12 months. In terms of trading
volume for the year ended 31 December 2009, income attributable to retail trading accounted for
approximately 87% of the total trading volume of our Group.

We established an online trading platform in 2001 to support securities dealing and broking via
the Internet. For the year ended 31 December 2009, Internet trading accounted for approximately 84%
of our Group’s trading volume. Clients may use the online trading platform to conduct real-time
trading in securities, as well as to subscribe for shares under Hong Kong IPOs.

We provide futures trading services through Guotai Junan Futures. Our clients may trade in 17
global markets through our 24-hour and fully-automated online trading platform. We also accept trade
orders placed by our clients over the telephone for futures products in the Australian and Italian
markets. Our Group’s futures operations have experienced promising year-on-year growth in revenue
of 33.9%, 59% and 108.5% for 2007, 2008 and 2009, respectively. Revenues generated by our futures
trading operations were approximately HK$9.8 million, HK$15.6 million, HK$32.6 million for 2007,
2008 and 2009, respectively.

Financing

Our Group offers financing services to our clients through two subsidiaries: Guotai Junan
Securities for margin and IPO financing and Guotai Junan Finance for other financing services.
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Margin financing refers to offering of securities-backed financing to clients who wish to
purchase securities on a margin basis. IPO financing refers to the financing for subscriptions of new
shares relating to an IPO. Our Group’s margin and IPO financing services are complementary to our
Group’s brokerage business.

For each of the three years ended 31 December 2009, interest income derived from margin and
IPO financing accounted for approximately 14.7%, 10.7% and 8.9%, respectively, of our Group’s total
revenue. As at the Latest Practicable Date, our Group had 459 active margin clients whose margin
securities trading accounts had recorded activities for purchase and/or sale of securities in the past
twelve months.

In addition to margin and IPO financing, our Group also provides loans and advances to our
clients through Guotai Junan Finance.

Asset management

Our asset management team provides services on portfolio management and investment advice
for private and public funds. Currently, our Group provides services to 6 Japanese public funds, 1
Hong Kong authorized fund and 11 private funds. Our asset management services are provided through
two subsidiaries, Guotai Junan Assets and Guotai Junan Fund Management. It is our Group’s long term
business strategy to develop our wealth management operations based on the existing business
platform of Guotai Junan Assets, while Guotai Junan Fund Management will focus on fund
management operations and related advisory services.

Corporate finance and ECM services

Our Group provides corporate finance and ECM services to local, PRC and international clients
through Guotai Junan Capital and Guotai Junan Securities, respectively. These two entities offer our
clients corporate finance and ECM services on corporate transactions.

Since its establishment in 1995, Guotai Junan Capital, our corporate finance arm, has been
providing our Hong Kong and PRC clients with equity raising capabilities including acting as sponsor
in relation to Main Board and GEM listing of securities, providing corporate finance and compliance
advisory services, and other capital raising solutions services.

Guotai Junan Securities, our capital markets arm, provides distribution services during the fund
raising exercises including underwriting and public and private placement of securities.

Research

We believe that one of our Group’s core competitive advantages is founded upon our strong
equity research capabilities, which is supported by our award-winning equity research team and
sector-focused analysts. Equity research has been a consistent focus of our Group’s investment so that
we are empowered to deliver valuable and timely investment strategies to clients through our various
equity research products.
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Our relationship with Guotai Junan

Guotai Junan is one of the largest securities houses operating in the PRC, whilst our Group is
operating in Hong Kong. It is Guotai Junan’s strategy to conduct all Hong Kong-based SFC regulated
activities through the Group. Based on the Directors’ understanding, Guotai Junan will not operate by
itself or develop another business in Hong Kong to conduct the said activities. Furthermore, our Group
currently has no plan to develop any new business in the PRC market. However, if our Group develops
any new business in the PRC market, there may be potential competition between our Group and

domestic financial institutions in the PRC including but not limited to Guotai Junan.

OUR COMPETITIVE STRENGTHS

The Directors believe that our Group’s success can be attributed to the following competitive
strengths:

° Our Controlling Shareholder’s well-renowned brand name in the PRC benefits us in terms

of client network development as well as business synergies;

° A diversified clientele, comprising of institutional and retail clients with whom we have

maintained very strong client relationships;

° Advanced and comprehensive online trading platforms which allow our investors access to
global markets through our website. We are committed to investing in our technology

infrastructure and aim to become a “one-stop” global investment services provider;

° A strong, award-winning equity research team which provides our clients with reliable and
value-added information and investment strategies;

° A dedicated senior management team with an average service period of 10 years;

° Thorough understanding and knowledge of the capital markets of Hong Kong and the PRC;

° Our corporate finance and ECM services provide expert advice, one-stop solutions and

outstanding transaction execution services to our clients; and

° A prudent credit risk management policy and effective internal control procedures.
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OUR STRATEGIES

Our Group’s objective is to become a regional financial services provider of comprehensive

financial and investment management services to our clients. To achieve this objective, we intend to

pursue the following strategies:

Continue to expand into international markets and introduce new lines of business and
services except in the PRC market.

Reinforce our existing foundation in brokerage business by continuing to expand and invest
in our online trading platforms, and developing institutional client business to enhance our
global reputation and competitiveness.

Develop our corporate finance and ECM services by capturing more market share and
business opportunities in Hong Kong and the PRC.

Develop our fund management business by introducing new fund products under the brand
“Guotai Junan”, attracting more offshore investors to invest in Hong Kong and the PRC.

Strive to strengthen our equity research capabilities to provide more value-added services
to existing and potential clients.

SUMMARY OF RISK FACTORS

There are certain risks involved in our operations. These risks can be categorized into (i) risks

relating to our Group and its businesses; (ii) risks relating to the industry in which our Group operates;

(iii) risks relating to the international financial markets; (iv) risks relating to the Shares; and (v) risks

relating to this document. A detailed discussion of the risk factors is set forth in the section headed

“Risk Factors” of this prospectus. The following is a list of the risk factors:

Risks relating to our Group and its businesses

We are based in Hong Kong and our Group’s business is subject to many applicable laws,
regulations and codes of the relevant regulatory authorities in Hong Kong, which may from
time to time have material and adverse impact on our business, financial condition and
results of operations and prospects.

Certain aspects in our risk management and internal control procedures may require
constant monitoring, maintenance and improvements. Our Group’s businesses and
prospects may be materially and adversely affected if its efforts to maintain these systems
are proved to be ineffective or inadequate.

Our Group’s business performance is affected by fluctuations in interest rates, which could
adversely affect financial markets conditions.
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Our securities dealing and broking and financing businesses have been our Group’s
principal source of income during the Track Record Period. As such, business operations
are generally influenced by the performance of financial markets and other external factors,
there is no assurance that our Group’s income from these businesses can be sustained.

Fluctuations in stock markets could affect our investments and financial assets.

Our Group is exposed to significant levels of credit risk, due to our engagement in the
provision of financing services. If our Group fails to implement and exercise proper credit
risk management and control procedures, our Group’s business and financial performance
may be adversely affected.

Negative market publicity associated with our Group may damage our business reputation,
as we operate in an environment where integrity and the trust of clients are of utmost
importance.

Failure to expand into new businesses in time could adversely affect our overall business
and financial performance.

Negative market publicity associated with Guotai Junan, our Controlling Shareholder,
could result in material adverse effect on our Group’s reputation, business, growth
prospects, results of operations and/or financial condition.

The success of our Group’s business depends, in part, upon a reliable and effective network
infrastructure. If our IT systems fail to operate effectively or completely, or are affected by
system failures of third parties, our Group’s business, financial condition or results of
operations may be materially and adversely affected.

Our technology systems are prone to damages by computer viruses, hackers and other
disruptive problems. In the event that client confidential information is stolen and misused,
our Group may become exposed to potential risks of losses from litigation and possible
liability.

Our computer hardware and server data are prone to damages from acts of nature, power
failures, telecommunication failures and other events which are beyond our control.

Our Group may not be able to identify money laundering activities or other illegal/improper
activities fully or in a timely manner, which could expose our Group to potential liability
and adverse effect to our operations.

Performance of our underwriting business may severely deteriorate during sluggish and
volatile market conditions, and the financial position of our Group would be adversely
affected if the underwritten securities taken up by our Group become illiquid and/or their
market values decrease.
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In order to comply with the FRR, our Group must maintain a high level of liquidity at all
times. Failing to meet our capital requirements may cause the SFC to take disciplinary
actions against our Group, which may adversely affect our Group’s operations and
performance.

Any business disruptions resulting from acts of God, acts of war, epidemics, including the
recent outbreak of the swine influenza, and other factors outside of our control may affect
our business and result in substantial costs to our Group.

As our Group’s online trading platform and financial information portal may involve the
displaying of information from other websites, our Group may become the subject of claims
relating to defamation, negligence, copyright or trademark infringement.

Dividends paid during the Track Record Period should not be used as a reference for our
Company’s future dividend policy.

Internationalization of the RMB and the PRC stock market may result in potential
competition between our Group and Guotai Junan and a blurring of the delineation between
our Group and Guotai Junan.

Although Guotai Junan (Shenzhen)’s Licensed Representatives are not the employees of our
Group, any of their misconducts would adversely affect our Group because they are
accredited to the subsidiaries of our Group.

Risks relating to the industry in which our Group operates

Risk

Our Group is vulnerable to fluctuations in market and economic sentiments, which may
adversely impact on our Group’s business and financial results.

Our Group competes with a large number of participants in the financial services industry
in Hong Kong and abroad. There is no assurance that our Group can compete effectively
against our Group’s current and future competitors, or that competitive forces in the market
will not alter the industry landscape such that our Group’s business objectives would
become impractical and/or impossible.

The recent global financial crisis and economic downturn had and may continue to have a
material and adverse effect on our business, results of operations and financial condition.

relating to the international financial markets

We offer our clients access to financial markets worldwide. In case there is a deterioration
of economic climate and/or financial market conditions in any of the financial markets, our
Group’s business, prospects, financial condition and results of operation may be adversely
affected.



SUMMARY

Risks relating to the Shares

o There is no assurance that an active trading market for the Shares will develop or be
sustained upon the Listing. Also, it is possible that the Shares will be subject to fluctuations
in price that may not be directly related to our Group’s financial condition or business

performance.

° In case additional fund raising or acquisitions are made through the issue of new equity or
equity-linked securities other than on a pro-rata basis to existing Shareholders, existing

Shareholders may experience dilution of their equity interests.

Risks relating to this document

° Forward-looking statements included in this prospectus may not be accurate.

° Prior to the publication of this prospectus, there may be certain press and media coverage
regarding our Company and the Global Offering which may include information for which
we have not authorized to disclose. Prospective investors should not rely on any such
information and should only rely on information included in this prospectus in making any

decision as to whether to subscribe for the Shares.

INTERNAL CONTROL SYSTEM

Our Group’s overall internal control system is well integrated into our organizational structure,
it is carried out by (1) the legal and compliance department for setting of internal control standards
and monitoring various control; (2) all operation departments for implementation of control measures;
and (3) the internal audit manager for testing various controls. Moreover, our Group has successfully
implemented a number of rectifications or improvements in the internal control measures in order to
address the findings based on the SFC disciplinary actions which took place prior to the Track Record
Period and certain other minor internal control problems identified by the SFC, the details of which
are set out in the paragraph headed “Internal Control and Risk Management” under the section headed

“Business” of this prospectus.

DISCIPLINARY ACTIONS

For the three years ended 31 December 2009 and as at the Latest Practicable Date, no
disciplinary action has been taken against members of our Group and/or its employees. However, prior
to the Track Record Period, several disciplinary actions had been taken by the SFC against Guotai
Junan Securities and two staff members and one executive Director. For details of the disciplinary
actions, please refer to the paragraph headed “Litigation and Disciplinary Actions” under the section

headed “Business” of this prospectus.



SUMMARY

SUMMARY OF COMBINED FINANCIAL INFORMATION

The following is a summary of the audited combined results of the Group for each of the three

years ended 31 December 2009 extracted from the accountant’s report, the text of which is set out in

Appendix I to this prospectus. The audited combined results are prepared in accordance with HKFRSs

on the basis of presentation set out in the accountant’s report in Appendix I to this prospectus. This

summary should be read in conjunction with the accountant’s report set out in Appendix I to this

prospectus.

Continuing operations
Revenue
Other income

Revenue and other income

Staff costs

Commission to account executives

Other commission expenses

Performance fee expense

Depreciation

Net write back of provision for accounts receivable
Other operating expenses

Finance costs

Profit before income tax
Income tax expense

Profit for the year from continuing operations
Discontinued operations

Profit/(loss) for the year from discontinued
operations

Profit for the year

Attributable to:
Equity holders of the Company
Minority interest — continuing operations

Dividend

Year ended 31 December

2007
HKS$’000

973,794
2,161

975,955

(164,503)
(83,358)
(34,628)

(133,621)

(3,648)
12,519

(71,759)

(133,015)

363,942
(63,622)

300,320

85,108

385,428

385,428

385,428

2008
HK$’000

517,013
2,294

519,307

(103,609)
(38,028)
(58,234)

(9,442)
6,244

(83,467)

(19,747)

213,024
(2,596)

210,428

(86,981)

123,447

126,045
(2,598)

123,447

2009
HKS$°000

583,370
3,715

587,085

(140,455)
(60,244)
(30,024)

(10,611)
1,847

(70,582)

(5,168)

271,848
(27,808)

244,040

56,354

300,394

298,307
2,087

300,394

150,000



SUMMARY

USE OF PROCEEDS

We estimate that the aggregate net proceeds to our Company from the Global Offering, assuming
an Offer Price of HK$4.755 per Offer Share (being the mid-point of the indicative Offer Price range
stated in this prospectus), will be approximately HK$1,846.3 million (assuming the Over-allotment
Option is not exercised and after deducting underwriting commissions and estimated expenses payable

by us in connection with the Global Offering).

We currently intend to use the net proceeds from the Global Offering for the following purposes:

° Approximately HK$738.5 million or 40% of the net proceeds, will be used for expanding
the margin finance portfolio and facilitating corresponding growth in our Group’s

brokerage business;

° Approximately HK$184.6 million or 10% of the net proceeds, will be used for developing
new business, including but not limited to the leveraged foreign exchange business, wealth

management business and money lending business;

° Approximately HK$554.0 million or 30% of the net proceeds, will be used for reducing
bank borrowings, which were used as working capital of our Group. The remaining balance,
after repayment of bank borrowings, if any, will be used for facilitating the growth in our
Group’s margin financing business. For details of bank borrowings, please refer to the
paragraph headed “Indebtedness” under the section headed “Financial Information” of this

prospectus;

o Approximately HK$184.6 million or 10% of the net proceeds, will be used for expanding

the direct investments;

° The balance of approximately HK$184.6 million or 10% of the net proceeds, will be used

for providing general working capital for our Group.

In the event the Over-allotment Option is exercised in full and based on an Offer Price of
HK$4.755 per Offer Share (being the mid-point of the indicative Offer Price range stated in this
prospectus), we will receive additional net proceeds of approximately HK$188.1 million. We intend
to apply the net proceeds derived from the exercise of the Over-allotment Option for the purposes set

forth above on pro rata basis.

To the extent that the net proceeds from the Global Offering are not immediately used for the
above purposes, we presently intend to deposit such net proceeds into short-term interest-bearing

deposits and/or money market instrument.



SUMMARY

GLOBAL OFFERING STATISTICS ¥

Based on an
Offer Price of
HK$3.88 per Share

Based on an
Offer Price of
HK$5.63 per Share

Market Capitalization HK$6,363.2 million HK$9,233.2 million
Historical price-earnings multiple 21.2 times 30.7 times
Adjusted net tangible asset value per Share ¥ HK$1.63 HK$2.05
Notes:

1. All statistics in this table are based on the assumption that the Over-allotment Option is not exercised and are calculated

without taking into account any Shares that may be allotted and issued pursuant to any options that may be granted

pursuant to the Share Option Scheme or which may be allotted and issued or repurchased by us pursuant to the general

mandates for the allotment and issue or repurchase of Shares referred to in the paragraph headed “Written Resolutions

of our sole Shareholder passed on 19 June 2010” in Appendix V to this prospectus or otherwise.

2. The calculation of the market capitalization is based on the audited net profit of approximately HK$300,394,000 for the

year ended 31 December 2009 and 1,640,000,000 Shares expected to be in issue immediately following completion of

the Global Offering.

3. The adjusted net tangible asset value per Share is based on the net tangible assets attributable to the equity holders of

the Company, the estimated net proceeds from the Global Offering and 1,640,000,000 Shares expected to be in issue

immediately following completion of the Global Offering.



DEFINITIONS

In this prospectus, unless the context otherwise requires, the following terms and expressions

have the meanings set below. Certain other technical terms are explained in the section headed

“Glossary” of this prospectus.

“Application Form(s)”

“Articles of Association” or
“Articles”

“associate(s)”

“Best New”

“Board” or “Board of Directors”

“BOCOM International”

“Business Day”

“BVI”

“Capitalization Issue”

“CCASS”

“CCASS Clearing Participant”

White Application Form(s), Yellow Application Form(s),
Pink Application Form(s) and Green Application Form(s),
or where the context so requires, any of them, relating to
the Hong Kong Public Offering

the articles of association of our Company approved on 19
June 2010 by the sole Shareholder and as amended from
time to time, a summary of which is set out in the section
headed “Summary of the Constitution of Our Company” in
Appendix IV to this prospectus

has the meaning ascribed to it under the Listing Rules

Best New Management Limited GHiiFEHARAF]), a
company incorporated on 8 November 2007 under the laws
of BVI with limited liability, which is held as to 92%, 2%
and 2% by Dr. Yim Fung, our executive Director,
vice-chairman and chief executive officer, Mr. Wong Tung
Ching, our executive Director and Mr. Li Guangjie, our
executive Director, respectively, with the remaining
interest held by certain employees

the board of Directors

BOCOM International (Asia) Limited, a licensed
corporation registered under the SFO to carry on Type 1
(dealing in securities) and Type 6 (advising on corporate
finance) regulated activities

any day (other than Saturday and Sunday) on which banks
in Hong Kong are generally open for normal banking
business

the British Virgin Islands

the issue of shares to be made upon capitalization of part of
the share premium account of the Company referred to in
the paragraph headed “Written resolutions of our sole
Shareholder passed on 19 June 2010 in Appendix V to this
prospectus.

the Central Clearing and Settlement System established
and operated by HKSCC

a person admitted to participate in CCASS as a direct
clearing participant or general clearing participant



DEFINITIONS

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“China” or “PRC” or “Mainland”

9

“Company”, “our Company”,
“We” and ‘Gus?’

“Companies Ordinance”

“Controlling Shareholders”

“CSRC”
“Director(s)”
6‘ECM’7

“Eligible Employees”

]

“Employee Preferential Offer’

“Exchange Participant(s)”

“Futures Exchange”

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals or
a corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

the People’s Republic of China excluding, for the purpose
of this prospectus, Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

Guotai Junan International Holdings Limited (7 % &
M ¥ A FRZA F]), a company incorporated in Hong Kong
on 8 March 2010 under the Companies Ordinance with
limited liability

the Companies Ordinance, Chapter 32 of the Laws of Hong
Kong, as amended and supplemented from time to time

has the meaning ascribed to it under the Listing Rules, and
in the context of this prospectus means the controlling
shareholders of our Company, namely Guotai Junan
Financial Holdings, Guotai Junan and Guotai Junan (BVI)
and Controlling Shareholder means any one of them

the China Securities Regulatory Commission
director(s) of our Company, respectively
equity capital markets

full-time employees of the Group in Hong Kong (other than
a director of our Company or our subsidiaries and their
respective associates, and any other connected persons of
our Company)

our offer of up to 4,100,000 Reserved Shares to Eligible
Employees as described in the section headed “Structure of
the Global Offering — Employee Preferential Offer” of
this prospectus

a person: (a) who, in accordance with the Rules of the
Exchange, may trade on or through the Stock Exchange;
and (b) whose name is entered in a list, register or roll kept
by the Stock Exchange as a person who may trade on or
through the Stock Exchange

The Hong Kong Futures Exchange Limited
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“GEM”

“Global Offering”

“Golden Investor”

“GREEN Application Form(s)”

“Gl’OLlp”

“Guotai Junan”

“Guotai Junan Assets”

“Guotai Junan (BVI)”

“Guotai Junan Capital”

“Guotai Junan Finance”

the Growth Enterprise Market of the Stock Exchange

the Hong Kong Public Offering and the International
Placing

Golden Investor Investments Limited, a company
incorporated on 15 November 2007 under the laws of BVI
with limited liability, an Independent Third Party

the application form(s) to be completed by the White Form
eIPO Service Provider, Computershare Hong Kong
Investor Services Limited

our Company and its subsidiaries (or our Company and any
one or more of its subsidiaries, as the context may require)

Guotai Junan Securities Co., Ltd.* (Bl & % &= KA R
/NW]), a company incorporated on 18 August 1999 under
the laws of PRC with limited liability. Details of Guotai
Junan are set out in the section headed “Relationship with
Controlling Shareholders” of this prospectus

Guotai Junan Assets (Asia) Limited (B % H % & & & #L (58
YA P2 7)), a company incorporated on 15 August 1995
in Hong Kong under the Companies Ordinance with limited
liability, which is an indirect wholly-owned subsidiary of
our Company

Guotai Junan Holdings Limited (BZ 5 L RA KA A,
a company incorporated on 3 March 2010 under the laws of
BVI with limited liability, which is wholly-owned by
Guotai Junan Financial Holdings

Guotai Junan Capital Limited (B Zs B %M & A RAF]), a
company incorporated on 8 August 1995 in Hong Kong
under the Companies Ordinance with limited liability,
which is licensed under the SFO for Type 6 (advising on
corporate finance) regulated activities as defined under the
SFO and an indirect wholly-owned subsidiary of our
Company

Guotai Junan Finance (Hong Kong) Limited (15 % % % I %5
(FW)ABR/AF), a company incorporated on 3 August
1995 in Hong Kong under the Companies Ordinance with
limited liability, which is an indirect wholly-owned
subsidiary of our Company

— 13 —
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“Guotai Junan Financial Holdings” Guotai Junan Financial Holdings Limited (|5 %87 % 4 il %
& A B/ F]), a company incorporated on 10 August 2007
in Hong Kong under the Companies Ordinance with limited
liability, which is wholly-owned by Guotai Junan

“Guotai Junan Fund Management” Guotai Junan Fund Management Limited (% 5 % & 4%
P FR/A 7)), a company incorporated on 3 January 2008 in
Hong Kong under the Companies Ordinance with limited
liability, which is held as to 50%, 29.9% and 20.1% by
Guotai Junan (Hong Kong), Golden Investor and Best New,
respectively

“Guotai Junan Futures” Guotai Junan Futures (Hong Kong) Limited (B %#H L&
(FEARATAD, a company incorporated on 3 August
1995 in Hong Kong under the Companies Ordinance with
limited liability, which is an indirect wholly-owned
subsidiary of our Company

“Guotai Junan FX” Guotai Junan FX Limited (BZRELIMNEFRAFA), a
company incorporated on 31 March 2010 in Hong Kong
under the Companies Ordinance with limited liability,
which is an indirect wholly-owned subsidiary of our
Company

“Guotai Junan (Hong Kong)” Guotai Junan (Hong Kong) Limited (%75 % (F ) A R
/vwl)  (previously known as Guotai Junan Financial
Holdings (Samoa) Limited), a company incorporated on 28
June 1995 under the laws of Samoa with limited liability,
which is a direct wholly-owned subsidiary of our Company

“Guotai Junan Investments” Guotai Junan Investments (Hong Kong) Limited (B %5 %
WHRE(FEW)HRAT), a company incorporated on 12
February 1997 in Hong Kong under the Companies
Ordinance with limited liability, which was an indirect
wholly-owned subsidiary of our Company until it was
disposed of by Guotai Junan (Hong Kong) to Guotai Junan
Financial Holdings in late 2009

“Guotai Junan Investments Group” Guotai Junan Investments and its subsidiaries which were
engaged in investment holding in equity funds and
provision of consultancy services in Shenzhen, the PRC

“Guotai Junan (Shenzhen)” Guotai Junan Consultancy Services (Shenzhen) Co., Ltd.*
(B2 2 ksl IR (R YDA BR/A F]), a company incorporated
on 6 May 2003 under the laws of PRC with limited
liability, which 1is wholly-owned by Guotai Junan
Investments

— 14 —
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“Guotai Junan Securities” Guotai Junan Securities (Hong Kong) Limited (B % % %7
% (B W) A PR Fl), a company incorporated on 8 July 1993
in Hong Kong under the Companies Ordinance with limited
liability, which is an indirect wholly-owned subsidiary of
our Company

“HK$” or “HK dollars” and “cents” Hong Kong dollars and cents respectively, the lawful
currency of Hong Kong

“HKEx” Hong Kong Exchanges and Clearing Limited

“HKFRSs” Hong Kong Financial Reporting Standards

“HKSCC” Hong Kong Securities Clearing Company Limited
“HKSCC Nominees” HKSCC Nominees Limited

“Hong Kong” the Hong Kong Special Administrative Region of the PRC
“Hong Kong Offer Shares” the 41,000,000 New Shares being initially offered by our

Company at the Offer Price pursuant to the Hong Kong
Public Offering (subject to reallocation as described in the
section headed “Structure of the Global Offering” of this
prospectus)

“Hong Kong Public Offering” our offer to the public in Hong Kong for subscription of the
Hong Kong Offer Shares for cash (subject to adjustment as
described in the section headed “Structure of the Global
Offering” of this prospectus) at the Offer Price (plus
brokerage fee of 1.0%, Stock Exchange trading fee of
0.005%, and SFC transaction levy of 0.004%) on the terms
and subject to the conditions described in this prospectus
and the Application Forms, as further described in the
paragraph headed “The Hong Kong Public Offering” under
the section headed “Structure of the Global Offering” of
this prospectus

“Hong Kong Underwriters” the underwriters listed in the paragraph headed
“Underwriters — Hong Kong Underwriters” under the
section headed “Underwriting” of this prospectus, being
the underwriters of the Hong Kong Public Offering

“Hong Kong Underwriting the underwriting agreement dated 24 June 2010 relating to

Agreement” the Hong Kong Public Offering and entered into by, among
others, Guotai Junan Securities, the Hong Kong
Underwriters and our Company, as further described in the
paragraph headed “Underwriting arrangements and
expenses” under the section headed “Underwriting” of this
prospectus

— 15 —
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“HSBC” The Hongkong and Shanghai Banking Corporation Limited
“ICBCI Capital” ICBC International Capital Limited

“ICBCI Securities” ICBC International Securities Limited

“Independent Third Party(ies)” party which is not a connected person (as defined in the

Listing Rules) and “Independent Third Parties” shall be
construed accordingly

“International Placing” the conditional placing of the International Placing Shares
by the International Underwriters with professional and
institutional investors at the Offer Price, as further
described in the section headed “Structure of the Global
Offering” of this prospectus

“International Placing Shares” the 369,000,000 New Shares initially being offered by our
Company for subscription at the Offer Price under the
International Placing together, where relevant, with any
additional Shares that may be issued pursuant to any
exercise of the Over-allotment Option, subject to
adjustment as described in the section headed “Structure of
the Global Offering” of this prospectus

“International Underwriting the International Underwriting Agreement relating to the
Agreement” International Placing to be entered into on or about 30 June
2010 by, among others, Guotai Junan Securities, the
International Underwriters and our Company, as further
described in the paragraph headed “International Placing”
under the section headed “Underwriting” of this prospectus

“International Underwriters” the wunderwriters listed in the paragraph headed
“Underwriters — International Underwriters” under the
section headed “Underwriting” of this prospectus, being
the underwriters of the International Placing

“Joint Bookrunners” Guotai Junan Securities, HSBC, UBS, ICBCI Capital
“Joint Global Coordinators” Guotai Junan Securities, UBS, HSBC and ICBCI Capital
“Joint Lead Managers” HSBC, ICBCI Securities and UBS

“Joint Sponsors” Guotai Junan Capital and BOCOM International

“Latest Practicable Date” 18 June 2010, being the latest practicable date for the

purpose of ascertaining certain information contained in
this prospectus prior to its publication

“Licensed Representative” means an individual who is granted a licence under section
120 or 121 of the SFO

— 16 —
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“Listing”

“Listing Date”

“Listing Rules”

“Main Board”

“Memorandum of Association” or
“Memorandum”

“New Shares”

“Offer Price”

“Offer Shares”

“OP”

“Over-allotment Option”

listing of the Shares on the Main Board

the date, expected to be on or about Thursday, 8 July 2010,
on which our Shares are listed and from which dealings
therein are permitted to take place on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange (as amended from time to time)

the stock exchange (excluding the option market) operated
by the Stock Exchange which is independent from and
operated in parallel with GEM

the memorandum of association of the Company (as
amended from time to time)

a total of 410,000,000 Shares initially being offered by our
Company under the Global Offering

the final offer price per Offer Share (exclusive of
brokerage fee of 1.0%, SFC transaction levy of 0.004% and
Stock Exchange trading fee of 0.005%) of not more than
HK$5.63, such price to be agreed upon by our Company
and the Joint Lead Managers (on behalf of the
Underwriters) and Guotai Junan Securities on or around the
Price Determination Date

the Hong Kong Offer Shares and the International Placing
Shares

OP Financial Investments Limited, is an investment
company which shares are listed on the Main Board of the
Stock Exchange (stock code: 1140)

the option to be granted by our Company to the Joint Lead
Managers (on behalf of the International Underwriters),
pursuant to the International Underwriting Agreement, to
require our Company to issue up to an aggregate of
41,000,000 additional Shares at the Offer Price to cover,
among other things, over-allocations in the International
Placing, if any, exercisable at any time from the date of
International Underwriting Agreement up to (and
including) the date which is the 30th day from the last day
for the lodging of applications under the Hong Kong Public
Offering

- 17 —
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’

“Price Determination Agreement

“Price Determination Date”

“Property Valuation Report”

“Regulation S”

“Reorganization”

“Reserved Shares”

“Responsible Officer”

“RMB”

“SFC”
“SAFE”

“SAT”

“Securities and Futures Ordinance”

or “SFO”

the agreement to be entered into between us and the Joint
Lead Managers (on behalf of the Underwriters) and Guotai
Junan Securities pursuant to the Hong Kong Underwriting
Agreement on the Price Determination Date to record and
fix the Offer Price

the date, expected to be on or around Wednesday, 30 June
2010 (Hong Kong time) on which the Offer Price is
determined, or such later time as our Company, the Joint
Lead Managers (on behalf of the Underwriters) and Guotai
Junan Securities may agree, but in any event not later than
Tuesday, 6 July 2010

the summary of valuation and valuation certificates from
Cushman & Wakefield Valuation Advisory Services (HK)
Limited, as set out in Appendix III to this prospectus

Regulation S under the U.S. Securities Act

the reorganization of our Group in preparation for the
listing of the Shares on the Stock Exchange, details of
which are set out in the sub-paragraph headed “Corporate
reorganization” wunder the paragraph headed “Further
information about our Company” in Appendix V to this
prospectus

the 4,100,000 Shares to be offered to Eligible Employees
under the Employee Preferential Offering

an individual who is approved by the Commission under
section 126(1) of the SFO as a responsible officer of a
licensed corporation

Chinese Yuan Renminbi, the lawful currency of the PRC,
excluding, for purposes of this prospectus, Hong Kong, the
Macau Special Administrative Region of the PRC and
Taiwan

The Securities and Futures Commission of Hong Kong
State Administration of Foreign Exchange
State Administration of Taxation

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time
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“Share Option Scheme” the Share Option Scheme conditionally adopted by us on 19
June 2010, details of which are set out in the paragraph
headed “Share Option Scheme” in Appendix V to this
prospectus

“Share(s)” ordinary share(s) with a nominal value of HK$0.10 each in
the capital of our Company

“Shareholder(s)” holder of the Share(s)

“Stabilization Manager” UBS

“State Council” The State Council of the People’s Republic of China
(FP N REIE A B 5 Bt )

“Stock Borrowing Agreement” the stock borrowing agreement expected to be entered into

on or about the Price Determination Date between the
Stabilization Manager (or its affiliate acting on its behalf)
and Guotai Junan (BVI), pursuant to which Guotai Junan
(BVI) will agree to lend up to 41,000,000 Shares to the
Stabilization Manager on the terms set forth therein

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

“Takeovers Code” the Codes on Takeovers and Mergers and Share
Repurchases issued by the SFC, as amended, supplemented
or otherwise modified from time to time

“Track Record Period” the three years ended 31 December 2009

“UBS” UBS AG, Hong Kong Branch, a registered institution under
the SFO for Type | (dealing in securities), Type 4 (advising
on securities), Type 6 (advising on corporate finance), Type
7 (providing automated trading activities) and Type 9
(asset management) regulated activities as defined under

the SFO

“Underwriters” the Hong Kong Underwriters and the International
Underwriters

“Underwriting Agreements” the Hong Kong Underwriting Agreement and the

International Underwriting Agreement

“U.S.” or “United States” the United States of America, its territories, its possessions
and all areas subject to its jurisdiction

“US$” or “U.S. dollars” or “USD” United States dollars, the lawful currency of the United
States
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“U.S. Securities Act” the United States Securities Act of 1933 (as amended from
time to time)

“White Form eIPO” the application for Hong Kong Offer Shares to be issued in
the applicant’s own name by submitting applications online
through the designated website of White Form eIPO

www.eipo.com.hk
“White Form eIPO Service Provider” Computershare Hong Kong Investor Services Limited
In this prospectus, the terms “associate”, “connected person”, “connected transaction”,
“controlling shareholder”, “subsidiary” and “substantial shareholder” shall have the meanings

given to such terms in the Listing Rules, unless the context otherwise requires.

Certain amounts and percentage figures included in this prospectus have been subject to
rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an arithmetic

aggregation of the figures preceding them.

In this prospectus, if there is any inconsistency between the Chinese names of the entities or
enterprises established in the PRC and their English translations, the Chinese names shall prevail.
The provision of English translation of company names in Chinese language which are marked with

“*” s for identification purposes only.

Unless otherwise specified, amounts denominated in HK$, US$, RMB have been converted, for

the purpose of this prospectus, based on the rates set out below (for the purpose of illustration only):

US$1.00 : HK$7.755
RMB1.00 : HK$1.1361
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This glossary contains explanations of certain terms used in this prospectus in connection with

our Company and our business. The terms and their meanings may not correspond to standard

industry meaning or usage of these terms.

“AMS”

“AMS/2”

“AMS/3”

“AUM”

“China A shares”

“China B shares”

“eIPO”

“H shares”

6‘HSI’7
“HSCEI”

“Internet”

“IPO”
«pT”
“JFIU”
“QFIT”

“Red chips”

“UT Code”

Automatic Order Matching and Execution System

An upgraded version of AMS implemented in Hong Kong in
January 1996

An upgraded version of AMS/2 implemented in Hong Kong in
October 2000

asset under management

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

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

electronic IPO

the shares of companies incorporated in China which are
either controlled by Chinese government entities or
individuals that are traded on the Stock Exchange

the Hang Seng Index
the Hang Seng China Enterprises Index

a global system of interconnected computer networks linked
by numerous electronic and optical networking technologies
for conveying information, resources and services

Initial public offering

Information technology

Joint Financial Intelligence Unit
Qualified Foreign Institutional Investors

the shares of Chinese companies incorporated outside of
China and listed on the Stock Exchange

Code on Unit Trusts and Mutual Funds



RISK FACTORS

Shareholders should consider carefully all of the information set out in this prospectus and,
in particular, the following risks associated with our Group before making any investment decision
in relation to the Offer Shares. If any of the possible events described below occur, our business,
financial condition or results of operations could be materially and adversely affected and the
market price of the Offer Shares could fall significantly.

RISKS RELATING TO OUR GROUP AND ITS BUSINESSES

Highly regulated business environment

We are based in Hong Kong and our Group’s business operations 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 (namely the SFO, Money Lenders
Ordinance, Listing Rules, Takeovers Code etc.) has implemented changes in such rules and
regulations, some of which have resulted in additional costs to or restrictions on our business
activities. In addition, our engagement in China B shares trading business is subject to the applicable
PRC laws and regulations. If we fail to comply with such rules and regulations, we may become
subject to enquiries and/or investigations by the relevant regulatory bodies, which may result in fines
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 Group’s operation licences may become suspended or
revoked. Where penalties are substantial or protracted litigation is involved, our reputation and
financial position may be jeopardized. In such cases, there may be material and adverse impact on our
business, financial condition, results of operations and prospects.

During the Track Record Period, our Group has not been the subject of any disciplinary action.
For details, please refer to the paragraph headed “Litigations and Disciplinary Actions” under the
section headed “Business” of this prospectus.

Our Group’s risk management and internal control system

Our Group has established risk management and internal control systems and procedures. Certain
areas within our risk management and internal control systems may require constant monitoring,
maintenance and continual improvements by our senior management and staff. Our Group’s businesses
and prospects may be materially and adversely affected if its efforts to maintain these systems are
proved to be ineffective or inadequate.

Deficiencies in our Group’s risk management and internal control systems and procedures may
adversely affect our ability to record, process, summarize and report financial and other data in an
accurate and timely manner, as well as adversely impact on our ability to identify any reporting errors
and non-compliance with rules and regulations. As set out in detail under the paragraph headed
“Litigations and Disciplinary Actions” under the section headed “Business” of this prospectus, certain
disciplinary actions had been taken by the SFC prior to the Track Record Period against Guotai Junan
Securities and certain staff members of our Group, including (i) Mr. Wong Tung Ching, for making
reckless representation in relation to account opening documents of five clients; (ii) Mr. Wong Tin Lai
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for failure to maintain Guotai Junan Securities’ minimum liquid capital ratio; and (iii) Mr. Wong Chi
Ming for breaching our Group’s staff dealing policy. In addition, the SFC identified certain minor
internal control problems in our operations. In response to the SFC’s comments, the Group had
promptly taken remedial actions to rectify areas of non-compliance and implemented appropriate
internal control measures to safeguard against future breaches. For the summary of the disciplinary
actions, certain other minor internal control problems and rectification actions, please refer to the
paragraph headed “Internal Control and Risk Management” under the section headed “Business” of
this prospectus. To the best knowledge of our Directors, save as disclosed in this prospectus and up
to the Latest Practicable Date, no other disciplinary action has been taken by the SFC, the Stock
Exchange and/or any other enforcement authority in Hong Kong against members of our Group. In
addition, no subsequent checks have been performed by the SFC on the rectified internal control

problems and results.

The principal businesses operated by our Group are regulated by the SFC and it is expected that
our employees shall comply with the relevant rules under the SFO. However, owing to the nature of
our Group’s business, no matter how sophisticated an internal control system can be, we cannot rule
out the possibility that our employees may in the performance of their duties commit offences under
the SFO. These offences may include but not limited to market manipulation, false trading and price
rigging. Accordingly, commission of offences by our employees resulting from such activities or any
allegation of such activities could have an adverse effect on our Group’s reputation and goodwill. As
set out in the paragraph headed “Prosecution by the SFC against an employee of our Group” under the
section headed “Business” of this prospectus, a director and Responsible Officer of one of our
subsidiaries is currently being prosecuted by the SFC. This employee was charged in his personal
capacity of “creating an artificial price for dealings in securities”. Since this case is currently pending
trial, the Company is not able to ascertain the magnitude of the impact on the Group if this employee
was subsequently convicted after trial. However, the Directors consider that if such employee was

subsequently convicted, it might adversely affect the Group’s reputation and goodwill.

Our internal control system, no matter how sophisticated in designs, still contains inherent
limitations caused by misjudgment or fault. As such, there is no assurance that our risk management
and internal control systems are adequate or effective notwithstanding the above-mentioned efforts,
and any failure to address any internal control matters and other deficiencies could result in
investigations and/or disciplinary actions or even prosecution being taken against our Group and/or
our employees, disruption to our risk management system, and material and adverse effects on our

Group’s financial condition and results of operations.

Interest rate fluctuations

Our Group’s business performance is affected by fluctuations in interest rates which could
adversely affect financial markets conditions. For example, a decrease in interest rates, although
decreases our costs of capital, may also limit our Group’s interest income from our margin loan
financing business, thus adversely affecting our Group’s business and its financial results. Interest
rates volatility may also affect stock market performance and general market sentiment, hence causing

indirect adverse impact on our business performance.
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Reliance on stockbroking commission and securities financing

During the three years ended 31 December 2009, our securities dealing and broking and
financing businesses have been the principal source of income of our Group. For each of the three
years ended 31 December 2009, commission income derived from securities dealing and broking
businesses accounted for approximately 41.4%, 40.6% and 51.5%, respectively, of our Group’s total
revenue, while interest income generated from our Group’s financing business including margin
financing and IPO financing and other financing activities accounted for approximately 25.1%, 25.9%

and 12.1%, respectively, of our Group’s total revenue for the corresponding period.

Our securities dealing and broking and financing businesses are affected by external and global
factors, including but not limited to the performance of China, Hong Kong, the U.S., and Japan
financial markets which are generally subject to economic conditions, investment sentiment and
fluctuations in interest rates, which are beyond our control. There is no assurance that our Group’s

income derived from its stockbroking and financing businesses can be sustained.

Fluctuations in stock markets could affect our financial assets

Fluctuations in stock markets could affect our investments and financial assets. Poor market
conditions would affect the value of our financial assets while favourable market conditions may not
be sustainable. Lack of liquidity or price volatility could reduce the value of the financial assets that
we invest in or manage which, in turn, may have a material adverse effect on our business, growth

prospects, net inflows of AUM, fee income, results of operations and/or financial condition.

Credit risk control

Our Group engages in the provision of financing services to clients, including margin financing,
IPO financing and other financing services. Margin financing is particularly vulnerable to stock price
volatility and the liquidity of those securities which are pledged as security for 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 his margin call, our Group is entitled to sell the relevant pledged securities
and use the sale proceeds toward repayment of the loans. As proceeds from forced selling of pledged
securities may not result in sufficient proceeds to cover the amount of margin loan outstanding, failure
of a client to makeup for such a shortfall could adversely affect our Group’s businesses and financial
performance. With regard to the other financing, there may also be adverse impact on our Group’s

businesses and financial performance if any borrower fails to repay the amount owed to us.

Clients of securities transactions are required to settle transaction before the prescribed period
of time. If a client fails to do so, our Group will be required to use its own funds to cover the shortfall.

If our Group has insufficient funds to do so, our SFC licences may become suspended.
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All futures exchanges prescribe the minimum margin deposit for opening of each futures and
option contract. Clients of our Group are required to maintain the minimum margin deposit with our
Group from time to time as determined by such futures exchanges. When a client is unable to meet
a margin call, our Group may close out the futures and/or option contract. In the event that the client’s
margin deposit with our Group is unable to cover the loss arising from closing out of the futures and/or
option contract, our Group would be exposed to the risk of being unable to recover such shortfall,

particularly in times of a volatile market.

There may be an adverse impact on our Group’s business as a result of a loss of business
reputation or negative publicity

Our Group operates in an environment where integrity and the trust of clients are of utmost
importance. In other word, we are vulnerable to negative market perceptions. Negative publicity
associated with us or any of our subsidiaries, officers or employees or the occurrence of any of the
risks set out in this section could result in loss of clients. Our Group intends to diversify our
operations into direct investments and leveraged foreign exchange. For the latter purpose, Guotai
Junan FX, our newly incorporated subsidiary, has been established. Since 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 our Group. 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 Group’s business, growth prospects, net inflows
of AUM, fee income, results of operations and/or financial condition. For details on disciplinary
actions against members of our Group and/or our employees prior to the Track Record Period, please
refer to the paragraph headed “Litigations and Disciplinary Actions” under the section headed
“Business” of this prospectus.

Failure to expand into new businesses in time

The success of our Group’s operations depends on, among other things, the proper timing on
launching new businesses, products and services to our clients. Because our businesses operate in a
highly competitive environment, any delay or failure to introduce new businesses in time or in
response to market demand, or any failure of our new products and services to gain timely market
acceptance could adversely affect the overall businesses and financial performance of Group.

Our Group is indirectly affected by our Controlling Shareholder’s reputation

Our Controlling Shareholder, Guotai Junan, is one of the largest securities houses in the PRC.
Like ourselves, market reputation and the trust of clients are of great importance to our Controlling
Shareholder’s business. Hence, negative publicity associated with our Controlling Shareholder or any
of its funds, officers or employees or the occurrence of any of the risks set out in this section may
result in a loss of clients. Such negative publicity may by association create a material adverse effect
on our Group’s reputation, business, growth prospects, results of operations and/or financial
condition.
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In addition, the trademark of our Group is identical to the trademark of Guotai Junan, our
Controlling Shareholder. Whilst Guotai Junan has registered this mark in the PRC, our Group has
registered the same mark in Hong Kong. To the Directors’ best knowledge, although Guotai Junan has
not been using this mark as its trademark to indicate the source of its services in Hong Kong, or vice
versa, our Group may be indirectly affected by any negative publicity associated with our Controlling
Shareholder.

Reliance on computers and electronic systems

The success of our Group’s business depends, in part, upon a reliable and effective network
infrastructure, which requires substantial financial, operational and management resources to develop,
maintain and expand. There is no assurance that we will be able to expand or adapt our network
infrastructure to meet additional demands in a timely manner and at commercially reasonably costs,
or at all. In the event that our IT systems fail to operate effectively or completely, or is affected by
system failures of third parties, our Group’s business, financial condition or results of operations may
be materially and adversely affected. As at the Latest Practicable Date, our transactions are occupying
approximately 10% of the capacity of our trading system.

During the Track Record Period, there had been nine computer system failures, none of which
caused significant impact on our business operations or incurred financial losses for the Group. Save
as disclosed above, during the Track Record Period, there had been no other system failure which
resulted in delays in our operations.

Computer network security

Our technology systems are prone to damages by computer viruses, hackers and other disruptive
problems, which may cause our Group to suffer financial losses. In particular, as we rely on third party
encryption and authentication technology to transmit confidential information over public network,
the security of such confidential information may become jeopardized. There is no assurance that
advancements in cryptography technology will not ultimately result in customer data leakage. In the
event that client confidential information is stolen and misused, our Group may become exposed to
potential risks of losses from litigation and possible liability. This could materially and adversely
affect our Group’s business, financial condition and results of operations, reputation and our ability
to attract and maintain customers.

Computer hardware and data storage risk

Our computer hardware and server data are prone to damages from acts of nature, power failures,
telecommunication failures and other events which are beyond our control. Our data center is located
within our office premises and is restricted to authorized members of senior management and certain
information technology staff. In order to comply with the Securities and Futures (Keeping of Records)
Rules, we have the off-site data storage system. We are undertaking daily backup process by using tape
backup device. Nine backup tapes will be used on every month. Tape 1 to tape 4 are daily backup tapes
dedicated for Monday to Thursday and are recycled weekly within the month. Tape 5 to tape 8§ are
dedicated for each Friday or weekend and are recycled monthly. The last tape is only used at the end
of each month. This month end tape will be stored in bank’s safe deposit box securely. In the event
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of natural disasters or other unanticipated problems at our Group’s premises, there is no assurance that
we can respond effectively in a timely manner and we may lose one day’s trading data. Any damage
or failure to our computer hardware and/or our servers could have an adverse effect on our Group’s

business, financial condition and results of operations.

Failure to detect illegal or improper activities

Our Group may not be able to identify money laundering activities or other illegal/improper
activities fully or in a timely manner, which could expose our Group to additional liability and adverse
effect to our operations.

Our Group is required to comply with applicable anti-money laundering laws and regulations in
Hong Kong. For example, the SFC “Prevention of Money Laundering and Terrorist Financing
Guidance Note” which took effect from April 2006. Such laws and regulations require us, amongst
other things, to adopt and enforce “know-your-client” policies and procedures and to report suspicious
and large transactions to the applicable regulatory authorities. While we have established policies and
procedures aimed at detecting and preventing money laundering activities and other illegal or
improper activities through our Group’s operations, such policies and procedures may not in all cases
prevent possibilities of money laundering and other illegal or improper activities. To the extent our
Group fails to comply with the applicable laws and regulations, the relevant government agencies to
whom we report have the power and authority to impose fines and other penalties on our Group, and

this may significantly affect our business and financial results.

Underwriting business

Underwriting (including sub-underwriting) and placing commissions accounted for
approximately 7.9%, 28.3% and 11.7% of our Group’s total revenue for each of the three years ended
31 December 2009, respectively. Performance of underwriting business may severely deteriorate
during sluggish and volatile market conditions when the securities underwritten by our Group are
undersubscribed and our Group and the underwriters/sub-underwriters are required to take up
unsubscribed securities. The financial position of our Group would be adversely affected if the

underwritten securities taken up by our Group become illiquid and/or their market values decrease.

Liquidity requirements

As stipulated under the Securities and Futures (Financial Resources) Rules (“FRR”), a licensed
corporation shall at all times maintain liquid capital which is not less than the FRR requirement. For
Guotai Junan Securities and Guotai Junan Futures, the required liquid capital is the higher of HK$3
million and 5% of the aggregate of (a) its adjusted liabilities; (b) the aggregate of the initial margin
requirements in respect of outstanding futures contracts and outstanding options contracts held by it
on behalf of its clients; and (c) the aggregate of the amounts of margin required to be deposited in
respect of outstanding futures contracts and outstanding options contracts held by it on behalf of its

clients, to the extent that such contracts are not subject to payment of initial margin requirements.
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In order to comply with the FRR, our Group must maintain a high level of liquidity at all times.
In addition, our Group may need additional funding after the Listing in order to respond to
unanticipated opportunities, including opportunities to support its 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 attractive to
us, or at all. Furthermore, any additional equity financing may dilute the shareholding interest of the

Shareholders. On the other hand, debt financing, if available, may involve restrictive covenants.

Failing to meet our capital requirements may cause the SFC to take disciplinary actions against
our Group, which may adversely affect our Group’s operations and performance. On an operational
level, our Group may be hindered from developing or maintaining its services, taking advantage of
opportunities or responding to competitive pressures, any of which could have a material adverse
effect on our Group’s reputation, operations and performance. For details on disciplinary actions
brought against members of our Group during the Track Record Period relating to the FRR, please
refer to the paragraph headed “Litigations and Disciplinary Actions” under the section headed

“Business” of this prospectus.

Any business disruptions resulting from acts of God, acts of war, epidemics, including the recent
outbreak of swine influenza, and other factors outside of our control could affect our business and

might result in substantial costs

Our Group’s business is subject to general, social and political conditions. Our Group’s business
would be adversely affected if there are any unexpected events, including but not limited to riots, fire,
power outages, natural disasters, terrorist activities, equipment or system failures, industrial action
and environmental issues, which increase the cost of us doing business or otherwise adversely affect

our Group’s operations or those of our customers or suppliers.

Natural disasters, epidemics, acts of God and other disasters that are beyond our Group’s control
may materially and adversely affect the economy and infrastructure. Our Group’s business, financial

condition and operating results may be materially and adversely affected as a result.

Epidemics threaten people’s lives and may materially and adversely affect their livelihoods as
well as their living and consumption patterns. The occurrence of an epidemic is beyond our control,
and there is no assurance that another outbreak of severe acute respiratory syndrome or aria influenza

will not happen. In 2009, there has been a global outbreak of HINI swine influenza.

There is no assurance that an outbreak of this or any other disease will not become an epidemic
or pandemic. Any epidemic or pandemic occurring in areas in which we operate, or even in areas in
which it does not operate, may materially and adversely affect our business, financial condition and

operating results.
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Acts of war and terrorism may cause damage or disruption to our Group or its employees,
facilities, distribution channels (including the distribution channels operated by third parties),
markets, suppliers or customers, any of which may materially and adversely impact our revenue, cost
of sales, financial condition and operating results. Potential war or terrorist attacks may also cause

uncertainty and cause our Group’s business to suffer in ways that we cannot currently predict.

Potential claims and liabilities in relation to information retrieved from our Group’s website

As our Group’s online trading platform and financial information portal may involve the
displaying of or hyperlinking to information from other websites, there is a risk that claims may be
made against our Group for defamation, negligence, copyright or trademark infringement or other
claims related to the nature and content of such materials. Our Group has published disclaimers in
prominent areas to discharge its liability arising from content provided by third parties. No claims
were ever made against our Group for defamation, negligence copy right or trademark infringement
or other claims related to the nature and content of such materials during the Track Record Period.
However, legal action may still be taken against our Group in respect of any such liability. Any
imposition of liability could have a material and adverse effect on our Group’s business, financial
condition and results of operations.

Past dividends should not be used as a reference for our Company’s future dividend policy

During the Track Record Period, we declared and paid an interim dividend of HK$150 million
during the year ended 31 December 2009. The Directors currently intend that our Group will retain
certain portions of its distributable profit for future business expansion plan. At present, the Directors
have not determined the percentage of our Group’s total distributable profit for future business
expansion and for future dividends, as the same should be subject to the discretion of the Directors
and will depend upon earnings, financial condition, tax treatment of dividends, capital and cash
requirements and availability, business strategies and such other factors as the Directors may deem
relevant at the time of declaration of any dividends. Hence, the dividends declared and paid by us in
the past, in particular during the Track Record Period, should not be regarded as indicative of our
future dividends.

Potential competition with Guotai Junan going forward

Along with the internationalization of the RMB and the PRC stock market in the foreseeable
future, there may be potential competition between our Group and Guotai Junan and a blurring of the
delineation between our Group and Guotai Junan as described in the section headed “Relationship with
Controlling Shareholders” of this prospectus. If there are any markets liberalization or future bilateral
trading arrangements between the governments of PRC and Hong Kong or any future policy
developments that may impact on the PRC and Hong Kong financial services industries, our Group
may encounter increased competition from financial institutions in the PRC. As a result, our Group’s
business operations and financial performance may be adversely affected. Moreover, if our Group
develops any new business in the PRC, there may be potential competition between our Group and
other domestic financial institutions in the PRC including but not limited to Guotai Junan.
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Certain Guotai Junan (Shenzhen)’s employees obtained SFC licenses as Licensed
Representatives of some subsidiaries of our Group

Guotai Junan (Shenzhen) had been our wholly-owned subsidiary until late 2009 when it was
disposed of by us to Guotai Junan Financial Holdings, our Controlling Shareholder. Since then, Guotai
Junan (Shenzhen) ceased to be part of our Group. For details, please refer to the paragraph headed

“Discontinued Operations” in the section headed “History and Development” of this prospectus.

We have maintained Guotai Junan (Shenzhen) as our service provider and outsourcing partner
during the Track Record Period and entered into a service agreement with Guotai Junan (Shenzhen),
details of which are set out in the paragraph headed “C. Service Agreement between Guotai Junan
(Hong Kong) and Guotai Junan (Shenzhen)” under the section headed “Connected Transactions” of
this prospectus. Pursuant to this service agreement, certain Guotai Junan (Shenzhen)’s employees are
expected to carry out certain regulated activities in Hong Kong for the Group’s business including
research report writing, due diligence checking and client relationship management for brokerage
business, therefore, those employees have obtained the relevant SFC licenses as Licensed
Representatives of some of our subsidiaries to conduct such regulated activities in Hong Kong. For
details, please refer to the paragraph headed “Businesses of the Controlling Shareholders” under the
section headed “Relationship with Controlling Shareholders” of this prospectus. As these Licensed
Representatives are not our Group’s employees but are accredited to the subsidiaries of our Group, any

of their misconduct would adversely affect our Group.

RISKS RELATING TO THE INDUSTRY IN WHICH OUR GROUP OPERATES

Volatility of the securities and futures markets

Our Group’s revenues are mainly derived from five principal sources, namely (i) securities and
futures dealing and broking services; (ii) corporate finance and ECM services; (iii) fund management
activities, (iv) investment holding; and (v) interest income; all of which are dependent upon the
performance of the global economic conditions and the general financial markets landscape. During
the Track Record Period, our Group’s business operations in securities and futures dealing and broking
services accounted for approximately 42.4%, 43.6% and 57.1%, respectively, of our Group’s revenues

from continuing operations.

Hong Kong’s financial market is subject to the direct influence of global economic and
socio-political environments. Fluctuations in the global corporate finance environment and capital
raising activity levels may have adverse effects on the performance of our Group. Severe fluctuations
or shifts in market and economic sentiments may adversely affect our Group’s business and financial

results.

The subprime mortgage crisis, triggered by a dramatic rise in mortgage delinquencies and
foreclosures in the United States, has created major adverse consequences for banks and financial

markets around the world. Having become severe in 2008, the crisis has exposed pervasive weaknesses
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in financial industry regulation and the global financial system. As our Group’s key revenue flows are
closely correlated to the health of the financial markets, should there be deterioration of the global
economy or, in the event of another downturn in the U.S. economy, our Group’s business would be
adversely affected.

Competition in the financial services industry

The financial services industry in Asia and Hong Kong in particular, houses a large number of
participants and is highly competitive. For instance, as at 31 December 2009, the total number of
active Exchange Participants was 463. In addition, according to information published by the SFC, as
at end of 2009, there were a total of 2,939 licensed corporations engaging in regulated activities in
Hong Kong, with break down as follows:

Type 1 (dealing in securities) — 775

Type 2 (dealing in futures contracts) — 224

Type 3 (leveraged foreign exchange and trading) — 29
Type 4 (advising on securities) — 783

Type 5 (advising on futures contracts) — 133

Type 6 (advising on corporate finance) — 243

Type 7 (providing automated trading services) — 20
Type 8 (securities margin financing) — 4

Type 9 (asset management) — 728

New participants may enter the industry provided that they have engaged professionals with the
appropriate skills and have obtained the requisite licences and permits.

Apart from the multinational financial institutions including banks and investment banks with
global networks and a local presence in Hong Kong, our Group faces further competition from other
financial services firms with similar target clients and offering a similar range of services including
traditional and online brokerage services, fund management, asset management, corporate finance and
ECM services.

Historically, competition in the traditional brokerage business has been fierce. Over the past
decade, online securities brokerage and financial information portals, have become commonplace,
intensifying competition for online business revenues. The Directors expect that competition in
securities brokerage, one of our Group’s core business operations, will continue to be intense.
Moreover, our Group may not be able to compete effectively and successfully in all the business areas
in which it currently operates or plans to operate. Increased competitive pressure may adversely affect
our Group’s business, financial position, results of operations and prospects by, amongst other things:

° reducing our Group’s market share in its principal lines of businesses;

° decreasing our Group’s net interest margins and spreads;

° decreasing our Group’s fee and commission income;

° increasing non-interest expenses, such as sales and marketing expenses; and

° increasing competition for qualified employees.
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There is no assurance that our Group can compete effectively against our Group’s current and
future competitors, or that competitive forces in the market will not alter the industry landscape such
that our Group’s business objectives would become impractical and/or impossible. Under those

circumstances, our Group’s core business and financial performance would be adversely affected.

Any prolonged economic downturn could materially and adversely affect our business, financial
condition and results of operations.

Since the commencement of the global financial crisis in late 2008, certain major global
economies, such as the U.S., continue to experience a slow economy. Concerns over inflation or
deflation, energy costs, the availability and cost of credit, the U.S. mortgage market and a global
declining residential real estate market have continued to contribute to market volatility and
diminished expectations for the global economy. These factors, combined with volatile oil prices,
declining business activity and increased unemployment, have precipitated an economic slowdown
and a possibly prolonged global recession. As our financial services operations are highly dependent
on the general economic sentiment and health of the global financial markets, any prolonged economic
downturn or relapse of a global recession could further decrease demand for our services, thereby
materially and adversely affecting our business, financial performance and results of operations.

RISK RELATING TO THE INTERNATIONAL FINANCIAL MARKETS

Economic and political considerations

Although our Group’s operations are based primarily in Hong Kong, our financial services
extend beyond the local market to various international financial markets including U.S., Japan,
Singapore, Taiwan and Canada. The long term impact of sustained historically high global oil prices
still remains uncertain going forward, and any further increases in prices may significantly affect the
region’s economies. Foreign investors have in recent years continued to invest heavily into Asia
generally, drawn in particular by the strong growth prospects in markets such as the PRC, Hong Kong,
South Korea, Singapore, India and Vietnam as such liquidity in the regions remains healthy. Liquidity
in Hong Kong has been particularly strong as the local financial market and systems were
well-established, and as investors look to participate in the PRC’s rapid economic growth via its Hong
Kong listed companies. However, if oil prices continue to soar, the U.S. bank interest rates change
unfavourably and unexpectedly, the subprime mortgage problem in the U.S. deteriorates, the PRC and
other key Asia markets begin to slow down, and/or any unanticipated event, which gives rise to
adverse impact on the financial market takes place, current liquidity levels and capital inflows into the
PRC and Hong Kong markets may decrease, and the economic climate in the region may deteriorate,
and our Group’s business, prospects, financial condition and results of operations may be adversely
affected.
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RISKS RELATING TO THE SHARES

Marketability and possible price volatility of the Shares

There is no assurance that an active trading market for the Shares will develop or be sustained
upon the Listing. It is possible that the Shares will be subject to fluctuations in price that may not be

directly related to our Group’s financial condition or business performance.

Dilution of Shareholders’ equity interests

Our Group may need additional funding in the future to finance, among other things,
acquisitions, new developments or expansion of existing developments relating to its operations. In
case additional fund raising or acquisitions are made through the issue of new equity or equity-linked
securities other than on a pro-rata basis to existing Shareholders, the percentage ownership of existing
Shareholders may be reduced and existing Shareholders may experience dilution of their equity
interests in our Company and/or such securities may have rights, preferences and privileges over those
attaching to the Shares.

RISKS RELATING TO THIS DOCUMENT

Forward-looking statements included in this prospectus may not be accurate

This prospectus contains certain forward-looking statements and information relating to our
Group which are based on the beliefs of our management as well as assumptions made by and
information currently available to our management. When used in this prospectus, the words
“anticipate”, “estimate”, “could”, “expect”, “going forward”, “intend”, “may”, “should”, “plan”,
“sales”, “will”, “would”, “believe” or other similar words. These statements reflect the current
expectations of the Board. These statements are subject to a number of risks and uncertainties,
including but not limited to, changes in the economic and political environments. In light of the
inherent risks and uncertainties, there can be no assurance that the forward-looking statements

described in this document will materialize.

You should not rely on any information contained in press articles or other media regarding our
Company and the Global Offering

Prior to the publication of this prospectus, there may be certain press and media coverage
regarding our Company and the Global Offering which may include certain financial information,
industry comparisons, profit forecasts and other information about our Company that does not appear
in this prospectus. We have not authorized the disclosure of any such information in the press or media
and do not accept any responsibility for any such press or media coverage or the accuracy or
completeness of any such information. We make no representation as to the appropriateness, accuracy,
completeness or reliability of any such information or publication. Prospective investors should not
rely on any such information and should only rely on information included in this prospectus in
making any decision as to whether to subscribe for the Offer Shares.



FORWARD-LOOKING STATEMENTS

This prospectus contains many statements that are “forward-looking”. You can identify these
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statements by the use of terms such as “believe,” “anticipate, expect,” “estimate,” “future,”
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“intend,” “may, ought to, plan,” “should,” “will,” negatives of such terms or other similar

statements. You should not place undue reliance on any of these forward-looking statements. Although
we believe our assumptions in making these forward-looking statements are reasonable, our
assumptions may prove to be incorrect and you are cautioned not to place undue reliance on such
statements. The forward-looking statements in this prospectus include, but are not limited to,
statements relating to:

° our goals and strategies and our various measures to implement such strategies;

° our future business development, results of operations and financial condition;

° expected growth of and changes in the local and global financial markets;

° projected revenues, profits, earnings and other estimated financial information;

° our ability to capture future market share;

o our ability to maintain strong relationships with our customers and suppliers;

° our planned use of proceeds; and

° government policies regarding the finance industry.

The forward-looking statements included in this prospectus are subject to risks, uncertainties and
assumptions about our businesses and business environments. These statements reflect our current
views with respect to future events and are not a guarantee of future performance. Actual results of
our operations may differ materially from information contained in the forward-looking statements as
a result of many factors, including but not limited to the following:

° competition in the financial services market;

° growth of, and risks inherent in, the financial services industry;

° our reliance on our key customers for our revenue;

° the reliance of our business on the performance of the financial markets as a whole; and

our ability to attract and retain qualified executives and personnel.

We undertake no obligation to publicly update or revise any forward-looking statements
contained in this prospectus, whether as a result of new information, future events or otherwise, except
as required by law and the Listing Rules. All forward-looking statements contained in this prospectus
are qualified by reference to this cautionary statement.

— 34 —



WAIVERS FROM COMPLIANCE WITH THE LISTING RULES

For the purpose of the Listing, our Company has sought certain waivers, as described below,

from the Stock Exchange in relation to certain requirements under the Listing Rules.

CONNECTED TRANSACTIONS

Some of our subsidiaries have entered into and are expected to continue certain transactions,
which will constitute non-exempt continuing connected transactions of our Company under the Listing
Rules upon the Listing. Our Company has applied to the Stock Exchange for a waiver from strict
compliance with the requirements regarding the announcements and/or independent shareholders’
approval in respect of such non-exempt continuing connected transactions under Chapter 14A of the
Listing Rules. The details of such waiver are set out in the section headed “Connected Transactions”
of this prospectus.

The Stock Exchange has granted a waiver from strict compliance with the applicable
requirements under the Listing Rules as mentioned above and our Company will comply with the
relevant requirements of Chapter 14A of the Listing Rules, including Rules 14A.35(1), 14A.35(2),
14A.36, 14A.37, 14A.38, 14A.39 and 14A.40. Further details of such waiver are set out in “Connected

Transactions” of this prospectus.
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The following information is provided for guidance only. Prospective applicants for Offer
Shares should consult their financial advisers and take legal advice, as appropriate, to inform
themselves of, and to observe, all applicable laws and regulations of any relevant jurisdiction.
Prospective applicants for Offer Shares should inform themselves as to the relevant legal
requirements of applying and any applicable exchange control regulations and applicable taxes in

the countries of their respective citizenship, residence or domicile.

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus includes particulars given in compliance with the Companies Ordinance, the
Securities and Futures (Stock Market Listing) Rules and the Listing Rules for the purposes of giving
information to the public with regard to our Group. Our Directors collectively and individually accept
full responsibility for the accuracy of the information contained in this prospectus and confirm, having
made all reasonable enquiries, that to the best of their knowledge and belief the information contained
in this prospectus is accurate and complete in all material aspects and not misleading, there are no
other facts the omission of which would make any statement in this prospectus misleading, there are
no other facts the omission of which would make any statement in this prospectus misleading, and all
opinions expressed in this prospectus have been arrived at after due and careful consideration and are
formed on bases and assumptions that are fair and reasonable.

UNDERWRITING

This prospectus is published solely in connection with the Hong Kong Public Offering, which
forms part of the Global Offering. For applicants under the Hong Kong Public Offering, this
prospectus and the Application Forms set out terms and conditions of the Hong Kong Public Offering.

The Listing is jointly sponsored by Guotai Junan Capital and BOCOM International. The Hong
Kong Public Offering is fully underwritten by the Hong Kong Underwriters under the terms of the
Hong Kong Underwriting Agreement, subject to agreement on the Offer Price between the Joint Lead
Managers (on behalf of the Hong Kong Underwriters), Guotai Junan Securities and our Company on
the Price Determination Date. The Global Offering is managed by the Joint Global Coordinators. For
further details of the Underwriters and the underwriting arrangements, please refer to the paragraph
headed “Underwriting arrangements and expenses” under the section headed “Underwriting” of this
prospectus.

RESTRICTIONS ON SALE OF SHARES

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public Offering will
be required to, or be deemed by his acquisition of Hong Kong Offer Shares, to confirm that he is aware
of the restrictions on offers of the Offer Shares described in this prospectus.

The Hong Kong Offer Shares are offered for subscription solely on the basis of the information
contained and representations made in this prospectus. No person is authorized in connection with the
Hong Kong Public Offering to give any information, or to make any representation, not contained in
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this prospectus, and any information or representation not contained in this prospectus must not be
relied upon as having been authorized by us, the Joint Global Coordinators, the Joint Sponsors, the
Underwriters or any of their respective directors or any other persons or parties involved in the Global
Offering.

No action has been taken to permit any public offering of the Offer Shares or the distribution of
this prospectus and/or the Application Forms in any jurisdiction other than Hong Kong. The
distribution of this prospectus and the offering or sale of the Offer Shares in certain jurisdictions is
restricted by law, in particular, but without limitation, the jurisdictions listed below. Accordingly, and
without limitation to the jurisdictions listed below, this prospectus may not be used for the purpose
of, and does not constitute, an offer or invitation, nor is it calculated to invite or solicit offers in any
jurisdiction or in any circumstances in which such offer or invitation is not authorized or to any person
to whom it is unlawful to make such an offer or invitation. Persons who possess this prospectus are
deemed to have confirmed with our Company, the Joint Global Coordinators, the Joint Sponsors and
the Underwriters that such restrictions have been observed. Each person acquiring the Offer Shares
will be required, and is deemed by his acquisition of the Offer Shares, to confirm that he is aware of
the restrictions on offers of the Offer Shares described in this prospectus and that he is not acquiring,

and has not been offered, any Offer Shares in circumstances that contravene any such restrictions.

The following information is provided for guidance only. Prospective investors of the Offer
Shares should consult their financial advisers and take legal advice, as appropriate, to inform
themselves of and to observe, all applicable laws and regulations of any relevant jurisdiction.
Prospective investors of the Offer Shares should inform themselves as to the relevant legal
requirements of applying any applicable exchange control regulations and applicable taxes in the

countries of their respective citizenship, residence or domicile.

United Kingdom

This prospectus does not constitute a prospectus for the purpose of the prospectus rules issued
by the United Kingdom Financial Services Authority (“FSA”) pursuant to section 84 of the Financial
Services and Markets Act 2000 (as amended) (“FSMA”) and has not been approved by or filed with
the FSA. The Offer Shares may not be offered or sold and will not be offered or sold to the public in
the United Kingdom (within the meaning of section 102B of the FSMA) save in circumstances where
it is lawful to do so without an approved prospectus (within the meaning of section 85 of FSMA) being
made available to the public before the offer is made. In addition, no person may communicate or
cause to be communicated any invitation or inducement to engage in investment activity (within the
meaning of section 21 of FSMA) received by it in connection with the issue or sale of any Offer Shares
except in circumstances in which section 21(1) of FSMA does not apply to the Company. This
prospectus is directed only at (i) persons outside the United Kingdom; or (ii) persons having
professional experience in matters relating to investments who fall within the definition of
“investment professionals” in article 19(5) of the Financial Services and Markets Act 2000 (Financial
Order Promotions) 2005 (as amended) (the “FPO”); or (iii) high net worth bodies corporate,

unincorporated associations and partnerships and trustees of high value trusts as described in article
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49 of the FPO or persons who fall within another exemption to the FPO. Any investment or investment
activity to which this prospectus relates is only available to and will only be engaged in with such
persons and any person who does not fall within (i) to (iii) above should not rely on or act upon this

prospectus.

Singapore

This prospectus has not been and will not be registered as a prospectus with the Monetary
Authority of Singapore under the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”).
Accordingly, this prospectus and any other document or material in connection with the offer or sale,
or invitation for subscription or purchase, of the Offer Shares may not be circulated or distributed, nor
may the Shares be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under
Section 274 of the SFA, (ii) to a relevant person pursuant to Section 275(1) of the SFA, or any person
pursuant to Section 275(1A) of the SFA, and in accordance with the conditions, specified in Section
275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the Shares are subscribed or purchased under Section 275 of the SFA by a relevant person

which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA))
the sole business of which is to hold investments and the entire share capital of which is

owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold

investments and each beneficiary of the trust is an individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights
and interest (howsoever described) in that trust shall not be transferred within six months after that
corporation or that trust has acquired the Shares pursuant to an offer made under Section 275 except:

(a) to an institutional investor under Section 274 of the SFA or to a relevant person defined in
Section 275(2) of the SFA, or to any person pursuant to an offer that is made on terms that
such shares, debentures and units of shares and debentures of that corporation or such rights
and interest in that trust are acquired at a consideration of not less than S$200,000 (or its
equivalent in a foreign currency) for each transaction, whether such amount is to be paid
for in cash or by exchange of securities or other assets, and further in accordance with the
conditions specified in Section 275 of the SFA;

(b) where no consideration is or will be given for the transfer; or

(c) where the transfer is by operation of law.
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Japan

The Offer Shares have not been and will not be registered under the Financial Instruments and
Exchange Law of Japan (Law. No 25 of 1948 as amended) (the “FIEL”) has not been and will not be
made with respect to the Offer Shares. Accordingly, the Offer Shares may not be, directly or indirectly,
offered or sold in Japan or to, or for the benefit of, any resident 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
FIEL and other relevant laws, regulations and governmental guidelines of Japan. As used in this
paragraph, “resident of Japan” means any person residing in Japan, including any corporation or other
entity organized under the laws of Japan.

France

The offering of the Offer Shares does not constitute a public offering of financial instruments in
France (“appel public a I’épargne”), as defined in article L. 411-1 of the French Code Monétaire et
Financier. Only providers of investment services relating to portfolio management for the account of
third parties or qualified investors (“investisseurs qualifiés”) acting for their own account, all as
defined in Articles L.411-1, L.411-2 and D.411.1 to D. 411-4 of the French Code Monétaire et
Financier, are eligible to participate to the offer.

As required by article 211-4 of the General Regulations of the Autorité des Marchés Financiers,
such providers of investment services relating to portfolio management for the account of third parties
and/or qualified investors are informed that: (i) this Prospectus has not been submitted and will not
be submitted to the clearance procedures of the Autorité des Marchés Financiers in France ; (ii) with
respect only to qualified investors, they must participate in the offer on their own account, in the
conditions set out in articles D. 411-1, D. 411-2, D.734-1, D. 744-1, D. 754-1 and D.764-1 of the
French Code Monétaire et Financier.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

Application has been made to the listing committee of the Stock Exchange (the “Listing
Committee”) for the listing of, and permission to deal in, the Shares in issue and to be issued as
mentioned herein, including the Offer Shares, any Shares which may be issued pursuant to the
Capitalization Issue, the exercise of the Over-allotment Option, and the exercise of any options that
may be granted under the Share Option Scheme.

Except as disclosed herein, no part of the share or loan capital of our Company is listed on or
dealt in on any other stock exchange and no such listing or permission to list is being or is proposed
to be sought in the near future.

Under section 44B(1) of the Companies Ordinance, any allotment made in respect of any
application will be invalid if the listing of, and permission to deal in, the Offer Shares on the Stock
Exchange is refused before the expiration of three weeks from the date of the closing of the application
lists, or such longer period (not exceeding six weeks) as may, within the said three weeks, be notified
to our Company by the Stock Exchange.
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OUR SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the granting of listing of, and permission to deal in, our Shares on the Stock Exchange
and our Company’s compliance with the stock admission requirements of HKSCC, the Shares will be
accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect
from the date of commencement of dealings in the Shares on the Stock Exchange or any other date
as determined by HKSCC. Settlement of transactions between participants of the Stock Exchange is
required to take place in CCASS on the second business day after any trading day. All activities under
CCASS are subject to the General Rules of CCASS and CCASS Operational Procedures in effect from

time to time.

All necessary arrangements have been made for the Shares to be admitted into CCASS.

PROFESSIONAL TAX ADVICE RECOMMENDED

You should consult your professional advisers if you are in any doubt as to the tax implications
of subscription for, purchasing, holding, disposing of dealing in the Shares under the laws of the place
at your operations, domicile, residence, citizenship or incorporation. We emphasize that none of our
Company, the Joint Global Coordinators, the Joint Sponsors, the Underwriters, any of their respective
directors, agents or advisers or any other person involved in the Hong Kong Public Offering accepts
responsibility for your tax effects or liabilities resulting from your subscription for, purchase, holding

or disposal of or dealing in our Shares.

HONG KONG SHARE REGISTER AND STAMP DUTY

All Shares issued pursuant to applications made in the Global Offering will be registered on our

register of members to be maintained in Hong Kong.

Dealings in the Shares registered in our register in Hong Kong will be subject to Hong Kong
stamp duty.

Unless determined otherwise by us, dividends payable in Hong Kong dollars in respect of Shares
will be paid to the shareholders listed on our Hong Kong Share Register, by ordinary post, at the

shareholders’ risk, to the registered address of each shareholder.

OVER-ALLOCATION AND STABILIZATION

Stabilization is a practice used by underwriters in some markets to facilitate the distribution of
securities. To stabilize, the underwriters may bid for, or purchase, the newly issued securities in the
secondary market, during a specified period of time, to retard and, if possible, prevent a decline in the
initial public offer prices of the securities. In Hong Kong and certain other jurisdictions, activity
aimed at reducing the market price is prohibited, and the price at which stabilization is effected is not

permitted to exceed the Offer Price.
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In connection with the Global Offering, UBS, as the Stabilization Manager, or, any person acting
for it, may over-allocate or effect any other transactions with a view to stabilizing or maintaining the
market price of the Shares at a level higher than that which might otherwise prevail in the open market
for a limited period from Listing Date and ending on the 30th day after the last day for the lodging
of applications under the Public Offer. Stabilizing action permitted in Hong Kong pursuant to the
Securities and Futures (Price Stabilization) Rules includes (i) over-allocation for the purpose of
preventing or minimizing any reduction in the market price, (ii) selling or agreeing to sell Shares so
as to establish a short position in them for the purpose of preventing or minimizing any reduction in
the market price, (iii) subscribing, purchasing, or agreeing to subscribe or purchase, shares pursuant
to the Over-allotment Option in order to close out any position established under (i) or (ii) above, (iv)
purchasing, or agreeing to purchase, Shares for the sole purpose of preventing or minimizing any
reduction in the market price, (v) selling, or agreeing to sell, Shares to liquidate any long position held
as a result of those purchases in (iv) and (vi) offering or attempting to do anything described in (ii),
(iii), (iv) or (v). Any market purchases will be effected in compliance with all applicable laws and
regulatory requirements. However there is no obligation on the Stabilization Manager or any person
acting for it to conduct any such stabilizing activity, which if commenced, will be done at the absolute
discretion of the Stabilization Manager or any person acting for it and may be discontinued at any
time. Any such stabilizing activity is required to be brought to an end within 30 days of the last day
for the lodging of applications under the Hong Kong Public Offering. The number of Shares that may
be over-allocated will not exceed 41,000,000 Shares, which is 10% of the number of Shares initially
available under the Global Offering.

As a result of effecting transactions to stabilize or maintain the market price of the Shares, the
Stabilization Manager, or any person acting for it, may maintain a long position in the Shares. The size
of the long position, and the period for which the Stabilization Manager, or any person acting for it,
will maintain the long position is at the discretion of the Stabilization Manager and is uncertain. In
the event that the Stabilization Manager liquidates this long position by making sales in the open

market, this may lead to a decline in the market price of the Shares.

Stabilizing action by the Stabilization Manager, or any person acting for it, is not permitted to
support the price of the Shares for longer than the stabilizing period, which begins on the day on which
trading of the Shares commences on the Stock Exchange and ends on the 30th day after the last day
for the lodging of applications under the Hong Kong Public Offering. As a result, demand for the
Shares, and its market price, may fall after the end of the stabilizing period. A public announcement
will be made within seven days after the end of the stabilizing period in accordance with the Securities

and Futures (Price Stabilizing) Rules.

Any stabilizing action taken by the Stabilization Manager, or any person acting for it, may not
necessarily result in the market price of the Shares staying at or above the Offer Price either during
or after the stabilizing period. Bids for on-market purchases of the Shares by the Stabilization
Manager, or any person acting for it, may be made at a price at or below the Offer Price and therefore

at or below the price paid for the Shares by subscribers or purchasers.
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PROCEDURES FOR APPLICATION FOR SHARES

The procedures for applying for the Hong Kong Offer Shares are set out in the section headed
“How to Apply for the Hong Kong Offer Shares” and on the relevant Application Forms.

STRUCTURE OF THE GLOBAL OFFERING

Details of the structure of the Global Offering, including its conditions, are set out in the section
headed “Structure of the Global Offering” of this prospectus.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

DIRECTORS

Name Residential Address Nationality
Chairman and non-executive Director

CHEN Geng (Fi#k) No. 595, Lane 3333 Chinese
Jin Hai Road
Shanghai
PRC

Executive Directors

YIM Fung (%) Flat A, 23/F, Tower 7 Chinese
One Silversea, 18 Hoi Fai Road
Kowloon
Hong Kong

LI Guangjie (ZER) Flat F, 8/F, Block 7 Chinese
Park Island
Ma Wan
New Territories
Hong Kong

WONG Tung Ching (F47) Flat E, 26/F, Block 6 Chinese
The Belcher’s
89 Pok Fu Lam Road

Sai Wan
Hong Kong
LI Sang Edward (%4) No. 16 Tung Tau Yuen Chinese
Yuen Long Kau Hui Road
Yuen Long
New Territories
Hong Kong
Independent non-executive Directors
TSANG Yiu Keung (% #E5i) Flat C1607, Villa Lotto Chinese

18 Broadwood Road
Happy Valley
Hong Kong

SONG Ming (‘KH) Flat B, 7/F, Block 26 Chinese
Baguio Villa
555 Victoria Road
Pokfulam
Hong Kong

FU Tingmei (f§%£3%) Flat A, 2/F Chinese
Dragon Peak
9 Dragon Terrance, Tin Hau
Hong Kong
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

PARTIES INVOLVED

Joint Bookrunners Guotai Junan Securities (Hong Kong) Limited
27th Floor, Low Block
Grand Millennium Plaza
181 Queen’s Road Central
Hong Kong

The Hongkong and Shanghai Banking Corporation Limited
Level 15, HSBC Main Building

1 Queen’s Road Central

Hong Kong

UBS AG, Hong Kong Branch

52nd Floor, Two International Finance Centre
8 Finance Street, Central

Hong Kong

ICBC International Capital Limited
Levels 17&18

Three Pacific Place

1 Queen’s Road East

Hong Kong

Joint Global Coordinators Guotai Junan Securities (Hong Kong) Limited
27th Floor, Low Block
Grand Millennium Plaza
181 Queen’s Road Central
Hong Kong

UBS AG, Hong Kong Branch

52nd Floor, Two International Finance Centre
8 Finance Street, Central

Hong Kong

The Hongkong and Shanghai Banking Corporation Limited
Level 15, HSBC Main Building

1 Queen’s Road Central

Hong Kong

ICBC International Capital Limited
Levels 17&18

Three Pacific Place

1 Queen’s Road East

Hong Kong
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Joint Lead Managers The Hongkong and Shanghai Banking Corporation Limited
(in alphabetical order) Level 15, HSBC Main Building

1 Queen’s Road Central

Hong Kong

ICBC International Securities Limited
Levels 17&18

Three Pacific Place

1 Queen’s Road East

Hong Kong

UBS AG, Hong Kong Branch

52nd Floor, Two International Finance Centre
8 Finance Street, Central

Hong Kong

Joint Sponsors Guotai Junan Capital Limited
27th Floor, Low Block
Grand Millennium Plaza
181 Queen’s Road Central
Hong Kong

BOCOM International (Asia) Limited
9th Floor

Man Yee Building

68 Des Voeux Road Central

Hong Kong

Legal Advisers to the Company As to Hong Kong law
Li & Partners
22nd Floor
World Wide House
Central
Hong Kong

As to PRC Law

Li & Partners Attorneys at Law

15th Floor, West Tower, Baihuo Plaza
No. 3022 Shennan East Road

Shenzhen

PRC
Legal Advisers to the Joint As to Hong Kong law
Sponsors and the Underwriters DLA Piper Hong Kong

17th Floor, Edinburgh Tower
The Landmark

15 Queen’s Road Central
Hong Kong
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Reporting Accountant PricewaterhouseCoopers
Certified Public Accountants
22nd Floor
Prince’s Building
10 Chater Road
Central
Hong Kong

Property Valuers Cushman & Wakefield Valuation Advisory Services (HK) Limited
6th Floor, Henley Building
5 Queen’s Road Central
Hong Kong

Receiving Bankers Bank of China (Hong Kong) Limited
1 Garden Road
Hong Kong

Standard Chartered Bank (Hong Kong) Limited
15th Floor, Standard Chartered Tower

388 Kwun Tong Road

Kowloon

Hong Kong

The Bank of East Asia, Limited
10 Des Voeux Road Central
Hong Kong
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CORPORATE INFORMATION

Registered Office and Headquarters 27th Floor, Low Block
Grand Millennium Plaza
181 Queen’s Road Central
Hong Kong

Company’s Website http://www.gtja.com.hk
(information contained in this website does not form part
of this prospectus)

Company Secretary Mr. Li Sang Edward

Members of the Audit Committee Mr. Tsang Yiu Keung (Chairman)
Dr. Song Ming
Dr. Fu Tingmei

Members of the Remuneration Dr. Fu Tingmei (Chairman)
Committee Dr. Yim Fung
Dr. Song Ming

Members of the Nomination Dr. Song Ming (Chairman)
Committee Dr. Chen Geng
Mr. Tsang Yiu Keung

Authorized Representatives Mr. Li Sang Edward
Dr. Yim Fung

Compliance Adviser Cinda International Capital Limited
45th Floor

COSCO Tower
183 Queen’s Road Central
Hong Kong

Hong Kong Share Registrar Computershare Hong Kong Investor Services Limited
Shops 1712-1716
17th Floor, Hopewell Centre
183 Queen’s Road East
Wanchai
Hong Kong

Principal Bankers Standard Chartered Bank (Hong Kong) Limited
4-4A Des Voeux Road Central
Hong Kong

Bank of China (Hong Kong) Limited
1 Garden Road
Hong Kong
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The Hongkong and Shanghai Banking Corporation
Limited

1 Queen’s Road Central

Hong Kong

Industrial and Commercial Bank of China (Asia)
Limited

3 Garden Road, Central

Hong Kong
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We believe that the sources of information of this section are appropriate sources for such
information and have taken reasonable care in extracting and reproducing such information. We
have no reason to believe that such information is false or misleading or that any fact has been
omitted that would render such information false or misleading. The information has not been
independently verified by us, the Joint Sponsors, the Underwriters or any of their respective
affiliates or advisers. We, the Joint Sponsors, the Underwriters and any of their respective affiliates
and advisers and any other parties involved in the Global Offering make no representation as to

the accuracy or completeness of the information set out in this section.

WORLDWIDE STOCK MARKETS AND ECONOMIC CONDITIONS IN 2009

Since the forth quarter of 2008, the U.S. and Europe experienced a sharp decrease in their output
of goods and services. By the end of March 2009, the U.S. unemployment rate climbed to 8.6%. Amid
concerns over capital shortfalls of U.S. and European financial institutions, bankruptcy of U.S.
automakers and a weakening global economy, worldwide stock markets started to slide. By March
2009, the U.S. and European markets troughed at record lows since 1996. In Hong Kong, the HSI fell
to 11,344 on 9 March 2009.

In response to the global economic crisis, governments and central banks around the world
lowered interest rates, injected cash to the banking systems and relaxed monetary policies to stimulate
economies and support financial institutions and stock markets. By the second quarter of 2009, the
pace of economic contractions slowed down as conditions in financial markets improved generally.
Household spending showed further signs of stabilization but remained constrained by ongoing job
losses, lower household wealth, and relatively tight credit. Businesses were cutting back on fixed
investment and staffing but appeared to be making progress in bringing inventory stocks into better
alignment with sales. Although economic activity was still relatively weak by the end of 2009,
government policies to stabilize financial markets and institutions, fiscal and monetary stimulus, and

market forces contributed to a gradual resumption of global economic growth.

In the first quarter of 2009, China’s economic growth was at 6.1%, the lowest quarterly growth
in more than 10 years. The Chinese government immediately launched a stimulus package of RMB4
trillion (equivalent to approximately US$586 billion). Together with new bank loans of approximately
RMBO trillion, the government polices revived the Chinese economy by the end of 2009, lifting the
national economic growth rate to 8.7% for the whole year. China’s economic revival had also spurred
regional and global economic recovery by encouraging investors to slowly shift their investments back
to riskier assets. By the end of 2009, worldwide stock markets generally rebounded on optimism and
recouped losses over an improving corporate earnings and economic outlook. In Hong Kong, the HSI
climbed more than 90% from 11,344 on 9 March 2009 to 21,873 by 31 December 2009.
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THE STOCK MARKET IN HONG KONG

History of Hong Kong’s stock exchanges

In 1891, the Association of Stockbrokers in Hong Kong was established as the first formal market

for trading of securities in Hong Kong. It was later re-named the Hong Kong Stock Exchange.

In 1921, a second stock exchange, the Hong Kong Stockbrokers’ Association, was incorporated.
The two exchanges merged in 1947 to form the Hong Kong Stock Exchange, which re-instated Hong
Kong’s stock market after the end of the Second World War. Rapid growth of the Hong Kong economy
led to the establishment of three other exchanges - the Far East Exchange in 1969, the Kam Ngan
Stock Exchange in 1971 and the Kowloon Stock Exchange in 1972.

Pressure to strengthen market regulation and to unify the four exchanges led to the incorporation
of The Stock Exchange of Hong Kong Limited in 1980. On 27 March 1986, the four exchanges ceased
business; and the new exchange commenced trading through a computer-assisted system on 2 April
1986. In the 1990’s, total market capitalization of companies listed on the Main Board increased
substantially due to the increased number of local and PRC company listings in Hong Kong,
significant additional fund raising by existing listed companies, and the general increase in stock
prices. From 14 September 1999, HKEx accepted listing applications from potential issuers wishing
to list on the GEM. In November 1999, GEM was established in order to provide fund-raising
opportunities for growth companies of all sizes from all industries, and to promote the development

of technology industries in the region.

On 6 March 2000, the Stock Exchange and the Futures Exchange demutualized and together with
Hong Kong Securities Clearing Company Limited, merged on 27 June 2000 under the name of a
holding company - HKEx. HKEx subsequently listed its shares on the Main Board by way of an

introduction.
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At the end of December 2009, the Stock Exchange was amongst the leading stock exchanges in

the world and ranked the seventh largest territorial stock market in the world in terms of market

capitalization of companies listed on both the Main Board and GEM, as well as the third largest stock

market in Asia. Between 1997 and 2009, the number of listed companies on the Main Board increased

from 658 companies to 1,319 while total market capitalization increased more than three-fold to

approximately HK$17,874 billion. By December 2009, total market capitalization of all companies
listed on the Stock Exchange (inclusive of Main Board and GEM listed companies) was US$2,305

billion.

Table: Market capitalization of the world’s top stock exchanges
(as at end of December 2009)

Worldwide Ranking
Ranking in Asia
U.S. (NYSE Euronext) 1
Japan (Tokyo) 2 1
U.S. (Nasdaqg OMX) 3
Europe (NYSE Euronext) 4
UK (London) 5
China (Shanghai) 6 2
Hong Kong 7 3
Canada (Toronto) 8
Brazil (BM&FBOVESPA) 9
India (Bombay) 10 4
Spain 11
Germany (Deutsche Borse) 12
Australia 13 5
Switzerland 14
China (Shenzhen) 15 6

Source: WFE

Note: Ranking is based on market capitalization. Market capitalization excludes investment funds.
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Market
Capitalization
(USS$ billion)

11,838
3,306
3,239
2,869
2,796
2,705
2,305
1,608
1,337
1,307
1,297
1,292
1,262
1,065

868
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Between 1999 and 2009, the number of companies having shares listed on GEM has increased
from 7 listed companies to 174 listed companies.

Number of companies with shares listed on the Main Board and GEM
as at 31 December 1997 through 2009

1,400 + 1,319
1,261
1,200 +
1,048
1,000 + 934 975
- . 892

No. of 800 + 756
listed 658 680 2l -

companies 600 +
400 1

200 +

04

1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009

Year

Source: HKEx

Total market capitalization of the Main Board and GEM listed companies
as at 31 December 1997 through 2009

HKS$ billion
25,000 T
20,536

20007 17,874
Total market 15.000 +
capitalization 13,249

of listed 10,29
companies 10,000 1 C1is
5478 e
1 4728 4,795 ;
5,000 3.203 2662 3,885 3,559

1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009

Year

Source: HKEx
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Set out below is a summary of the HSI as at the last trading date for each of the years from 1997
to 2009 and as at the Latest Practicable Date:

HSI as at last trading date for each of the years from 1997 to 2009
and as at the Latest Practicable Date

30,000 1

27813
25,000 +
e 20,287
20,000 + 19,965 g
HSI 16,962
asatlast 15,000 1 L 14230 13876 14.387
trading date 10723 11,397 12,576
. 10,049

10,000 + : 9,321

5,000

0.
1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 Latest
Practicable
Date

Year

Source: HKEx

Between 1997 and 2009, HSI increased from 10,723 as at 31 December 1997 to 21,873 as at 31
December 2009 and decreased by 1,586 points to 20,287 as at the Latest Practicable Date.
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Securities products on the Stock Exchange

Securities listed on the Main Board include equity securities, warrants, debt securities, unit trusts
and CBBC (Callable Bull/Bear Contract). Please refer to the chart below for listed securities by type

on HKEx securities market. The first derivative warrant was admitted for listing in Hong Kong in

February 1988. Regulated short selling was introduced in January 1994 to enable more flexible

portfolio investment by investors.

Stock market highlights — Main Board and GEM

Listed securities
(as at year end)

No. of listed companies
Domestic"
Foreign®

No. of listed securities

No. of new listed

companies®

New listing companies
Transfer of listing
from GEM

Total issued capital
(HK$billion)

Total market
capitalization
(HKS$billion)

Equity funds raised
(HKS$billion)

Initial public offers

Secondary market

Notes:

1999

708
695
13
1,212

38
38

225.87

4,734.76

149.70
17.14
132.56

2000

790
779

1,349

90
90

288.92

4,862.44

467.34
132.12
335.22

2001

867

10
1,189

88
88

328.63

3,946.31

64.42
25.71
38.71

2002 2003
978 1,037
968 1,027

10 10

1,586 1,785
117 73
115 67

2 6

387.34  409.08

3,611.32 5,547.85

110.51  213.76
51.98 59.14
58.53  154.62

Year
2004

1,096
1,086

10
2,176

70
68

441.06

6,695.89

281.80
97.16
184.64

2005 2006
1,135 1,173
1,126 1,165
9 8
2,649 3,383
67 62
65 60

2 2

712.75  901.10

8,179.94 13,337.71

301.71  524.54
165.65  333.85
136.06  190.69

2007

1,241
1,232

6,092

963.89

2008

1,261
1,251

5,831

49
31

18

980.56

20,697.54 10,298.75

590.85
292.44
298.41

(1)  All PRC incorporated enterprises with H shares listed on the Stock Exchange are included.

427.25
65.98
361.27

2009

1,319
1,308

6,616

73
69

1,043.52

17,874.31

642.12
248.23
393.89

(2)  Alisted company would be counted as a foreign company if it is incorporated overseas and has a majority of its business

outside of Hong Kong and PRC, and as a domestic company if otherwise.

(3)  Figures include the number of companies for the transfer of listing from GEM to Main Board.

Source: HKEx
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Listed debt securities, 2005 - 2009

2005 2006 2007 2008 2009
No. of Nominal No. of Nominal No. of Nominal No. of Nominal No. of Nominal
Country issues amount issues amount issues amount issues amount issues amount
(HK'$ (HK$ (HKS$ (HK$ (HKS$
million) million) million) million) million)
Hong Kong 111 178,714.26 138 199,413.65 141 219,316.12 141 230,173.89 132 232,960.25
PRC 17  86,653.05 15 80,611.04 15 80,611.04 13 69,183.50 11 61,383.50
Foreign 36 171,832.69 25 146,645.53 19 127,886.08 18 114,644.30 14 97,564.63
Supranational 2 8,800.00 2 8,800.00 — — — — — —
Total 166 446,000.00 180 435,470.22 175 427,813.24 172 414,001.69 157 391,908.38

Source: HKEXx

Market value and trading for equity warrants, 2005 - 2009

(%) of
Year Number Market value Turnover value market total
(HK$ million) (HK$ million)
2005 27 1,156.84 2,283.25 0.05
2006 27 3,991.91 2,711.69 0.03
2007 30 6,873.37 5,099.36 0.02
2008 34 548.52 1,130.25 0.01
2009 25 1,103.37 524.07 0.00
Source: HKEx
Market value for unit trusts and mutual funds, 2005 - 2009
Exchange Traded Real Estate Investment
Funds (ETF) Trust (REIT) Others Total
No. of No. of No. of No. of
Year/Month issues Market value issues Market value issues Market value issues Market value
(HK$ million) (HK$ million) (HK$ million) (HK$ million)
2005 8 54,134.38 3 37,935.43 2 11.70 13 92,081.51
2006 9 73,484.31 5 53,057.24 1 — 15 126,541.55
2007 17 105,623.36 7 66,089.08 2 4,098.45 26 175,810.89
2008 24 266,475.46 7 46,405.95 2 1,439.29 33 314,320.70
2009 43 496,812.50 7 73,818.20 2 3,038.50 52 573,669.20

Source: HKEx
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Derivatives market highlights

All futures and options products
(excluding stock options)
No. of trading days
Contract volume
Equity index products
Equity products
Interest rates products
Gold Futures*

Average daily

Open interest at the year end
Equity index products
Equity products
Interest rates products
Gold Futures*

* Trading on Gold Futures commenced in

Source: HKEx

October 2008

2007

245
42,002,718
41,618,802

351,514
32,402

171,440

465,980
457,894
5,954
2,132

Year
2008

243
50,313,871
50,029,072

257,015
24,709
3,075

207,053

321,768
309,661
9,449
2,526
132

2009

247.5
51,098,362
50,817,046

271,766

2,777

6,773

206,458

455,898
451,269
4,407
103

119

The Stock Exchange’s mission is to promote capital formation in Hong Kong and the PRC, and

in July 1993, the first PRC incorporated enterprise was listed in Hong Kong. As at 31 December 2009,

there were 253 PRC related enterprises (including H share and Red chips companies) listed on the

Main Board and GEM. The number is expected to increase as more PRC companies seek to raise

foreign capital to fuel business growth.
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According to data provided by HKEx, market capitalization of all PRC-based listed companies,
including H shares and Red chips, reached HK$8,058,060.02 million as at the end of May 2010,
representing 48.4% of total market capitalization on the Main Board. However, the market share of
Chinese listed companies was only about 4.8% at the end of 1993. In addition, those Chinese listed
companies we mentioned above do not include Chinese private companies incorporated overseas but
listed in Hong Kong, such as Tencent (00700.HK), Alibaba (01688.HK) and Mengniu Dairy
(02319.HK). Taking these companies into account, the market share of PRC-based companies by
capitalization would be approximately 58.7%. With China’s economic growth and more PRC-based

companies seeking overseas listing, that ratio is expected to rise in the future.

Main Board
H Shares and
Year-end H shares Red chips Red chips
Market % of Market % of Market % of
capitalization market capitalization market capitalization market
(HK$ million) (HK$ million) (HK$ million)
1993 18,228.70 0.61% 124,129.51 4.17% 142,358.21 4.78%
1994 19,981.32 0.96% 84,279.33 4.04% 104,260.65 5.00%
1995 16,463.77 0.70% 110,701.97 4.71% 127,165.74 5.42%
1996 31,530.63 0.91% 263,330.90 7.58% 294,861.53 8.49%
1997 48,622.01 1.52% 472,970.42 14.77% 521,592.43 16.29%
1998 33,532.66 1.26% 334,966.21 12.58% 368,498.87 13.84%
1999 41,888.78 0.89% 956,942.33 20.24% 998,831.11 21.13%
2000 85,139.58 1.78%  1,203,551.95 25.10% 1,288,691.53 26.88%
2001 99,813.09 2.57% 908,854.82 23.39% 1,008,667.91 25.96%
2002 129,248.37 3.63% 806,407.41 22.66% 935,655.78 26.29%
2003 403,116.50 7.36% 1,197,770.75 21.87% 1,600,887.25 29.23%
2004 455,151.75 6.87% 1,409,357.12 21.26% 1,864,508.88 28.13%
2005 1,280,495.01 15.78% 1,709,960.75 21.08%  2,990,455.76 36.86%
2006 3,363,788.46 25.39%  2,951,581.05 22.28%  6,315,369.51 47.67%
2007 5,056,820.09 24.62%  5,514,059.49 26.85% 10,570,879.58 51.47%
2008 2,720,188.76 26.53% 2,874,906.69 28.04%  5,595,095.45 54.57%
2009 4,686,418.75 26.37%  3,862,143.29 21.73%  8,548,562.04 48.10%
2010% 4,327,883.79 26.01% 3,730,176.23 22.42%  8,058,060.02 48.42%

* As at the end of May 2010
Source: HKEx
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GEM
H Shares and
Year-end H shares Red chips Red chips
Market % of Market % of Market % of

capitalization market capitalization market capitalization market

(HK$ million) (HK$ million) (HK$ million)
1999 — — 1,255.50 17.35% 1,255.50 17.35%
2000 991.69 1.47% 806 1.20% 1,797.69 2.67%
2001 1,888.75 3.10% 1,010.60 1.66% 2,899.35 4.76%
2002 2,393.01 4.58% 830.8 1.59% 3,223.81 6.17%
2003 5,063.25 7.21% — — 5,063.25 7.21%
2004 6,376.35 9.56% 727.56 1.09% 7,103.91 10.65%
2005 6,420.65 9.64% 836.23 1.26% 7,256.88 10.90%
2006 14,952.03 16.82% 790.31 0.89% 15,742.35 17.71%
2007 22,695.38 14.09% 10,378.89 6.44% 33,074.27 20.53%
2008 11,550.65 25.57% 988.62 2.19% 12,539.27 27.76%
2009 27,059.82 25.76% 6,551.60 6.24% 33,611.41 32.00%
2010% 32,289.78 26.18% 4,097.08 3.32% 36,386.86 29.50%

* As at the end of May 2010
Source: HKEx

The HSI

Of the various indices which track the performance of listed companies in Hong Kong, the most
frequently cited is the HSI. The HSI is compiled and managed by HSI Services Limited, a private
company wholly-owned by Hang Seng Bank Limited. Since its inception in November 1969, the HSI
has been the most widely-quoted index of the Hong Kong stock market, both locally and
internationally. It is a market-value-weighted index in which the contribution of each constituent stock
to the index is weighted against the total market value of all constituent stocks in the HSI. As at the
Latest Practicable Date, the HSI had 43 constituent stocks, comprising companies in the financial,

utility, property, commercial and industrial sectors.
THE STOCK BROKERAGE INDUSTRY IN HONG KONG

According to the World Federation of Exchanges, the total value of shares traded in the Hong
Kong stock market was US$1,416 billion in 2009, ranking 10th amongst major stock exchanges in the

world. Hong Kong’s trading value enhanced significantly since 2006, after surpassing the US$500

billion mark for the first time.
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Exchange Participants

To trade through the facilities of the Stock Exchange, a company must be an Exchange
Participant. Becoming an Exchange Participant requires, among other things, the company to be a
limited company incorporated in Hong Kong or an individual ordinarily resident in Hong Kong, to

meet certain liquid capital requirements.

As at 31 December 2009, there were a total of 495 Exchange Participants, including 463 trading
participants and 32 non-trading participants.

Exchange Participants are classified into three groups:

° Group A - the 14 largest firms by market turnover;
° Group B - the 15th to 65th largest firms by market turnover; and

° Group C - other stockbrokers in the market.

Group A firms are engaged mainly in institutional trading, predominantly serving large overseas
institutional clients. Group B firms are engaged in a mixture of overseas and local institutional trading
and retail trading. Group C firms have historically captured a majority of the retail trading in Hong
Kong, but are gradually being squeezed out of the market by large institutions from Group A, as well
as Group B firms which have sufficient economies of scale to offer comprehensive and sophisticated
service platforms than the traditional brokers. We belong to Group B firms. In 2009, our position

amongst the Exchange Participants was 38 out of 454 and our market share was approximately 0.55%.

THE FUTURES MARKET IN HONG KONG

Futures and options trading in Hong Kong over the last 15 years has grown in tandem with the
growth of the territory’s securities market. In 1976, the Futures Exchange was established and was
licensed by the Government of Hong Kong as the exchange company to establish and operate the
commodity exchange in Hong Kong under the Commodities Trading Ordinance (Chapter 250 of the
Laws of Hong Kong).

On 6 March 2000, the Stock Exchange and the Futures Exchange demutualized and together with
HKSCC, merged under a single holding company, namely HKEx.

The Futures Exchange provides efficient and diversified markets for the trading of futures and
option contracts by its more than 167 exchange participant organizations as at 31 December 2009,
including many that are affiliated with international financial institutions. The Futures Exchange
provides a spectrum of financial products including stock futures, index futures and options, and
interest rate futures. The total annual futures contracts and option contracts traded in Hong Kong have
grown from approximately 9.7 million contracts in 1997 to approximately 98.5 million contracts in
20009.
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Total futures and option contracts traded on the Futures Exchange
between the years 1997-2009

120,000,000

105,006,736
98,528,258

100,000,000

T

87,985,686

80,000,000

T

60,000,000

T

42,905,915

40,000,000

T

19,629,692 222007
20,000,000 1asa6213
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Source: HKEx

In November 1995, to enhance capacity and functionality, the Futures Exchange switched from
the open outcry trading arrangement to the Hong Kong Futures Automatic Trading System
(“HKATS”). The HKATS is an upgraded version and a new electronic screen-based trading system
through which investors can have direct access to comprehensive price information on a real time
basis. Moreover, investors’ orders are matched automatically on a real time basis. Upon the
establishment of an account with the Futures Exchange, an individual investor can conduct trades via

the HKATS workstations located at the premises of a futures exchange participant.

DEVELOPMENT OF TRADING INFRASTRUCTURE AND SETTLEMENT

Trading system in Hong Kong

Prior to November 1993, trading on the Stock Exchange was conducted manually, either through
the Stock Exchange’s internal telephone system or via the “open outcry” system where Exchange
Participants negotiated face-to-face on the trading floor. To accommodate the increasing trading
volume, the Stock Exchange commissioned the AMS system in order to support both manual and
fully-automated trading. All securities listed on the Stock Exchange are now traded through an

“automatching” mechanism through the AMS.
AMS/3

The Stock Exchange’s electronic trading platform currently uses AMS/3, which was launched by
the Stock Exchange in 2000 to replace AMS/2. AMS/3 has extensive capabilities in various areas,

including market model, trading methods, market access and trading facilities, and investor access

channels.
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Under AMS/3, automatching is the core mode for trading. In addition, AMS/3 also features new
methods such as single price auction and quote-based market-making. Other new order types, such as
enhanced limit order and special limit order, have been introduced to support different investors’

needs.

Under AMS/3, there are two approaches to trading - Terminal Approach and Gateway Approach:

° Terminal Approach - trading is conducted through an AMS/3 Trading Terminal similar to
the previous on-floor and off-floor AMS/2 terminals in terms of operation and functionality.
In other words, trading can be conducted via input terminals located on the Stock
Exchange’s trading floor, or via off-floor terminals installed at the Exchange Participants’
offices with a maximum of two off-floor terminals per Stock Exchange seat held.

° Gateway Approach - brokers can access the market with an Open Gateway (“OG”) device.
To perform trading functions, brokers need to connect their trading facility to the OG
device. Brokers can connect OG to an Exchange Participant’s Broker Supplied System
(“BSS”), i.e. an in-house developed system or third-party software package developed by
commercial vendors. With this setup, brokers can then make use of their BSS to provide

online trading services to investors.

° AMS/3 trading terminals allow for securities and futures trading in Hong Kong only.

Finally, AMS/3 provides investors with channels including the Internet and mobile phones for
submitting their trade orders. An Order Routing System developed by the Stock Exchange links AMS/3
access channels to brokers’ OG. The connection enables two-way electronic data transfer and allows

brokers to offer new types of services to their clients.

Settlement

In 1992, the market was introduced to CCASS - a computerized book-entry clearing and
settlement system for transactions executed on the Stock Exchange. The system accepts share
certificates from its participants, “holds” them in the CCASS depository, and posts electronic share
credits to the stock accounts of the depositing participants. Settlement of transactions is recorded
electronically by HKSCC as net increases or decreases in participants’ stock account balances, without
any physical transfer of share certificates. HKSCC also facilitates payments through the use of
electronic money transfers between the participants’ designated banks. Exchange Participants are
required to settle all their trades in eligible securities through CCASS. Operation of investor accounts
in CCASS was launched in May 1998. HKEx currently has six categories of CCASS participants,

namely, investors, brokers, clearing agencies, custodians, stock lenders and stock pledgees.
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THE ONLINE BROKERAGE INDUSTRY IN HONG KONG

Since 2000, the number of financial institutions and brokers offering online trading in Hong
Kong has been increasing. Many brokers now offer online services in conjunction with traditional
brokerage services. According to the Cash Market Transaction Survey 2008/2009 performed by HKEx,

the uptrend of retail online trading continued in 2009.

Percentage share of retail online trading value in cash market (1999/2000-2008/09)

25%
= As % of retail investor trading
4 As % of total cash market turnover 21.5%
20% /]
17.4%
16.8%
15%
10%
¢ 829 83%
5.8%
i
5% e 2 *> 6.3%-
PY . * 5.3% 5.1%
1.9% o * ¢ 3.9% 37% 3.9%
2.9% 2.9%
¢ 1.0% 2.2%
0% T
1999/2000*  2000/01 2001/02 2002/03 2003/04 2004/05 2005/06 2006/07 2007/08 2008/09

* The term “Internet trading” instead of “online trading” was used in the 1999/2000 survey.

Source: Cash Market Transaction Survey 2008/2009

Note:  The Cash Market Transaction Survey has been conducted annually since 1991 to study the trading composition of

Exchange Participants.

As at the Latest Practicable Date, there were no additional registration and licensing
requirements in Hong Kong for a company to conduct securities and commodities dealing through the
Internet. The SFC would expect registered persons to put in place additional operational measures if
they intend to conduct securities dealing, commodity and futures trading and leveraged foreign
exchange trading activities over the Internet. These measures address suitability and general conduct,
order handling and execution, system integrity, responsible personnel, written procedures, client

agreements, record keeping and reporting.
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CAPITAL MARKETS BUSINESS IN HONG KONG

The capital markets business is a fee and/or commission-based business, namely negotiated fees,
retainers and commissions agreed between the service provider and the corporate client. Historically,
the capital markets business was characterized by long-standing personal relationships between
banker and client; but as more and more investment banks enter into the market to provide similar
services, product expertise, distribution power, corporate expediency and competitive pricing are as
important as personal relationships. The ability to remain competitive therefore depends upon
economies of scale, rankings in league tables, effective publicity, strong deal execution track record,
ability to provide creative and effective financial solutions, as well as the ability to maintain the best

origination and execution professionals whilst maintaining efficient cost structures.

The capital markets sector is largely dependent on the region’s fundamental economic health,
capital inflows, the stability of political and regulatory environments, as well as continued
development of the region’s capital markets. As the region’s economies continue to grow, particularly
the PRC, Hong Kong, Taiwan, Vietnam, India, South Korea and Singapore, we anticipate increasing

needs for capital markets expertise in such countries.

Due to the effect of the global financial crisis in late 2008, Hong Kong’s capital markets business
retreated significantly, it is not until the second quarter of 2009, Hong Kong’s capital markets business
showed significant recovery. In 2009, total value of the Hong Kong capital markets business was
HK$630.7 billion, compared to HK$427.2 billion in 2008 and HK$590.8 billion in 2007.



INDUSTRY OVERVIEW

Table: Equity funds raised on the Stock Exchange

For the period

Main Board
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009

GEM
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009

Source: SFC

IPO
(HK$
million)

81,654
5,954
15,558
117,303
21,599
44,974
57,066
94,465
164,985
332,083
290,443
65,760
247,871

1,583
14,815
4,116
7,011
2,075
2,694
665
1,769
1,994
217
356

%o

33
16
11
26
37
44
27
34
55
64
51
16
39

100
92
71
717
45
51
22
21
10

Rights
issue
(HK$

million)

16,512
5,385
8,067

12,650
3,937
5,744
2,777
8,094

10,432

10,477

29,752

47,605

177,316

154
155
349
197
75
2,225
2,102
315
675

%o

—
A

—_— N W W = N0 W W

N =
oo

N R~ 00 N W

26
11

15

Placing
(HK$
million)

78,174
16,400
69,318
106,247
11,611
15,556
16,301
45,962
62,258
110,682
152,922
54,234
140,590

509
274
1,217
1,512
1,651
1,646
3,164
10,910
3,729
2,535

%

31
43
47
24
20
15

17
21
21
217
13
22

33
31
54
37
55
41
58

Others
(HK$
million)

71,238
10,519
55,178
215,080
21,447
35,140
132,971
127,999
60,985
62,783
97,961
250,589
71,957

732
1,292
718
708
738
659
1,355
4,761
4,799
818

%

29
27
37
48
37
35
64
46
20
12
17
60
11

22

15
14
22
16
24
53
19

Total
(HKS$
million)

247,578

38,258
148,121
451,280

58,594
101,414
209,115
276,520
298,660
516,025
571,078
418,188
637,734

1,583
16,056
5,836
9,101
4,644
5,280
3,045
8,513
19,767
9,060
4,384

All major international investment banks have a presence in the region and they compete with

each other to serve the region’s governments and listed and unlisted corporations. Many of these

financial institutions have regional head offices in Hong Kong, and many also have offices in other
parts of Asia and in the PRC.
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Number of new listing companies in Hong Kong from 2000 to 2009
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2002
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2008 2009

Hong Kong IPO activities and performance - IPO activities were quiet in the first half of 2009,

but became very active in the second half due to improved market sentiment (as shown by the table
below). For example, total fund raised from IPOs was only HK$17.6 billion in the first half of 2009,
compared to HK$226.2 billion in the second half of 2009. There were a total of 68 IPOs on Main
Board during 2009, raising a total of HK$244 billion, compared to 47 IPOs raising HK$66 billion in
2008, and 82 IPOs raising HK$290 billion in 2007. This rendered Hong Kong the largest IPO centre

in the world in 2009.

Ist Quarter 2009
2nd Quarter 2009
3rd Quarter 2009
4th Quarter 2009

Source: HKEx

Table: IPOs on the Stock Exchange in 2009

Total fund raised

(HK$ million)

Main Board

1,562
16,086
45,371

184,852

Total number of IPOs

GEM Main Board GEM
_ 7 _
_ 11 _

159 13
198 37 3
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Competition is fierce among international investment banks for large advisory and capital raising
transactions, particularly those relating to government or privatizations of state-owned enterprises, or
to the region’s leading blue-chip companies. Competition is also strong amongst the local firms to
serve the region’s small- to medium-sized corporations. Besides large government-related or
state-owned enterprises or blue-chip deals, many investment banks have begun to focus on private
sector companies particularly in the PRC with potential for listing offshore markets such as Hong
Kong, Singapore, New York and London.

With regard to the PRC, on the back of the rapid economic growth over the past three decades,
many companies have sought offshore listings, particularly in Hong Kong. However, many of these
listings have had to do with large government or state-owned enterprises privatizations. Going
forward, as the PRC private sector becomes the driving force behind the PRC’s economic growth, the
flow of non-government entities seeking offshore capital will increase. The Directors are of the view
that many of these companies may seek to list their securities in Hong Kong - Asia’s third largest
capital markets after Tokyo and Shanghai.

THE FOREIGN EXCHANGE MARKET

According to the Hong Kong Monetary Authority, daily average trading value of the Hong Kong
traditional foreign exchange market was US$175 billion in April 2007, a 70.9% increase compared to
in April 2004.

Table: Average daily turnover of Hong Kong traditional foreign exchange market

(USD billion) Hong Kong Average Daily Turnover Global Average Daily Turnover
04/2007  04/2004 % Increase  04/2007 04/2004 Y% Increase

Spot transaction 38 36 6.4% 1,005 621 61.8%
Outright forwards 15 5 174.3% 362 208 74.0%
Foreign exchange wwaps 122 61 99.5% 1,714 944 81.6%
Estimated gaps in

reporting — — — 129 107 20.6%
Total traditional turnover 175 102 70.9% 3,210 1,880 70.7%

Source: The Hong Kong Monetary Authority 2007

Note: Information available at the Hong Kong Monetary Authority is updated according to the Triennial Central Bank Survey
Report. The Triennial Central Bank issues its report every three years and the “Triennial Central Bank Survey 2007
is the latest available survey report. The next survey report will be issued at the end of 2010.

On the other hand, the daily average trading value of the Hong Kong over-the-counter foreign
exchange derivatives was USD17.3 billion in April 2007, a 71.1% increase compared to that in April
2004.

Globally, in April 2007, Hong Kong dollar is ranked 8th in terms of daily trading turnover in the
foreign exchange market. In April 2007, the share of Hong Kong dollar in the foreign exchange market
is 2.8%, compared to only 1.8% in April 2004.
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Table: Currency distribution of reported foreign exchange market turnover

ISO 4217 code % daily share

Rank Currency (Symbol) (April 2007)
1 United States dollar USD ($) 86.3%
2 Euro EUR (€) 37.0%
3 Japanese yen JPY (¥) 17.0%
4 Pound sterling GBP (£) 15.0%
5 Swiss franc CHF (Fr) 6.8%
6 Australian dollar AUD ($) 6.7%
7 Canadian dollar CAD ($) 4.2%
8-9 Swedish krona SEK (kr) 2.8%
8-9 Hong Kong dollar HKD ($) 2.8%
10 Norwegian krone NOK (kr) 2.2%
11 New Zealand dollar NZD ($) 1.9%
12 Mexican peso MXN ($) 1.3%
13 Singapore dollar SGD ($) 1.2%
14 South Korean won KRW (W) 1.1%
Other 13.7%

Total 200%

Source: Triennial Central Bank Survey 2007

Note: The Triennial Central Bank Survey is conducted by The Bank for International Settlements (BIS) every three years and
the “Triennial Central Bank Survey 2007” is the latest available survey report. The next survey report will be issued
at the end of 2010. The Bank for International Settlements (BIS) is an international organization which fosters
international monetary and financial cooperation and serves as a bank for central banks. It was established in 1830

and is an independent third party from our Company.
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This section provides a brief summary of some of the key areas of the SFO and other laws,
rules and regulations relevant to our activities. It is not exhaustive and investors should not place
undue reliance on statements in this section. You should consult your own advisers about the

legislation referred to in this section.

1. HONG KONG REGULATORY OVERVIEW

1.1 Introduction

The securities and futures markets in Hong Kong are regulated by the SFC. The SFC supervises
the recognized exchange company, HKEx, which operates the Stock Exchange, the Futures Exchange
and HKSCC. The SFC also regulates other financial intermediaries and the representatives from these
financial intermediaries, namely, licensed corporation in Hong Kong who are not necessarily members
of these exchanges.

We are licensed by the SFC in Hong Kong.

The SFC is divided into four operational divisions:

° Corporate Finance Division — responsible for the dual filing functions in relation to listing
matters, administering the Takeovers Code, overseeing the Stock Exchange’s listing-related
functions and responsibilities, and administering securities and company legislation
relating to listed companies.

° Intermediaries and Investment Products Division — responsible for devising and
administering licensing requirements for securities and futures, and leveraged foreign
exchange trading intermediaries, supervising and monitoring intermediaries’ conduct and
financial resources, and regulating the public marketing of investment products.

° Enforcement Division — responsible for conducting market surveillance to identify market
misconduct for further investigation, undertaking inquiry into alleged breaches of relevant
ordinances and codes, including insider dealing and market manipulation, and instituting
disciplinary procedures for misconduct by licensed intermediaries.

° Supervision of Markets Division — responsible for supervising and monitoring activities of
the exchanges and clearing houses, encouraging development of the securities and futures
markets, promoting and developing self-regulation by market bodies.

The SFC’s regulatory objectives as set out in the SFO are:

° to maintain and promote the fairness, efficiency, competitiveness, transparency and
orderliness of the securities and futures industry;

° to promote understanding by the public of the operation and functioning of the securities
and futures industry;
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° to provide protection for members of the public investing in or holding financial products;
° to minimize crime and misconduct in the securities and futures industry;
° to reduce systemic risks in the securities and futures industry; and

o to assist the Financial Secretary in maintaining the financial stability of Hong Kong by
taking appropriate steps in relation to the securities and futures industry.

The SFC derives its powers principally from the SFO and is as an self-regulatory organization
outside the civil service. The SFO provides for the fundamental framework within which dealings in
securities are conducted and regulated. Apart from SFO, the operation of the securities market is also
governed by the subsidiary legislations and regulations, administrative procedures and guidelines
developed by the SFC, as well as by the rules and regulations introduced and administered by the
exchange companies (i.e. the Stock Exchange and the Futures Exchange) of the HKEx.

The SFO is Hong Kong’s principal legislation regulating financial products, the securities and
futures market and the securities and futures industry, the regulation of activities and other matters
connected with financial products and the protection of investors. It is administered by the SFC which
is a statutory body in Hong Kong.

The SFO categorises various types of “regulated activity”. The regulated activities are:

° 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

Type 9: Asset management
The Group carries on and is licensed for Types 1, 2, 4, 6 and 9 of the above regulated activities.
There are many rules and regulations in Hong Kong that are applicable to the Group’s products
and services. We have set out below a description of certain requirements under the SFO that we

consider to be most pertinent in the context of giving investors information that enable them to make
an informed assessment of the Group’s business.
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1.2 Overview of licensing requirements

Under the SFO, any person:

(a) carrying on a regulated activity (or holding out as carrying on a regulated activity); or

(b) actively marketing (whether in Hong Kong or from a place outside of Hong Kong) to the
Hong Kong public such services which, if provided in Hong Kong, would constitute a

regulated activity

must be licensed by the SFC to carry out that regulated activity, unless one of the exemptions under

the SFO applies. Authorized financial institutions are subject to slightly different rules.

These licences are only available to corporations. With the exception of corporations that carry
on the activity of securities margin financing, a corporation may be licensed for more than one type
of regulated activity that does not entail a conflict of interest. Each licence sets out the regulated
activities which the licensee is permitted to carry out and any conditions to which it is subject. An
individual performing a regulated function for a licensed corporation in relation to a regulated activity,
or holding himself out as performing such a function, must separately be licensed under the SFO as

a “representative” accredited to his principal.

Only a corporation that is incorporated in Hong Kong or an overseas company registered in Hong
Kong under Part XI of the Companies Ordinance can be licensed to carry out a regulated activity under
the SFO. Each applicant for a licence must satisfy the SFC that, among other things, it is “fit and
proper” to be licensed to carry out the regulated activity in question and will be able, if licensed, to
comply with certain financial resources rules. In substance, these rules are designed to ensure
maintenance of specified levels of paid-up share capital and liquid capital depending on the type of
regulated activity involved. A licensed corporation (other than one which carries on a regulated
activity solely as one or more of (a) an approved introducing agent who is not a licensed corporation
licensed for Type 3 regulated activity; (b) a trader; (c) a futures non-clearing dealer; or (d) a licensed
corporation licensed for Type 4, Type 5, Type 6 or Type 9 regulated activity, which is subject to the

specified licensing condition) shall maintain a minimum paid-up capital of:

(i) HK$10,000,000 for Type 1 regulated activity in the case where the licensed corporation

provides securities margin financing;

(il) HK$5,000,000 in any other case for Type 1 regulated activity; and

(iii) HK$5,000,000 for Type 4, Type 5 and Type 9 regulated activities.
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A licensed corporation shall maintain a minimum liquid capital of the higher of the amount of
(a) and (b) below:

(a)

(b)

the amount of:

(i) HK$100,000, where the licensed corporation is licensed for Type 4, Type 5 and Type
9 regulated activities in the case where the licensed corporation is subject to the

licensing condition that it shall not hold client assets;

(i) HK$500,000, where the licensed corporation is licensed for Type 1 regulated activity

in the case where the licensed corporation is an approved introducing agent or trader;

(iii) HK$3,000,000, where the licensed corporation is licensed for Type 1 regulated
activity in the case where the licensed corporation provides securities margin

financing; or

(iv) HK$3,000,000, where the licensed corporation is licensed in any other case for Type
1, Type 4, Type 5 and Type 9 regulated activities.

5% of the aggregate of the licensed corporation’s on-balance sheet liabilities including
provisions made for liabilities already incurred or for contingent liabilities but excluding

certain amounts stipulated in the definition of “adjusted liabilities” under the SFO.

In considering whether a person is fit and proper to be licensed to carry out a regulated activity,

or to be a representative of a licensed corporation, in addition to any other matter that it considers

relevant, the SFC has regard to:

financial status or solvency;

educational or other qualifications or experience of the applicant having regard to the

nature of the functions to be performed;

the ability to carry on the regulated activity competently, honestly and fairly; and

the reputation, character, reliability and financial integrity of the applicant and relevant

individuals.
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The substantial shareholders of a licensed corporation, its officers (including every director,
manager or secretary and any person involved in its management) and any other person who is or is
to be employed by or associated with the licensed corporation must also meet the fit and proper test.
For this purpose a person is a “substantial shareholder” of a corporation if he, either alone or with his
“associates” (as defined in the SFO):

° has an interest in its shares which is equal to more than the nominal value of 10% of the
issued share capital of the corporation or which entitles the person, either alone or with his
associates, to exercise or control the exercise of more than 10% of the voting power at

general meetings of the corporation; or

° holds shares in any other corporation which entitles him, either alone or with his associates,
to exercise or control the exercise of 35% or more of the voting power at general meetings
of the other corporation, or of a further corporation, which is itself entitled, alone or with
his associates, to exercise or control the exercise of more than 10% of the voting power at

general meetings of the corporation.

Each licensed corporation must have two “responsible officers”, at least one of whom is an
executive director approved by the SFC, to supervise the regulated activity of the licensed corporation
to which they are accredited. Even if a corporation is licensed under the SFO, it is not allowed to carry
on any regulated activity for which it is licensed unless every director of the licensed corporation who
actively participates in or is responsible for supervising its regulated activities is approved by the SFC

as a responsible officer in relation to such regulated activity.

Licensed corporations and licensed representatives have to comply with ongoing requirements.

For licensed corporations these include obligations:

° to notify the SFC of changes in certain information concerning themselves which has been
provided to the SFC;

° to continue to meet the fit and proper test at all times;

° to submit audited accounts and certain other documents to the SFC each financial year;

° to maintain certain financial resources and to submit financial resources returns to the SFC;

and

° to design, implement and complete continuous professional training for each regulated
activity which they carry out.
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1.3 Overview of Hong Kong regulatory requirements for collective investment schemes

A “collective investment scheme” is defined in detail in the SFO. Broadly speaking, a “collective
investment scheme” is an arrangement under which investors pool their assets for management by an
independent professional manager, for example in a unit trust or mutual fund, the purpose or effect
of which is to enable participants to participate in or receive returns from the acquisition, holding,
management or disposal of assets by the professional manager. Investments in collective investment
schemes often include bonds and quoted equities, but can include other assets, for example, unquoted
investments, real estate and foreign currencies.

Unless specific exemptions apply, the publication of an advertisement or issue of an invitation
to the public in Hong Kong to invest in a collective investment scheme that has not been authorized
by the SFC is prohibited under the SFO. Funds which are intended to be disposed of only to
“professional investors” (as defined in the SFO) or to be disposed of only to persons outside of Hong
Kong are exempt from SFC authorization. Other exemptions include an offer of securities made by an
intermediary licensed or registered for Type 1, Type 4 or Type 6 regulated activity in respect of

securities or Type 2 or Type 5 regulated activities in respect of futures contracts.

The UT Code, published by the SFC, sets out the guidelines for the authorization of collective
investment schemes in the nature of mutual fund corporations or unit trusts. Authorization by the SFC

involves consideration of the following:

(a) the scheme’s legal form and structure;

(b) the scheme’s key operating parties, including the fund manager and the trustee/custodian;

(c) the scheme’s operational features;

(d) the scheme’s investment nature;

(e) the disclosure quality of the scheme’s offering document; and

(f) the scheme’s compliance with the UT Code.

There are two broad categories of schemes under the UT Code:

(a) “Chapter 7 funds” include collective investment schemes for example straightforward
equity or bond funds; and

(b) “Chapter 8 specialized schemes” which include Unit Portfolio Management Funds, Money
Market/Cash Management Funds, Warrant Funds, Leveraged Funds, Futures and Option
Funds, Guaranteed Funds, Index Funds, Hedge Funds and Exchange Traded Funds (all as
defined under the UT Code).
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The UT Code sets out core requirements in respect of the investment limitations and prohibitions
of these funds, including, among others, short selling limitations, limitations on making loans,
limitations on investments in securities in which directors or officers have interests and limitations on
borrowing.

The UT Code further sets out requirements on acceptability of the management company of a
collective investment scheme. This is assessed generally based on the following:

° sufficiency of human and technical resources;
° key personnel investment experience;
o full time dedication by key personnel with a demonstrable track record in the management

of unit trusts or mutual funds;

° overall integrity of the applicant management company; and

° on-going supervision and regular monitoring and proper internal controls.

1.4 Fund Manager Code of Conduct

Two of our Group’s subsidiaries are involved in asset management business. Therefore our
Group is subject to the rules and regulations set out under the “Fund Manager Code of Conduct” (the
“Code”) issued by the SFC in April 2003, which sets out conduct requirements for fund managers,
which, as specified under the Code, as “persons licensed by or registered with the SFC whose business
involves the discretionary management of collective investment schemes (whether authorized or
unauthorized)”. These guidelines apply to all licensed or registered persons acting as fund managers,
including their representatives.

The Code aims to supplement codes and guidelines applicable to all categories of licensed or
registered person with guidance in respect of the minimum standards of conduct specifically
applicable to fund managers. Breach of any of the requirements of the Code will, in the absence of
extenuating circumstances, reflect adversely on the fitness and properness of a fund manager and may
result in disciplinary action.

Below are some of the basic guidelines for fund managers contained in the Code:

° Incorporation and registration — A fund manager should ensure that its business is
properly incorporated and that any person it employs or appoints to conduct business is
properly licensed or registered in accordance with all applicable statutory requirements

° Organization and resources — A fund manager should maintain the following:

(i) financial resources in accordance with all applicable statutory requirements;

— 74 —
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(i) sufficient human and technical resources and experience for the proper performance
of its duties;

(iii) satisfactory internal controls and written compliance procedures which address all
applicable regulatory requirements;

(iv) satisfactory risk management procedures commensurate with its business; and

(v) adequate professional indemnity insurance cover.

° Functional separation — Where a fund manager is part of a group of companies which
undertake other financial activities such as advising on corporate finance, banking or
broking, it should ensure there are effective Chinese Walls in place to prevent the flow of
information that may be confidential and/or price sensitive between the different areas of
operations.

° Segregation of duties — A fund manager should ensure that key duties and functions are
appropriately segregated.

° Compliance — A fund manager should maintain an effective compliance function within the
corporation to ensure that the corporation complies with its own internal policies and
procedures, and with all applicable legal and regulatory requirements, and ensure that the
compliance function possesses the technical competence and experience necessary for the
performance of its functions.

o Audit — Where practicable, a fund manager should maintain an independent and objective
audit function to report on the adequacy, effectiveness and efficiency of the corporation’s
management, operations and internal controls.

° Delegation — Where functions are delegated to third parties, there should be ongoing
monitoring of the competence of delegates, to ensure that the principles of this Code are
followed. Although the investment management role of the corporation may be
sub-contracted, the responsibilities and obligations of the corporation to its clients may not
be delegated.

° Withdrawal from business — A fund manager who withdraws from business should ensure
that any affected clients are promptly notified and that proper arrangements remain in place
for the safekeeping of client assets.

The Code’s guidelines on staff personal dealing

The Code sets out the certain guidelines in respect of personal account dealings by (i) employees
or directors of fund managers who, in their regular functions or duties, make or participate in
investment decisions or obtain information prior to making investments on behalf of a client; and (ii)
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any persons over whom they exercise control and influence (“relevant persons”). These guidelines are
aimed to ensure that relevant persons, when making transactions for themselves, give their clients
priority and avoid conflicts of interest. Below are some highlights of the section:

(a) A fund manager should ensure that internal rules are contained in its contracts of
employment for relevant persons as follows:

(i) that they are required to disclose existing holdings upon joining a fund manager and
at least annually thereafter;

(ii) that they are required to obtain prior written permission for personal account dealing
from the designated compliance officer. The permission should be valid for no more
than 5 trading days, and be subject to certain constraints;

(iii) that they are required to hold all personal investments for at least 30 days, unless prior
written approval is obtained; and

(iv) that they are required, either:

° to hold their personal accounts with the fund manager or a connected person and
place all deals through that corporation; or

° obtain approval from the designated compliance officer for outside broking
accounts, and ensure that copies of records and statements of personal
transactions entered into by them are submitted to the designated compliance
officer.

(b) A fund manager should maintain appropriate procedures to distinguish personal
transactions for relevant persons from other transactions, and to ensure that such
transactions are properly approved and there is an adequate audit trail of such approval and
the transaction.

1.5 Money laundering and terrorist financing

“Money laundering” is a term used to refer to all types of procedures which mask the source of
unlawfully obtained money so that it appears to have originated from a legitimate source.

“Terrorist financing” is a term used to refer to financial transactions involving assets owned or
controlled by terrorists and transactions linked to terrorist activities.

The three principal pieces of legislation in Hong Kong directed against money laundering and
terrorist financing are the Drug Trafficking (Recovery of Proceeds) Ordinance (Cap. 405), the
Organized and Serious Crimes Ordinance (Cap. 455) and the United Nations (Anti-Terrorism
Measures) Ordinance (Cap. 575). The SFC has also published the “Prevention of Money Laundering
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and Terrorist Financing Guidance Note” which provides general background to the subject of money
laundering and terrorist financing, summarizing the main provisions of the applicable anti-money
laundering and anti-terrorist financing legislation in Hong Kong and providing guidance on the

practical implications of that legislation.

Amongst other things, the Drug Trafficking (Recovery of Proceeds) Ordinance (Cap. 405)
provides that it is a criminal offence if a person “deals with” property knowing or having reasonable
grounds to believe it represents a person’s proceeds of drug trafficking. It imposes an obligation on
a person who knows or suspects that any property represents proceeds from drug trafficking to

disclose such knowledge or suspicion to an “authorized officer”.

Amongst other things, the Organized and Serious Crimes Ordinance (Cap. 455) extends the
money laundering offence to cover the proceeds of all indictable offences in addition to drug

trafficking.

The United Nations (Anti-Terrorism Measures) Ordinance (Cap. 575) criminalizes the supply of
funds and making funds or financial (or related) services available to terrorists or their associates

amongst other provisions.

The SFC recommends that licensed corporations develop customer acceptance policies and
procedures that aim to identify the types of customers that are likely to pose a higher than average risk
of money laundering and terrorist financing. A more extensive customer due diligence process should
be adopted for higher risk customers. There should also be clear internal policies specifying the level
of management that is able to approve a business relationship with customers.

A licensed corporation should have monitoring procedures for the identification of suspicious
transactions in place. This is to satisfy its legal obligation to report any funds or property known or
suspected by it to be proceeds of crime or terrorist property to the JFIU, a unit jointly run by the Hong
Kong Police Force and the Hong Kong Customs & Excise Department to monitor and investigate

suspected money-laundering.

The JFIU recommends four steps to identify suspicious activity:

° recognition of indicators of suspicious financial activity;

° questioning of the customer;

° review of information already known about the customer to decide if (apparently)
suspicious activity is to be expected from the customer; and

° consideration of steps one to three to make a subjective decision on whether the customer’s

financial activity is genuinely suspicious or not.
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1.6 Money lending business in Hong Kong

In provision of the credit facilities or financing to their clients in ordinary course of business,
the relevant members of our Group will also be regarded as carrying on the business of money lenders
within the meaning of the Money Lenders Ordinance (Cap. 163).

The money lenders and money-lending transactions in Hong Kong are controlled and regulated
by the Money Lenders Ordinance (Cap. 163). In general, any person who carries on business as a
money lender must apply for and maintain a licence (valid for 12 months) issued by the licensing court
under this ordinance. An application for or renewal of this licence is subject to any objection by the
Registrar of Companies and the Hong Kong Police Force, the latter being empowered to carry out
investigation in respect of such application or renewal including inspection of books and records
provided by the applicant. The register of licensed money lenders is currently kept in the Companies

Registry of Hong Kong and available for inspection.

The Money Lenders Ordinance also provides for protection against and relief against excessive
interest rates by, for example, making it an offence for a person to charge effective interest rate
exceeding 60% per annum or extortionate provisions. It also stipulates various mandatory
documentary and procedural requirements that are required to be observed by a money lender in order

to enforce in the courts of law a lending agreement or security being the subject of this ordinance.
2. THE PRC

PRC laws regulate and require licensing for persons who engage in the investment management
and investment advisory business in the PRC. However, PRC laws do not require registration or
licensing in the PRC for persons who provide investment advisory services in jurisdictions outside of
the PRC.

Pursuant to the “Administration of Qualifications of Domestic and Foreign Securities Trading
Institutions for Engagement in Foreign Investment Shares Business Tentative Provisions (5% [N & 5% b
i A AN E IR ZET EAR E HL T 1T M )” promulgated on 15 November 1996 by the CSRC
and effective on 1 December 1996, domestic and foreign securities trading institutions engaging in the
trading of foreign investment shares shall obtain a qualification certificate for engagement in foreign

investment shares business issued by the CSRC.



HISTORY AND DEVELOPMENT

OVERVIEW

We were incorporated in Hong Kong with limited liability on 8 March 2010 in anticipation of the
Global Offering. We have seven subsidiaries in Hong Kong, namely, Guotai Junan Securities, Guotai
Junan Capital, Guotai Junan Futures, Guotai Junan Finance, Guotai Junan Assets, Guotai Junan Fund
Management and Guotai Junan FX. Through Guotai Junan (Hong Kong), a company incorporated in
Samoa, we indirectly own 100% of all our subsidiaries except for Guotai Junan Fund Management in
which we hold 50% interest. For details of our corporate structure, please see the paragraph headed
“Corporate Structure” of this section.

On 28 June 1995, Guotai Junan (Hong Kong) was incorporated with limited liability in Samoa
under the name of J & A Holdings Limited (Eﬁ@ﬂﬁﬁﬁﬁ/z}ﬂ). Later in 1995, our major subsidiaries,
Guotai Junan Securities, Guotai Junan Capital, Guotai Junan Futures, Guotai Junan Finance and
Guotai Junan Assets were respectively established or acquired by Guotai Junan (Hong Kong) and
started to operate in Hong Kong. In January 2008, Guotai Junan Fund Management was established
as a joint venture company in Hong Kong and we invested in 50% of its share capital and controlled
its board of directors. Therefore, Guotai Junan Fund Management has been treated as our subsidiary
since its incorporation. In March 2010, Guotai Junan FX was incorporated but has yet to commence

business.

Our Group offers a wide range of financial services including (i) securities and futures dealing
and broking services in various financial markets; (ii) corporate finance and ECM services; (iii) asset
and fund management services; and (iv) financing services such as margin financing and other types
of financing. For details of our services and operations, please refer to the paragraph headed

“Description of our Group’s Operations” under the section headed “Business” of this prospectus.
Our major achievements

We commenced our securities trading service in December 1995 immediately after Guotai Junan
Securities became a member of the Stock Exchange and our futures trading business commenced later
in August 1997. In April 2001 and August 2003, we respectively launched an online trading platform
for securities and futures which is a milestone in our history. We further developed our online trading
platform in the following years and in February 2009, Guotai Junan Securities launched an online
trading service for trading of securities in the U.S. market. Later in December 2009, it also obtained
the approval from the CSRC for trading of China B shares. As at the Latest Practicable Date, our
online trading platform supports securities trading in the Hong Kong, U.S., Taiwan, Japan, Canada and
China (B shares) markets, as well as futures trading in the global markets. We had over 48,000
customers who opened online trading accounts with us at the end of 2009.

Our research team was awarded top broker by StarMine Corporation, an independent equity
research performance ratings company, in the “HSCEI Earnings Estimates” category in 2007 and
amongst the top five brokers for “HSCEI Recommendations” category in 2008. For further details on
our research team’s achievements and StarMine Corporation, please refer to the paragraph headed
“Research” under the section headed “Business” of this prospectus.
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In November 2007, our Group’s first public fund, Guotai Junan Investment Funds — Guotai
Junan Greater China Growth Fund, for which Guotai Junan Assets acted as fund manager, was
successfully launched in Hong Kong.

We also established a solid reputation in the corporate finance industry in Hong Kong by acting
as sole or joint sponsor in several landmark IPO projects, including ZTE Corporation — the first listed
company having A shares seeking listing in Hong Kong in 2004, Shandong Molong Petroleum
Machinery Company Limited, the first H shares company transferred from GEM to the Main Board
in 2007. Shandong Chenming Paper Holdings Limited — the first listed company having A shares and
B shares seeking listing in Hong Kong in 2008 and Schramm Holding AG — the first company
incorporated in Germany seeking listing in Hong Kong in 2009.

OUR CORPORATE HISTORY

As at the Latest Practicable Date, we have seven subsidiaries incorporated in Hong Kong, namely
Guotai Junan Securities, Guotai Junan Capital, Guotai Junan Futures, Guotai Junan Finance, Guotai
Junan Assets, Guotai Junan Fund Management and Guotai Junan FX. Guotai Junan (Hong Kong) is the
immediate holding company of the seven subsidiaries. During the Track Record Period, we also
operated another subsidiary, namely Guotai Junan Investments, which ceased to be our subsidiary at
the end of 2009 when we disposed of its entire equity interest to Guotai Junan Financial Holdings, our
Controlling Shareholder.

Details of each of our subsidiaries are set forth as follows:
Guotai Junan (Hong Kong)

On 28 June 1995, Guotai Junan (Hong Kong) was incorporated with limited liability in Samoa
under the name of J & A Holdings Limited with an authorized share capital of US$1,000,000 divided
into 1,000,000 shares of US$1.00 each. On 8 July 1995, the subscriber share of US$1.00 in Guotai
Junan (Hong Kong) was transferred to J & A Securities Co., Ltd. (“J & A Securities”) and Guotai Junan
(Hong Kong) thus became a wholly-owned subsidiary of J & A Securities.

In May 1997, the authorized share capital of Guotai Junan (Hong Kong) was increased to
US$6,500,000 and 4,099,999 shares of US$1.00 each were allotted and issued at par value to J & A
Securities.

The entire equity interest in Guotai Junan (Hong Kong) was subsequently transferred to Guotai
Junan in August 2000 after it was incorporated to merge the interests of J & A Securities and
Bl %% 3% 72 A B/ F (Guotai Securities Co., Ltd.).

On 23 November 2007, Guotai Junan transferred the entire equity interest held by it in Guotai
Junan (Hong Kong) to its wholly-owned subsidiary, Guotai Junan Financial Holdings in consideration
of Guotai Junan Financial Holdings allotting 31,979,999 shares to it. Upon completion of the transfer,
Guotai Junan (Hong Kong) became a direct wholly-owned subsidiary of Guotai Junan Financial
Holdings and an indirect wholly-owned subsidiary of Guotai Junan. Guotai Junan (Hong Kong) is
principally engaged in the business of investment holding and management services.
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Guotai Junan Securities

On 8 July 1993, Guotai Junan Securities was incorporated with limited liability in Hong Kong
with an authorized share capital of HK$1,000 divided into 1,000 shares of HK$1.00 each. On 12 July
1994 and on 9 June 1995, the authorized share capital was increased to HK$5,000,000 and
HK$8,000,000, respectively. On 8 July 1995, 4,999,998 shares were allotted and issued to Guotai
Junan (Hong Kong) (then named as J & A Holdings Limited). After Guotai Junan (Hong Kong)
acquired one share from another shareholder and the remaining one share was held on trust for Guotai
Junan (Hong Kong), it was beneficially interested in the 100% equity interest in Guotai Junan
Securities since July 1995. On 11 February 2010, that one share held on trust was transferred to Guotai
Junan (Hong Kong) and Guotai Junan (Hong Kong) became the legal and beneficial owner of the 100%
equity interest in Guotai Junan Securities since then.

The authorized share capital of Guotai Junan Securities was further increased two times to
HK$650,000,000 as at the Latest Practicable Date and all issued and fully paid up shares, i.e.
250,000,000 shares of Guotai Junan Securities were wholly-owned by Guotai Junan (Hong Kong).
Guotai Junan Securities is principally engaged in the provision of securities dealing and broking
services.

Guotai Junan Futures

On 3 August 1995, Guotai Junan Futures was incorporated with limited liability in Hong Kong
with an authorized share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each. The
authorized share capital of Guotai Junan Futures was increased three times to HK$50,000,000 as at
the Latest Practicable Date and were all issued and allotted to Guotai Junan (Hong Kong). Guotai
Junan (Hong Kong) has held 100% of the equity interest of Guotai Junan Futures since its
incorporation. Guotai Junan Futures is principally engaged in the provision of futures dealing

services.
Guotai Junan Finance

On 3 August 1995, Guotai Junan Finance was incorporated with limited liability in Hong Kong
with an authorized share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each. The
authorized share capital of Guotai Junan Finance was increased to HK$1,000,000 on 23 October 1997
and were all issued and allotted to Guotai Junan (Hong Kong). Guotai Junan (Hong Kong) has held
100% of the equity interest of Guotai Junan Finance since its incorporation. Guotai Junan Finance is
principally engaged in money lending and investment in securities.

Guotai Junan Capital

On 8 August 1995, Guotai Junan Capital was incorporated with limited liability in Hong Kong
with an authorized share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each. The
authorized share capital of Guotai Junan Capital was increased three times to HK$50,000,000 as at the
Latest Practicable Date and were all issued and allotted to Guotai Junan (Hong Kong). Guotai Junan
(Hong Kong) has held 100% of the equity interest of Guotai Junan Capital since its incorporation.
Guotai Junan Capital is principally engaged in the provision of corporate finance advisory services.
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Guotai Junan Assets

On 15 August 1995, Guotai Junan Assets was incorporated with limited liability in Hong Kong
with an authorized share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each. Since
then, the authorized share capital of Guotai Junan Assets had been increased twice to HK$5,000,000
as at the Latest Practicable Date and has been fully issued and allotted to Guotai Junan (Hong Kong).
Guotai Junan (Hong Kong) has held 100% of the equity interest of Guotai Junan Assets since its
incorporation. Guotai Junan Assets is principally engaged in the business of provision of fund

management services and asset management services.

Guotai Junan Fund Management

On 3 January 2008, Guotai Junan Fund Management was incorporated with limited liability in
Hong Kong with an authorized share capital of HK$10,000,000 divided into 10,000,000 shares of
HK$1.00 each. On 25 January 2008, one share of Guotai Junan Fund Management was transferred to
Guotai Junan (Hong Kong) from the nominee shareholder of Guotai Junan Fund Management.
Pursuant to a joint venture agreement entered into amongst Guotai Junan (Hong Kong), Golden
Investor and Best New on 25 January 2008, all parties agreed to invest in Guotai Junan Fund
Management. Subsequently, 4,999,999 shares, 2,990,000 shares and 2,010,000 shares in Guotai Junan
Fund Management of HK$1.00 each were allotted at par value for cash to Guotai Junan (Hong Kong),
Golden Investor and Best New, respectively, on the same date. After the allotment, Guotai Junan Fund
Management was held as to 50%, 29.9% and 20.1%, respectively, by Guotai Junan (Hong Kong),
Golden Investor and Best New. Guotai Junan Fund Management is principally engaged in the business

of provision of fund management services.

Golden Investor was incorporated in the BVI on 15 November 2007 and is an investment holding
company. Golden Investor, formerly known as Concepta Investments Limited, is a wholly-owned
subsidiary of OP. The Directors believe that the involvement of OP in our fund management business

would be beneficial to both parties.

Best New was incorporated in the BVI on 8 November 2007 and is an investment holding
company. Best New is held as to 92%, 2% and 2% by Dr. Yim Fung, Mr. Wong Tung Ching and Mr.
Li Guangjie, our executive Directors. The introduction of Best New as a shareholder of Guotai Junan
Fund Management was to provide goodwill for our senior staff to put more efforts in developing the

fund management business.

Dr. Yim Fung is also a director of Guotai Junan Fund Management and Guotai Junan Assets and
is responsible for the overall business management of these two companies. Mr. Wong Tung Ching and
Mr. Li Guangjie do not have any directorship in these two companies and are not involved in their
daily management and operation. However, as Mr. Wong Tung Ching and Mr. Li Guangjie are
executive Directors of the Company, they are also responsible to oversee and promote the overall
business of these two companies. Dr. Yim Fung has been a Responsible Officer for Type 9 regulated

activities (asset management) since April 2003. Mr. Li Guangjie has a Type 9 licence since March
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2006. Both of them have substantial experiences in the asset management business. Mr. Wong Tung
Ching has a licence for Type | regulated activities (dealing in securities) and Type 6 regulated
activities (advising on corporate finance) since 2003. Although he is not licenced for Type 9 regulated
activities, his experience in financial services is a valuable asset to our Group.

The key terms of the abovementioned joint venture agreement which was entered into on 25
January 2008 are as follows:

Business of
Guotai Junan
Fund
Management

Responsibilities
of the parties

Board of
directors

Quorum of the
board meeting

Management of
Guotai Junan
Fund
Management
(Note)

Distribution
policy

To liaise with regard to the establishment and operation of the
fund management business and to promote and market the
service of Guotai Junan Fund Management

Each of the parties agrees that it will use all reasonable
endeavors to promote the business and profitability of Guotai
Junan Fund Management

Maximum number of directors shall be five, and any shareholder
holding not less than 20% of the then issued shares shall be
entitled to appoint, remove or substitute one director

At least 4 directors shall form the quorum of the board meeting

Guotai Junan Fund Management and/or its board of directors
shall not, without the prior written approval of shareholders of
not less than 80% of the issued shares, make any major decision
as to the management of Guotai Junan Fund Management

The distributable profits of Guotai Junan Fund Management
shall be applied to pay dividends to the shareholders after

retaining sufficient working capital to enable Guotai Junan Fund
Management to carry on business in a prudent and business-like
manner

Note: 1t is acknowledged among the shareholders that the management, control, operation and the composition of the
board of directors have been entrusted to Guotai Junan (Hong Kong) since the incorporation of Guotai Junan Fund
Management.

Guotai Junan FX

On 31 March 2010, Guotai Junan FX was incorporated with limited liability in Hong Kong with
an authorized share capital of HK$50,000,000 divided into 50,000,000 shares of HK$1.00 each, of
which 1 share was issued and allotted to Guotai Junan (Hong Kong). Guotai Junan (Hong Kong) has
held 100% interest of Guotai Junan FX since its incorporation. As at the Latest Practicable Date,
Guotai Junan FX has yet to commence business.
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DISCONTINUED OPERATIONS

Guotai Junan Investments

On 12 February 1997, Guotai Junan Investments was incorporated with limited liability in Hong
Kong and held as to 100% by Guotai Junan (Hong Kong) since its incorporation until it was disposed
of by Guotai Junan (Hong Kong) in late 2009. Guotai Junan Investments is principally engaged in
investment holding in equity funds and held 100% equity interest in Guotai Junan (Shenzhen), a
company principally engaged in the business of providing consultancy services relating to project

management and economic information as well as marketing and planning.

Guotai Junan Investments invested in several funds and before it was disposed of, one of these
funds was regarded as a subsidiary of Guotai Junan (Hong Kong) under the HKFRSs. The fluctuation
in the valuation of such fund was thus included in the results of our Group. For each of the years ended
31 December 2007 and 2009, Guotai Junan Investments and its subsidiary contributed 22.1% and
18.8% to our profit while recorded a loss of HK$87 million in 2008. As investing in funds do not form
any part of our Group’s core businesses, the Directors considered such fluctuation in the valuation of
funds not reflective of the results of our core business as a financial service provider and hence our
Group’s financial performance would be distorted. The Directors are of the view that the disposal of
Guotai Junan Investments is in the interests of the Group and represents a fair view on the overall

financial performance of our Group’s core business.

In addition, Guotai Junan (Shenzhen) served partly as our service provider and outsourcing
partner but its contribution to our Group’s results was considered insignificant. We have maintained
Guotai Junan (Shenzhen) as our service provider during the Track Record Period and entered into a
service agreement with Guotai Junan (Shenzhen) for their continuous provision of consultancy
services to our Group. There has been no change in the role of Guotai Junan (Shenzhen) since it was
disposed of by the Group in late 2009. Therefore, the exclusion of Guotai Junan (Shenzhen) from our
Group would not materially affect our operation. For details of the service agreement between our
Group and Guotai Junan (Shenzhen), please refer to the section headed “Connected Transactions” of

this prospectus.

In consideration of the above reasons and to streamline our core business in Hong Kong, on 30
October 2009, we decided to restructure our Group and transfer all shares held by us in Guotai Junan
Investments at a consideration of HK$47,796,125, calculated based on its net asset value as at 30
October 2009, to Guotai Junan Financial Holdings and such transfer was completed on 11 December
2009. Upon completion of the share transfer, Guotai Junan Investments and Guotai Junan (Shenzhen)
were excluded from our Group. Our Group is no longer engaged in the business of investment holding
in equity funds after disposing the interests in Guotai Junan Investments and we currently have no plan

to develop such business.
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CORPORATE STRUCTURE

In anticipation of the Global Offering, we underwent the Reorganization as a result of which our

Company became the holding company of other members of our Group.

The following chart sets out the corporate structure of our Group immediately prior to the

Reorganization:

Guotai Junan
(PRC)
(Note 1)

100%

Guotai Junan Financial Holdings
(Hong Kong)
(Note 2)

100%

Guotai Junan (Hong Kong)
(Samoa)

100% 100% 100% 100% 100% 50% 100%

Guotai Junan Guotai Junan Guotai Junan Guotai Junan Guotai Junan Guotai Junan Guotai Junan
Securities Finance Futures Capital Assets Fund Management FX
(Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong)

Notes:

(1)  Guotai Junan was incorporated on 18 August 1999 in the PRC. As at the Latest Practicable Date, the top four shareholders
of Guotai Junan, namely, Shanghai State-owned Asset Operation Co., Ltd., Central Huijin Investment Ltd., Shenzhen
Investment Holdings Co., Ltd. and State Grid Corporation of China, held approximately 23.81%, 21.28%, 11.15% and
5.55% equity interest in Guotai Junan respectively. For details of Guotai Junan, please refer to the paragraph headed
“Information of our Controlling Shareholders” under the section headed “Relationship with Controlling Shareholders”

of this prospectus.

(2)  For details of Guotai Junan Financial Holdings, please refer to the paragraph headed “Information of our Controlling

Shareholders” under the section headed “Relationship with Controlling Shareholders” of this prospectus.



HISTORY AND DEVELOPMENT

The Reorganization

On 3 March 2010, Guotai Junan (BVI) was incorporated with limited liability in BVI with 50,000
authorized shares of nil par value. On the same day, the par value of each share in the capital of Guotai
Junan (BVI) was determined to be US$1.00, and one share was issued and allotted at par to Guotai

Junan Financial Holdings.

On 8 March 2010, our Company was incorporated with limited liability in Hong Kong with an
authorized share capital of HK$1,000,000,000 divided into 10,000,000,000 Shares of par value of
HK$0.10 each. On the same day, one subscriber Share of our Company of HK$0.10, representing
100% of our issued share capital, was transferred at par value to Guotai Junan (BVI).

On 14 June 2010, our Company, Guotai Junan Financial Holdings and Guotai Junan (Hong Kong)
entered into a share swap agreement (the “Share Swap Agreement”). Pursuant to the Share Swap
Agreement, Guotai Junan Financial Holdings transferred to our Company 4,100,000 shares,
representing 100% of the issued share capital in Guotai Junan (Hong Kong), in consideration and
exchange of our Company, at the direction of Guotai Junan Financial Holdings, issuing and allotting
999 Shares at par value to Guotai Junan (BVI) credited as fully paid by an instrument of transfer dated
14 June 2010.
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The following chart sets out the corporate structure after the Reorganization but immediately
before the Global Offering:

Guotai Junan
(PRC)
(Note 1)

100%

Guotai Junan Financial Holdings
(Hong Kong)
(Note 2)

100%

Guotai Junan (BVI)
(BVI)
(Note 2)

100%

Company
(Hong Kong)

100%

Guotai Junan (Hong Kong)
(Samoa)

100% 100% 100% 100% 100% 50% 100%

Guotai Junan Guotai Junan Guotai Junan Guotai Junan Guotai Junan Guotai Junan Guotai Junan
- . ; Fund
Securities Finance Futures Capital Assets FX

Management
(Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong)

Notes:

(1)  Guotai Junan was incorporated on 18 August 1999 in the PRC. As at the Latest Practicable Date, the top four shareholders
of Guotai Junan, namely, Shanghai State-owned Asset Operation Co., Ltd., Central Huijin Investment Ltd., Shenzhen
Investment Holdings Co., Ltd. and State Grid Corporation of China, held approximately 23.81%, 21.28%, 11.15% and
5.55% equity interest in Guotai Junan respectively. For details of Guotai Junan, please refer to the paragraph headed
“Information of our Controlling Shareholders” under the section headed “Relationship with Controlling Shareholders”

of this prospectus.

(2)  For details of Guotai Junan (BVI) and Guotai Junan Financial Holdings, please refer to the paragraph headed
“Information of our Controlling Shareholders” under the section headed “Relationship with Controlling Shareholders”

of this prospectus.
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Global Offering

The following chart shows (i) our corporate and shareholding structure immediately following
the completion of the Global Offering and the Capitalization Issue, assuming the Over-allotment
Option is not exercised and there is no allotment or issuing of new Share under the Share Option

Scheme, and (ii) the place of incorporation of each of the subsidiaries of our Group:

Guotai Junan
(PRC)
(Note 1)

100%

Guotai Junan Financial Holdings
(Hong Kong)

(Note 2)
100%
Guotai Junan (BVI) Public
(BVI) (Note 3)
(Note 2, 3)
75% 25%
Company
(Hong Kong)
100%
Guotai Junan (Hong Kong)
(Samoa)
100% 100% 100% 100% 100% 50% 100%
Guotai Junan Guotai Junan Guotai Junan Guotai Junan Guotai Junan Guotai Junan Guotai Junan
Securities Finance Futures Capital Assets Fund FX
(Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong) (Hong Kong) X{i’;zgiz‘iz; (Hong Kong)

Notes:

(1) Guotai Junan was incorporated on 18 August 1999 in the PRC. As at the Latest Practicable Date, the top four shareholders
of Guotai Junan, namely, Shanghai State-owned Asset Operation Co., Ltd., Central Huijin Investment Ltd., Shenzhen
Investment Holdings Co., Ltd. and State Grid Corporation of China, held approximately 23.81%, 21.28%, 11.15% and
5.55% equity interest in Guotai Junan respectively. For details of Guotai Junan, please refer to the paragraph headed
“Information of our Controlling Shareholders” under the section headed “Relationship with Controlling Shareholders”
of this prospectus.

(2)  For details of Guotai Junan (BVI) and Guotai Junan Financial Holdings, please refer to the paragraph headed
“Information of our Controlling Shareholders” under the section headed “Relationship with Controlling Shareholders”
of this prospectus.

3) If the Over-allotment Option is exercised in full, the shareholding of Guotai Junan (BVI) and the public Shareholders

will be approximately 73.2% and 26.8% respectively.




BUSINESS

INTRODUCTION

We are the first Mainland-owned securities brokerage house with CSRC approval to list its shares
through IPO on the Stock Exchange. Our operations are based in Hong Kong and our services include:
(i) securities and futures dealing and broking services for various financial markets; (ii) corporate
finance and ECM services; (iii) asset and fund management services; and (iv) financing services such
as margin financing and other types of financing. Further, our Group has a strong research team which
focuses on Hong Kong listed securities. Our Group generates most of our revenues from our securities

and futures dealing and broking businesses.

Our Controlling Shareholder, Guotai Junan, is one of the largest PRC-based conglomerates
involved in securities business in the PRC. It is Guotai Junan’s strategy to conduct all Hong
Kong-based SFC regulated activities through the Company. Based on the Directors’ understanding,
Guotai Junan will not operate by itself or develop another business in Hong Kong to conduct the said
activities. Furthermore, the Group currently has no plan to develop any new business in the PRC
market. As at the Latest Practicable Date, Guotai Junan, through its indirectly wholly-owned
subsidiary, Guotai Junan (BVI), beneficially owned 1,000 Shares, representing 100% of our
Company’s issued share capital.

COMPETITIVE STRENGTHS

Despite the effects of the recent U.S. subprime mortgage crisis and its repercussions on the
global economy, over the Track Record Period, our Group has maintained an increase in net profit
margin in our continuing operations, from 31% in 2007 to 42% in 2009. The Directors believe that our

Group’s success hinges on the following competitive strengths:

° A well-renowned brand name in the PRC of our Controlling Shareholder benefits in client
network development as well as business synergies; our Group is therefore at an advantage

to procure business from PRC or PRC-based companies;

° We have a strong client base, comprising institutional and retail clients from a wide range
of business industries and with whom we have maintained strong and lasting client
relationships;

° Our Group has established advanced and comprehensive online trading platforms which
allow our investors to access global markets through our website. The trading platforms are
well recognized by retail investors as being stable and efficient. Our online trading system
is accessible through our proprietary website, www.gtja.com.hk, which provides our clients
with stock quotes, access to financial information, and a user-friendly interface f