The Stock Exchange of Hong Kong Limited and the Securities and Futures Commission take no responsibility for the contents

of this PHIP, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any

loss howsoever arising from or in reliance upon the whole or any part of the contents of this PHIP.
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(the “Company”’)

(A joint stock company incorporated in the People’s Republic of China with limited liability)

WARNING

The publication of this PHIP is required by The Stock Exchange of Hong Kong Limited (the “Exchange”) / the Securities and

Futures Commission (the “Commission”) solely for the purpose of providing information to the public in Hong Kong.

This PHIP is in draft form. The information contained in it is incomplete and is subject to change which can be material. By

viewing this document, you acknowledge, accept and agree with the Company, its sponsor, advisers or member of the

underwriting syndicate that:

(a)

(b)

(c)

(d)

()

(2)

(h)

)

)

(k)

this document is only for the purpose of providing information about the Company to the public in Hong Kong and not

for any other purposes. No investment decision should be based on the information contained in this document;

the publication of this document or supplemental, revised or replacement pages on the Exchange’s website does not give
rise to any obligation of the Company, its sponsor, advisers or members of the underwriting syndicate to proceed with
an offering in Hong Kong or any other jurisdiction. There is no assurance that the Company will proceed with the

offering;

the contents of this document or supplemental, revised or replacement pages may or may not be replicated in full or in

part in the actual final listing document;

the PHIP is not the final listing document and may be updated or revised by the Company from time to time in accordance

with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited;

this document does not constitute a prospectus, offering circular, notice, circular, brochure or advertisement offering to
sell any securities to the public in any jurisdiction, nor is it an invitation to the public to make offers to subscribe for

or purchase any securities, nor is it calculated to invite offers by the public to subscribe for or purchase any securities;

this document must not be regarded as an inducement to subscribe for or purchase any securities, and no such inducement

is intended;

neither the Company nor any of its affiliates, advisers or underwriters is offering, or is soliciting offers to buy, any

securities in any jurisdiction through the publication of this document;

no application for the securities mentioned in this document should be made by any person nor would such application

be accepted;

the Company has not and will not register the securities referred to in this document under the United States Securities

Act of 1933, as amended, or any state securities laws of the United States;

as there may be legal restrictions on the distribution of this document or dissemination of any information contained in

this document, you agree to inform yourself about and observe any such restrictions applicable to you; and

the application to which this document relates has not been approved for listing and the Exchange and the Commission

may accept, return or reject the application for the subject public offering and/or listing.

No offer or invitation will be made to the public in Hong Kong until a prospectus of the Company has been registered with the

Registrar of Companies in Hong Kong in accordance with the Companies (Winding Up and Miscellaneous Provisions)

Ordinance (Chapter 32 of the Laws of Hong Kong). If an offer or an invitation is made to the public in Hong Kong in due course,

prospective investors are reminded to make their investment decisions solely based on the Company’s prospectus registered

with the Registrar of Companies in Hong Kong, copies of which will be distributed to the public during the offer period.
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IMPORTANT: If you are in any doubt about any of the contents of this [Redacted], you should obtain independent
professional advice.
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(A joint stock company incorporated in the People’s Republic of China with limited liability)

[Redacted]

Number of [Redacted] under the : [Redacted] H Shares (subject to the
[Redacted] [Redacted])

Number of [Redacted] [Redacted] H Shares (subject to adjustment
and the [Redacted])
[Redacted] H Shares (subject to adjustment)
HK$[Redacted] per H Share (payable in full
on application in Hong Kong dollars,
subject to refund on final pricing), plus
brokerage of 1%, SFC transaction levy of
0.0027% and Hong Kong Stock Exchange
trading fee of 0.005%
RMB1.00 per H Share
[Redacted]

Number of [Redacted]
Maximum [Redacted]

Nominal Value
Stock Code

Joint Sponsors*

F 25FES (532 SRS oldman

GF CAPITAL (HONG KONG) LIMITED acns

[Redacted]

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 of this [Redacted], make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this [Redacted].

A copy of this [Redacted], having attached thereto the documents specified in “Documents Delivered to the Registrar of Companies in Hong Kong and
Available for Inspection” in Appendix VII to this [Redacted], has been registered by the Registrar of Companies in Hong Kong as required by Section 342C
of the Hong Kong Companies (Winding Up and Miscellaneous Provisions) 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 of this [Redacted] or any other documents
referred to above.

The [Redacted] is expected to be fixed by agreement between us and the [Redacted] (on behalf of the [Redacted] and the [Redacted]) on the [Redacted].
The [Redacted] is expected to be on or around [Redacted] and, in any event, not later than [Redacted]. The [Redacted] will not be more than HK$[Redacted]
and is currently expected to be not less than HK$[Redacted] unless otherwise announced. If, for any reason, the [Redacted] is not agreed between us and
the [Redacted] (on behalf of the [Redacted] and the [Redacted]) by [Redacted], the [Redacted] will not proceed and will lapse.

The [Redacted], on behalf of the [Redacted] and [Redacted] may, with our consent, reduce the number of [Redacted] and/or the indicative [Redacted] range
below that stated in this [Redacted] (which is HK$[Redacted] to HK$[Redacted] per [Redacted]) at any time prior to the morning of the last day for lodging
applications under the [Redacted]. In such a case, notices of the reduction in the number of [Redacted] and/or the indicative [Redacted] range will be
published in the [®] (in English) and the [®] (in Chinese) not later than the morning of the last day for lodging applications under the [Redacted]. Such notice
will also be available on the website of the Hong Kong Stock Exchange at www.hkexnews.hk and our website at www.gf.com.cn. Further details are set out
in the sections headed “Structure of the [Redacted]” and “How to Apply for [Redacted]” in this [Redacted].

The obligations of the [Redacted] under the [Redacted] to subscribe for, and to procure applicants for the subscription for, the [Redacted], are subject to
termination by the [Redacted] (for itself, and on behalf of the [Redacted] and the [Redacted]) if certain grounds arise prior to 8:00 a.m. on the [Redacted].
Such grounds are set out in the section headed “Underwriting” in this [Redacted]. It is important that you refer to that section for further details.

We are incorporated, and our principal businesses are located, in the PRC. Potential investors should be aware of the differences in the legal, economic and
financial systems between the PRC and Hong Kong and the different risks relating to investment in PRC incorporated companies. Potential investors should
also be aware that the regulatory framework in the PRC is different from the regulatory framework in Hong Kong and should take into consideration the
different market nature of our H Shares. Such differences and risk factors are set out in the sections headed “Risk Factors”, “Appendix IV — Summary of
Principal PRC and Hong Kong Legal and Regulatory Provisions” and “Appendix V — Summary of the Articles of Association” in this [Redacted].

The [Redacted] have not been and will not be registered under the U.S. Securities Act or any state securities law in the United States 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, except that [Redacted] may be offered, sold or
delivered to (i) Qualified Institutional Buyers in reliance on an exemption from registration under the U.S. Securities Act provided by, and in accordance
with the restrictions of, Rule 144A, or another available exemption from registration under the U.S. Securities Act and (ii) outside the United States in
accordance with Regulation S.

* in alphabetical order

[REDACTED]
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SUMMARY

This summary aims to give you an overview of the information contained in this [Redacted].
As it is a summary, it does not contain all the information that may be important to you and is
qualified by its entirety by, and should be read in conjunction with, the full text of this [Redacted].
You should read this [Redacted] in its entirety before you decide to invest in the [Redacted].

There are risks associated with any investment in the [Redacted]. We set out some of the
particular risks in investing in the [Redacted] in “Risk Factors,” beginning on page 32 of this
[Redacted]. You should read that section carefully before you decide to invest in the [Redacted].

OVERVIEW

We are a provider of comprehensive capital market services with industry-leading innovation
capabilities focused on serving China’s quality SMEs and affluent individuals. According to the SAC,
we ranked No. 3 among securities firms in China by net assets and No. 4 by total assets, net capital,
revenue and net profit as of and for the year ended December 31, 2013, each on an unconsolidated
basis.

We have built a diversified business serving the varying needs of corporations (especially
SME?s), individuals (especially affluent individuals), institutional investors, financial institutions and

government clients. Our principal business activities are:

° Investment banking: we provide equity and debt underwriting and financial advisory

services to corporate clients;

° Wealth management: we provide brokerage services for the trading of equities, bonds,
funds, futures and other tradable securities, and offer investment advisory services and
financial products such as asset management products, structured notes and securitization
products, and provide margin financing and securities lending and repurchase transaction

services;

° Trading and institutional client services: we engage in market-making and proprietary
trading of equity, fixed-income and derivative products, and provide trading advisory and

execution, investment research and prime brokerage services for institutional clients; and

° Investment management: we provide asset management and fund management services,

and engage in private equity and alternative investments.

COMPETITIVE STRENGTHS

We are a provider of comprehensive capital market services with industry-leading innovation
capabilities focused on serving China’s quality SMEs and affluent individuals. We believe that by

always putting our clients first and leveraging a market-oriented business mechanism that drives our
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sustained competitiveness, together with the competitive strengths described below, we are well
positioned to capitalize on the market opportunities presented by the transformation of the PRC
economy and securities industry, and to maintain and enhance our leadership across various market

segments.

° China’s fourth largest securities firm and largest non-state-controlled securities firm with

market-oriented business mechanism;

° China’s leading SME-focused investment bank with strong, comprehensive corporate client

service capabilities;

° market-leading wealth management business with a large affluent client base and the

industry’s largest investment advisory team;

° strong product innovation and research capabilities resulting in rapid growth of our
institutional client services business;

° the largest asset management platform in the PRC securities industry, offering

comprehensive investment management services;

° leading Internet finance innovator in the PRC securities industry, expanding client base by

offering enhanced user experience; and

° clearly defined organizational structure and corporate governance, and time-proven and

effective risk management capabilities.

BUSINESS STRATEGIES

We aim to become the first-choice provider of comprehensive capital market services in China
and abroad to China’s quality SMEs and affluent individuals, especially high-net-worth individuals.
To achieve this goal, we plan to enhance our human resources and strategic investments in areas such
as investment banking, wealth management, institutional client services, investment management,
Internet finance and the globalization of our operations, and adopt the following specific business

strategies:

° solidify our strength in serving China’s quality SMEs by expanding our industry coverage,
diversifying our services offering, enhancing our client service capabilities and growing

with our clients;

° achieve sustainable growth in revenue by enhancing service capability with respect to
affluent clients, especially high-net-worth individuals, and expanding coverage of and

deepening product penetration among affluent clients;
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° solidify our position as a leading market-maker by enhancing our capability to offer
comprehensive financial solutions so as to capitalize on the business opportunities from our

growing institutional client services business;

° establish a comprehensive investment management platform, strengthen and expand

product advantage to create an industry-leading investment management brand;

° devote major efforts in developing Internet finance services and establish a comprehensive

Internet finance service platform;

° internationalize our business to capitalize on the globalization of China’s economy;

° optimize our capital structure and reasonably increase leverage while managing liquidity

risk, thereby improving return on capital;

° further enhance our performance evaluation system and employee long-term incentive

scheme to attract top talent in China and overseas; and

° continue to emphasize sound risk management principles and enhance our overall risk

management capabilities.

OUR BUSINESS MODEL

Our business model classifies our products and services into the following four categories:

° Investment banking: we earn underwriting commissions and sponsorship and advisory

fees from equity and debt underwriting and financial advisory services;

° Wealth management: we earn fees and commissions from providing brokerage and
investment advisory services to retail clients, and earn interest income from margin
financing and securities lending activities, reverse repurchase transactions and cash held on
behalf of clients, and earn fees from selling financial products developed by us and other

financial institutions;

° Trading and institutional client services: we earn investment gains and interest income
from market-making in, and proprietary trading of equity, fixed income, derivative
securities and other financial products, and earn fees and commissions from providing

investment research and prime brokerage services to institutional clients; and

° Investment management: we earn management and advisory fees from providing asset
management, fund management and private equity investment management services, and

earn investment gains from our private equity and alternative investments.
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SUBSTANTIAL SHAREHOLDERS

As of the Latest Practicable Date, our registered share capital was RMBS5,919,291,464,
comprising 5,919,291,464 A Shares. Liaoning Cheng Da Co., Ltd., our single largest Shareholder, held
Shares representing approximately 21.12% of our total issued share capital. Jilin Aodong
Pharmaceutical Group Co., Ltd., our second largest Shareholder, held Shares representing
approximately 21.03% of our total issued share capital. Zhongshan Public Utilities Group Co., Ltd,
our third largest Shareholder, held Shares representing approximately 11.60% of our total issued share

capital.

Immediately following the completion of the [Redacted] and assuming the [Redacted] is not
exercised, Liaoning Cheng Da Co., Ltd. will continue to be our single largest Shareholder, holding A
Shares representing approximately [Redacted]% of our then total issued share capital. Jilin Aodong
Pharmaceutical Group Co., Ltd. will continue to be our second largest Shareholder, holding A Shares
representing approximately [Redacted]% of our then total issued share capital. Zhongshan Public
Utilities Group Co., Ltd will continue to be our third largest Shareholder, holding A Shares

representing approximately [Redacted]% of our then total issued share capital.

SUMMARY OF FINANCIAL AND OPERATING INFORMATION

The following tables present our summary consolidated financial information as of and for the
years ended December 31, 2012, 2013 and 2014. We have derived this summary from our audited
consolidated financial statements set forth in the Accountants’ Report in Appendix I to this [Redacted].
You should read this summary in conjunction with those financial statements and accompanying notes,

and the information set forth in “Financial Information.”
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Consolidated Statements of Profit or Loss Information

Year ended December 31,

2012 2013 2014

(RMB in millions)

Revenue
Commission and fee INCOME ........oovviiririiiiiiiiiiieeeeeaes 4,001.5 4,399 4 8,217.3
INEEIESt INCOME t.uttinit ittt 1,541.2 2,349.2 4,324.6
Net investment GAINS «..ceuueiuneeueiieiieiiieii e eaneeenaens 1,688.1 2,525.1 3,605.0
Other income and Zains .........ccoeeuiiiiiiiiiiiiiie e, 49.7 58.1 16.6
Total revenue and other income........................................... 7,280.5 9,331.8 16,163.5
Operating Expenses
Depreciation and amortization ...........cceeeueeuneenneenneiinennnennne. (251.6) (246.9) (257.4)
N 28 i 10 1] £ RN (2,435.3) (2,947.6) (4,345.9)
Commission and fee eXPensesS.....c.ocveuvirriiniiiiniineineineinennenn. (150.3) (105.5) (240.8)
INEEIESE @XPEISES wuuevntiniinetin ettt et et ettt et et e et e e eeanes (500.4) (1,378.6) (2,757.7)
Other Operating EXPENSES ..vuueuueirneieneeineieeeneenaaenaaenaeenaaannns (1,341.6) (1,451.9) (2,100.4)
Impairment 10SSeS ...uiuuiiniiiiiiiie e (290.6) (117.1) (149.9)
Total operating eXpenses ..............coeevvviiieiineiineiineiieineiineaenns (4,969.8) (6,247.6) (9,852.1)
Share of results of associates and joint ventures .................... 374.5 393.1 337.2
Profit before INCOME taX ...veieiniie e 2,685.2 3,477.3 6,648.6
INCOME tAX EXPOISE..euuininitiitit ittt eaes (494.9) (664.7) (1,503.1)
Profit for the year................ooooiiiiiiii 2,190.3 2,812.6 5,145.5
Attributable to:
Owners of the COmMPANY ...oceuiiiniiiiiiiiiiieee e 2,191.5 2,812.5 5,022.6
Non-controlling INtEreSts .......veuviuiiniiiiiiiiiieieneeeieeeaaeenes (1.2) 0.1 122.9

2,190.3 2,812.6 5,145.5
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Consolidated Statements of Financial Position Information

As of
As of December 31, January 31,
2012 2013 2014 2015
(Unaudited)
(RMB in millions)
Current assets
Advances tO CUSTOMETS c.veuenrieenieeeneeaeaeanenennn. 5,246.5 20,490.7 64,695.8 70,119.0
Due from banksS......oooveieiiiiiiiii i — — 1,000.0 —
Prepaid lease payments .........cccoecevveiinnennnnee. 9.6 9.6 9.6 9.6
Accounts receivable .....ooiiiiiiii 337.6 322.6 1,267.4 1,986.3
Other accounts receivable, other receivables
and Prepayments ........ooeveeueeneiniineineineineennen. 677.1 1,516.3 1,893.3 2,419.7
Amounts due from associates ........................ 12.3 16.1 8.3 0.3
Available-for-sale financial assets.................. 11,781.0 19,690.3 32,300.2 31,249.3
Loan and receivable investments ................... — 50.0 402.7 496.8
Financial assets held under resale
AGTEEIMNENES cuueverniieineineieineinereineaeeneaneeneens 74.2 3,375.2 11,800.7 8,491.2
Financial assets at fair value through profit
OF 1OSS iinitiii i 21,787.6 23,610.3 26,936.7 28,593.7
Derivative financial assetS..............ccoeeeeveenenn. 0.1 57.4 91.3 101.8
Deposits with exchanges and non-bank
financial inStitutions .........ccoeviiiiiiininnnnn, 2,958.0 2,581.7 3,029.9 3,351.0
Clearing settlement funds..............cooeoieinneenn. 5,018.2 5,656.3 22,624.8 14,767.0
Pledged and restricted bank deposits ............. 381.8 549.5 401.1 473.9
Bank balances ...........cooooiiiiiiiiii 36,378.8 31,374.1 67,199.4 85,699.8
House accounts .......ccoooeviiiiiiiiiiiiiiiiiiinne, 9,033.3 6,146.7 18,203.5 24,016.1
Cash held on behalf of customers .............. 27,345.5 25,227.4 48,995.9 61,683.7
Total current assets...................cooeiiiiiininnn.. 84,662.8 109,300.1 233,661.2 247,759.4
Current liabilities
BOTTOWINGS . .euiiiiiiiiiiiiiici e 246.0 444 1 1,285.9 1,307.9
Short-term financing payables ............c.......... 7,546.4 9,044.5 29,536.7 26,299.6
Due to banks and other financial institutions. 3,340.0 5,300.0 1,123.0 6,623.0
Accounts payable to brokerage clients........... 34,287.6 31,609.2 71,465.6 73,730.8
Accrued staff COStS..oiviiiiiiiiiiiiiieeees 1,198.5 1,666.0 3,201.9 3,403.5
Other accounts payable, other payables and
ACCTUAlS ..o 502.0 2,151.5 2,714.1 3,041.7
Provisions ........ccoooiiiiiiiiiii 49.2 47.9 33.4 33.4
Current tax liabilitie€s .....ccoooveviviiiiiiiinininnnn.. 321.5 399.3 1,081.2 578.4
Other liabilities ...........cocoiiiiiiiiiiiiiiiiiiieinns 469.6 369.9 4,283.3 5,496.5
Derivative financial liabilities ....................... 0.2 79.5 87.3 158.6
Financial assets sold under repurchase
AZTEETNENLS c.uveeteeeieieieie e e, 8,850.5 19,399.8 50,717.7 51,949.0
Bonds payable within one year...................... — — — 1,849.7
Total current liabilities................................... 56,811.5 70,511.7 165,530.1 174,472.1
Net current assets ..................cooeevviiviiininininnn.. 27,851.3 38,788.4 68,131.1 73,287.3
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Consolidated Statements of Cash Flow Information

Year ended December 31,

2012 2013 2014

(RMB in millions)

Net cash used in operating actiVities .......oecuveeueinneinieinneinennnes (5,021.2) (7,024.6) (15,040.5)
Net cash used in investing activities .........ccoeveuiiiniineinienennannns (568.4) (8,022.5) (8,723.4)
Net cash from financing activities........ccooviuviiiiiniiniineiniineinennes 6,014.1 12,372.2 36,106.6
Net increase/(decrease) in cash and cash equivalents.............. 424.5 (2,674.9) 12,342.7
Cash and cash equivalents at the beginning of the year.......... 8,886.5 9,310.7 6,628.5
Effect of foreign exchange rate changes.............ccocovviiiiniininn. (0.3) (7.3) 2.4
Cash and cash equivalents at end of the year......................... 9,310.7 6,628.5 18,973.6

Key Financial Data and Operating Indicators

The following table sets forth the key measurements of our profitability:

Year ended December 31,

2012 2013 2014
Total revenue and other income (RMB in millions)“) ............. 7,280.5 9,331.8 16,163.5
Operating profit (RMB in millions)® .............ccooovviiviienens. 2,261.0 3,026.1 6,294.8
Operating margin® ... .....oooiiiiiiiii e 31.3% 32.6% 39.0%
Adjusted operating margin™ ... 34.4% 38.8% 47.9%
Profit for the year (RMB in millions) ..........ccooviiiiiiiininint, 2,190.3 2,812.6 5,145.5
Net margin® ... 30.3% 30.3% 31.9%
Adjusted net margin® ... 33.3% 36.1% 39.1%
Return on average equity” .........cccooviiiiiiiiiiiie e 6.8% 8.3% 13.5%
Return on average total assets® ...............cccoiiiiiiiiii.. 2.6% 2.7% 2.8%

(1)  During the Track Record Period, our revenue and profits increased significantly because of increased trading activities
by our brokerage and margin financing and securities lending clients. In 2014, our financial performance was also driven

by the growth of our equity underwriting and asset management businesses.

(2) Represents the difference between total revenue and total expenses.

(3)  Calculated by dividing operating profit by total revenue.
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(4)  Adjusted operating margin = (total revenue - total expenses) / (total revenue - commission and fee expenses - interest
expenses). Adjusted operating margin is not a standard measure under IFRS but is presented here because PRC securities
companies present their operating revenues after deduction of commission and fee expenses and interest expenses under
PRC GAAP, which is different from the practices for presenting the gross revenue under IFRS. We believe that, the
adjusted operating margin and adjusted net margin provide appropriate indicators of our results of operations that are
more comparable to other PRC securities companies due to different presentation requirements under PRC GAAP.
Prospective investors should be aware that adjusted operating margin presented in this [Redacted] may not be comparable
to other similarly titled measures reported by other companies due to different calculation methods or assumptions.
(5)  Calculated by dividing profit for the year by total revenue.
(6)  Adjusted net margin = (profit for the year) / (total revenue - commission and fee expenses - interest expenses). Adjusted
net margin is not a standard measure under IFRS but is presented here for the reasons stated in note 3 above.
(7)  Calculated by dividing profit attributable to owners of the Company by the average balance of shareholders’ equity at
the end of the previous year and the end of the current year.
(8)  Calculated by dividing profit attributable to owners of the Company by the average balance of total assets at the end of
the previous year and the end of the current year.
The following table sets forth our revenue and other income by segments for the periods
indicated:
Year ended December 31,
2012 2013 2014
(RMB in millions, except percentages)
% % %
Investment banking.................. 1,119.1 15.4 376.6 4.0 1,785.9 11.1
Wealth management ................. 3,460.7 47.5 5,396.9 57.8 8,703.3 53.8
Trading and institutional client
services! ! s 1,649.6 227 2,242.5 24.0  3,414.7 21.1
Investment management ........... 548.6 7.5 910.2 9.8 1,808.0 11.2
Others....cveviviiiniiie, 502.5 6.9 405.6 4.4 451.6 2.8
Total...........ooooiiii, 7,280.5 100.0 9,331.8 100.0 16,163.5 100.0
(I)  includes net investment gains from proprietary trading of RMB1,011.7 million, RMB1,523.3 million and RMB2.123.1

million in 2012, 2013 and 2014, respectively, accounting for 13.9%, 16.3% and 13.1% of our total revenue and other

income during the same periods.



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

SUMMARY

The following table sets forth our segment margins for the periods indicated, which is calculated
as the profit/(loss) before income tax divided by the sum of segment revenue and other income and
the share of results of associates and joint ventures.

Year ended December 31,

2012 2013 2014

(%) (%) (%)
Investment bankingm .............................................................. 60.4 (3.1) 50.9
Wealth management .........oo.oviuiiiiiiiei e 36.8 43.6 46.5
Trading and institutional client Services ..........cceeuvviueineenennnnn. 47.5 39.8 43.2
Investment Management ... ...oc.uveunieuneiiniiineiieiieiieiieeieiieaanes 88.0 81.6 59.3
(@ 14 115 £ PPN (171.2) (203.2) (233.4)

(I)  Our investment banking segment recorded a loss and negative operating margin in 2013, primarily reflecting decreased

revenue resulting from decreased IPO activity after the CSRC slowed down issuing approvals for IPOs in October 2012.

For a discussion of our segment results, please see “Financial Information — Segment Operating

Results” on page 270.
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The following table sets forth the key operating data of our principal business lines for the
periods indicated:

Year ended/As of December 31,

2012 2013 2014

Amount of equity securities lead-underwritten (RMB in

MITIONS) covtiii e 17,670.0 3,168.0 34,024.0
Average commission rates of equity offerings

lead-underwritten ...........occiiviiiiiiiiiiiiiinii e 3.8% 2.6% 2.5%
Amount of debt securities lead-underwritten (RMB in

MITTIONS) cevii i 26,000.0 30,969.1 63,065.0
Average commission rates of debt offerings

lead-underwritten ..........ooooouiviiiiiiiiiiniiiieiie e 0.9% 0.6% 0.6%
Stock and fund trading volume (RMB in billions)................ 2,586.3 3,846.1 6,733.5
Average stock and fund brokerage commission rate.............. 0.881%o 0.854%o 0.692%o0
Closing balance of margin financing and securities lending

(RMB in millions) ..coouuviiiiiiiiiiiiiniii e 5,183.0 19,945.1 64,356.2
Average proprietary trading volume” (RMB in millions)..... 17,456.8  26,133.8 28,607.0

STOCKS e 3,696.8 4,350.7 4,165.1

FUNAS .o 1,327.4 896.7 3,124.9

BONdS ..o 12,125.1 19,557.5 20,512.7

Derivatives and others ...........ccooiiiiiiiiiiiiiiii 307.5 1,328.9 804.3
Average rate of return from proprietary trading® ................ 5.9% 4.4% 12.7%
Combined AUM (RMB in millions)® ...............cc.ooiiiiin.n. 149,533.0 281,284.0  368,598.0
Management fees generated by GF Asset Management

(RMB in millions) ....oviiiiiiiiiiiiiieie e 112.0 206.1 425.8
Management fees generated by GF Fund (RMB in

MITTIONS) ceviiii e 1,305.8 1,361.7 1,461.4

(1)  calculated by dividing the aggregate daily costs of open trading position by the number of days in the relevant year.

(2)  calculated by dividing the aggregate net investment gains and other comprehensive income (less impairment loss) of
available-for-sale financial assets (before income tax) by average proprietary trading volume.

3) refers to the combined AUM of GF Fund and GF Asset Management.

OUR MARKET POSITIONS
We have achieved a leading position in all of our core businesses as set forth below:
° Equity Finance: in 2014, we underwrote A share IPOs with an aggregate amount issued of
RMB14.6 billion, ranking us No. 1 among PRC securities firms. As of December 31, 2014,

we had 38 IPO projects pending approval, placing us No. 1 in the industry.

° Debt finance: in 2014, we ranked No. 5 by total number and No. 7 by total amount
underwritten among PRC securities firms for enterprise bond and corporate bond issuances.

— 10 —
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° Financial advisory: In 2014, we acted as financial advisor for 16 major asset restructurings
in China that were approved by the relevant regulatory authorities, ranking us No. 3 among
PRC securities firms. Since the establishment of the NEEQ in 2006 and up to December 31,
2014, we acted as chief agency broker for the quotations of 73 companies on the NEEQ,
ranking us No. 3 among PRC securities firms.

° Brokerage network: as of December 31, 2014, we had 249 securities brokerage branches in
the PRC, approximately 76.6% of which are located in the Pearl River Delta, Yangtze River
Delta and Bohai Rim, China’s most economically developed regions. As of the same date,
we also had 26 futures brokerage branches located in 16 provinces and municipalities in
China.

° Margin financing and securities lending: as of December 31, 2014, the closing balance of
margin financing and securities lending amounted to RMB64,356.2 million, ranking us No.
4 among PRC securities firms.

° OTC Sales and Trading: in 2014, according to the China Securities Capital Market
Development Monitoring Center, we ranked No. 1 in the PRC securities industry in terms
of our registered OTC products.

° Research: in 2014, our research team ranked No. 4 in New Fortune’s “Best Domestic
Research Team” survey. Out of New Fortune’s 30 sector-specific surveys in 2014, we
achieved No. 1 ranking in three sectors, No. 2 ranking in three sectors and No. 3 ranking
in six sectors.

° Asset management: as of December 31, 2014, we had the largest asset management platform
among PRC securities firms as measured by the combined AUM of mutual funds and CAM
schemes.

RISK MANAGEMENT AND CAPITAL ADEQUACY

We have established comprehensive risk management and internal control processes for
monitoring, evaluating and managing our exposure to market risk, credit risk, operational risk and
legal and compliance risk in our business activities. The CSRC rated us “Class A Grade AA”, the
highest rating received by PRC securities firms, for four consecutive years from 2011.

We have established a dynamic net capital monitoring mechanism to comply with the regulatory
requirements for net capital. As of December 31, 2014, we had net capital (on an unconsolidated basis)
of RMB32,664.1 million. In addition, we are required to comply with certain risk indicator
requirements to engage in different businesses, such as direct investment, futures brokerage and
trading. As of December 31, 2012, 2013 and 2014, all of our capital adequacy and risk indicators
complied with applicable regulatory requirements. Please see page 292 of the [Redacted] for details
on our net capital and key regulatory risk indicators.

RECENT DEVELOPMENTS

Since December 31, 2014, our revenue and profits have continued to grow, and our business has
grown in line with historical trends and our expectations. There had not been, as far as we are aware,
any change in the general economic and market conditions in the PRC or our industry that would have
a material and adverse impact on our business operations and financial condition.
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The amount of equity securities lead-underwritten by us decreased from RMB10,341.6 million
for February 2014 to RMB3,120.2 million for February 2015, because we underwrote fewer equity
offerings in February 2015. The amount of debt securities lead-underwritten decreased from
RMBS5,590.0 million for February 2014 to RMB4,800.0 million for February 2015, primarily because
of decreased debt financing activities of our clients. Our stock and fund brokerage trading volume
increased from RMBS596.9 billion for February 2014 to RMB1,825.5 billion for February 2015,
primarily because of increased trading activities of our brokerage clients. The closing balance of
margin financing and securities lending increased from RMB64,356.2 million as of December 31,
2014 to RMB72,026.7 million as of February 28, 2015, primarily because our margin financing and
securities lending business continued to grow driven by increased client demand. The average
proprietary trading volume increased from RMB26,877.4 million for the two months ended February
28, 2014 to RMB36,376.4 million for the two months ended February 28, 2015, primarily reflecting
our increased investments in debt and equity securities. The combined AUM of GF Asset Management
and GF Fund increased from RMB368,598.0 million as of December 31, 2014 to RMB421,822.2
million as of February 28, 2015 primarily because of increased investing activities of our clients.

We are required by the CSRC to publish certain unaudited, unconsolidated financial data of our
Company and GF Asset Management on the website of the Shenzhen Stock Exchange on a monthly
basis. The below discusses the latest of such financial data:

° In the two months ended February 28, 2015, the unaudited unconsolidated total revenue and
net profit of our Company were RMB2,303.5 million and RMB971.5 million, respectively,
as compared with RMB1,700.5 million and RMBS547.6 million during the same period in
2014, respectively. As of February 28, 2015, the unaudited unconsolidated net assets of our
Company were RMB38,810.5 million. Such financial data was extracted from the
unconsolidated management accounts of the Company for the two months ended February
28, 2014 and 2015 reviewed by our reporting accountants in accordance with International
Standard on Review Engagements 2410.

° In the two months ended February 28, 2015, the unaudited unconsolidated total revenue and
net profit of GF Asset Management were RMB104.3 million and RMB62.2 million,
respectively. As of February 28, 2015, the unaudited unconsolidated net assets of GF Asset
Management were RMB769.9 million. Deloitte Touche Tohmatsu Certified Public
Accountants LLP has performed agreed upon procedures in respect of such financial data
based on the Standard on Related Services for CPAs of China No. 4101 — Engagements to
Perform Agreed-Upon Procedures Regarding Financial Information (B ¥ ffit € 51 Fifi #H B
R s HE RIS 410195 —3% P H (5 B 3UAT i € 2£/F ) ). These agreed upon procedures include
(i) comparing the respective income statement and the statement of financial position to the
respective general ledger for each line item; (ii) comparing the respective statement of
changes in equity with the corresponding line items in the respective income statement and
the statement of financial position; (iii) comparing the revenue calculation schedules of the
top ten products for the respective period to the respective sub-ledger; and (iv) checking the
arithmetical accuracy of the respective income statement, statement of financial position,
statement of changes in equity, and the revenue calculation schedules of the top ten
products based on the formula set out in the statements or the calculation schedules.
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These financial data were extracted from the management accounts of our Company and GF
Asset Management for the respective periods prepared based on PRC GAAP. We have not provided a
reconciliation to IFRS because the only difference in accounting treatment between PRC GAAP and
IFRS arises from the use of different methods in accounting for our investment in E Fund and Equity
Exchange Center, the effect of which on the financial data disclosed above is not material. These
financial data are not indicative of our operating results for 2015 and are not directly comparable to
the consolidated financial information presented in this [Redacted].

On January 30, 2015, we issued subordinated bonds in the principal amount of RMB3.0 billion.
We used the net proceeds from the issuance of subordinated bonds primarily to fund our working
capital. Please see “Financial Information — Indebtedness” beginning on page 286 of this [Redacted]
for details.

USE OF PROCEEDS

Assuming an [Redacted] of HK$[Redacted] per H Share (being the mid-point of the stated range
of the [Redacted] of between HK$[Redacted] and HK$[Redacted] per H Share), we estimate that we
will receive net proceeds of approximately HK$[Redacted] million from the [Redacted] (after
deducting the underwriting commissions and other estimated expenses) if the [Redacted] is not

exercised.

In line with our business strategies, we aim to become the first-choice provider of comprehensive
capital market services in China and abroad to quality SMEs and affluent individuals in the PRC,
especially high-net-worth individuals. We intend to use the net proceeds from the [Redacted] for the
following purposes and in the amounts set out below:

° approximately [Redacted], or HK$[Redacted] million, in our wealth management business:
primarily developing our margin financing and securities lending business, strategically
building an Internet finance platform and wealth management platform, continually
improving client penetration and further enhancing our leading position in this business;

° approximately [Redacted], or HK$[Redacted] million, in our investment management,
investment banking and trading and institutional client services businesses: primarily
providing M&A financing for SMEs, developing investment management products and
increasing investment in seed funding to enhance the AUM of our investment management
business, and actively striving to become a leading market maker for various financial
products and providing liquidity support to enhance our pricing ability and market
influence; and

° Approximately [Redacted], or HK$[Redacted] million, in international operations to further
globalize and strengthen our business: primarily investing greater resources in overseas
wealth management business in selected countries and/or regions where affluent individuals
with PRC background gathered, including but not limited to Hong Kong, Canada and UK;
strengthening overseas acquisitions and mergers, investment management and trading and

— 13 —
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institutional client services businesses; establishing new business platforms through
making strategic investments; and advancing our comprehensive services globally by
satisfying the needs of clients with PRC backgrounds. Currently, we do not have any
specific acquisition or investment target.

For more details, please see “Future Plans and Use of Proceeds” beginning on page 305.
[REDACTED] STATISTICS

All statistics in this table are based on the assumption that no [Redacted] will be granted.

Based on an Based on an
[Redacted] of [Redacted] of
HK$[Redacted] HK$[Redacted]

Market capitalization ... HK$[Redacted] HK$[Redacted]
Unaudited pro forma adjusted consolidated net tangible
assets per Share™® ... ... HK$[Redacted] HK$[Redacted]

1) The calculation of market capitalization is based on [Redacted] H Shares expected to be [Redacted] and outstanding
following the [Redacted].

(2)  The unaudited pro forma adjusted consolidated net tangible assets per Share attributable to owners of the Company is

arrived at after the adjustments referred to in “Appendix II — Unaudited Pro Forma Financial Information.”

DIVIDEND POLICY

Our Articles of Association require us to distribute in any three consecutive fiscal years cash
dividends in an amount equal to at least 30% of the average annual distributable profits in the same
period if there are no significant investment or capital expenditure plans. We may also distribute stock
dividends and interim dividends based on our financial performance and working capital requirements.

We declared cash dividends for 2012, 2013 and 2014 in the aggregate amount of RMB&887.9
million, RMB1,183.9 million and RMB1,183.9 million, respectively, representing RMB1.5, RMB2.0
and RMB2.0 per 10 A Shares, respectively. Our A Share dividend payout ratio (calculated by dividing
dividend declared for the year by profit for the year attributable to owners of the company) was 40.5%,
42.1% and 23.6%, respectively. Only our A shareholders are entitled to the cash dividends declared
for 2014, which will be paid after the Listing with internal resources, including cash in our bank
balances. Our historical dividends may not be indicative of future dividend payments.

Under PRC law, we may only pay dividends out of our distributable profits. For further details,
please see “Financial Information — Dividend Policy” beginning on page 301 of this [Redacted].
Furthermore, under CSRC rules, as a securities firm, we are not allowed to distribute as cash dividends
the gains from fair value changes of financial assets that are included in distributable profits.

— 14 —
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RISK FACTORS

There are a number of risks involved in our operations and in connection with the [Redacted],
many of which are beyond our control. These risks can be categorized into (i) risks relating to our
business and industry, (ii) risks relating to doing business in China and (iii) risks relating to the
[Redacted].

We believe our major risks include the risks associated with:

° market and economic conditions in China and other jurisdictions where we operate.

° regulatory changes that may affect our operations or the cost of doing business.

° our ability to compete effectively in the highly competitive financial services industry.

For further information relating to these and other risks relating to an investment in our shares,
please see “Risk Factors” beginning on page 32 of this [Redacted].

REGULATORY NON-COMPLIANCE AND INSPECTIONS

We are subject to regulation by PRC and Hong Kong regulatory authorities, such as the CSRC,
SAC, the Shenzhen Stock Exchange, the SFC and the Hong Kong Stock Exchange. We have, from time
to time, detected incidents of regulatory non-compliance committed by us or our employees. For
example, the CSRC inspected our margin financing and securities lending business in December 2014
and issued a regulatory letter identifying certain regulatory violations on January 16, 2015. In
addition, we are subject to inspections and examinations by the CSRC and other regulatory agencies,
which may reveal certain deficiencies with respect to our business operations, risk management and
internal controls. Please see “Business — Laws and Regulations” beginning on page 205 for details.

NO MATERIAL ADVERSE CHANGE

Our Directors confirm that there has been no material adverse change in our financial or trading
position or prospects since December 31, 2014, being the date of our latest audited financial
statements.

LISTING EXPENSES

Listing expenses represent professional fees, underwriting commissions and other fees incurred
in connection with the Listing and the [Redacted]. Listing expenses to be borne by us are estimated
to be approximately RMB[Redacted], of which approximately RMB[Redacted] is directly attributable
to [Redacted] and to be capitalized, and approximately RMB[Redacted] has been or is expected to be
reflected in our consolidated income statements. None of the listing expenses were reflected in our
consolidated income statements during the Track Record Period. Our Directors do not expect such
expenses to materially impact our results of operations for 2015.

— 15 —
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the following meanings.

In this [Redacted], unless the context otherwise requires, the following expressions shall have

“A Shares”

“active client(s)”
“affluent client(s)”
“affluent individual(s)”

“AIWM”

“Articles of Association” or
“Articles”

“associate(s)”

“Board of Directors” or “Board”

“Bohai Rim”

“Business Day”

“CBRC”

“CCASS”

“CCASS Clearing Participant”

domestic shares of our Company, with a nominal value of
RMB1.00 each, which are listed on the Shenzhen Stock
Exchange and traded in RMB

client(s) holding non-dormant account(s)
wealth management client(s) and high-net-worth client(s)
individual(s) with personal assets of at least RMBS500,000

Association of International Wealth Management, an
international professional organization located in Switzerland
and established in 2007 for practitioners such as wealth
managers, portfolio managers, investment advisors and asset
management managers worldwide, being an independent third

party

[Redacted]

the articles of association of the Company, a summary of
which is set out in Appendix V to this [Redacted]

has the meaning ascribed thereto under the Hong Kong
Listing Rules

the board of Directors

the region comprising Beijing, Shandong, Tianjin, Liaoning
and Hebei

a day on which banks in Hong Kong are generally open for
normal banking business to the public, excluding Saturdays,
Sundays and public holidays in Hong Kong

China Banking Regulatory Commission ([ $R17 35 B & &
MZ A

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

— 16 —
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“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“CFETS”

“CFFEX”

“CSDC”

“China” or “PRC”

s

“Company” or “GF Securities’

“connected person(s)”

“CSRC”

“Director(s)”

“dormant account”

“E Fund”

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, joint individuals or a
corporation

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

China Foreign Exchange Trading System & National
Interbank Funding Center ([ 5)E2E %) H 0 B 4 [ 4R 17 [H]
[l SEHF i L)

China Financial Futures Exchange (" [ 4 @l &35 % )

China Securities Depository and Clearing Corporation

Limited (" B3 % & 50458 A RA )

the People’s Republic of China, and for the purposes of this
[Redacted], excluding Hong Kong, Macau and Taiwan

GF Securities Co., Ltd. (E%&%ﬁ#ﬂﬁfﬁﬁﬁﬁ/&ﬂ), a joint
stock company established in Guangdong Province, the PRC
with limited liabilities in accordance with PRC laws, the A
Shares of which are listed on the Shenzhen Stock Exchange
with the stock code 000776, and, if the context requires,
including its predecessors, subsidiaries, branch offices and
branches

has the meaning ascribed thereto in the Hong Kong Listing
Rules

China Securities Regulatory Commission (" [2 iF 75 B & 45 3
ZHE)

director(s) of our Company

the A share account and related capital account of an investor
whose securities account has nil balance, whose capital
account has balance of no more than RMB100 and who has
not conducted any trading in securities under his securities
account in the last three consecutive years

E Fund Management Co., Ltd. (% FEREGEIHA R AFA), a
company with limited liability incorporated in the PRC on
April 17, 2001, whose 25% equity interest is held by our
Company and the remaining 75% held by four independent
third parties
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“EIT Law”

“GDP”

“GFHK”

“GF Asset Management”

“GF Asset Management (Hong
Kong)”

“GF Capital (Hong Kong)”

“GF Financial Markets (UK)
Limited”

“GF Fund”

the Enterprise Income Tax Law of the PRC ("' #E A [ H: A1 [
#7153 8i7%) which was adopted by the Tenth National
People’s Congress on March 16, 2007, and became effective
on January 1, 2008

gross domestic product

GF Holdings (Hong Kong) Corporation Limited (& %%
(%) HBRAT), a company with limited liability
incorporated in Hong Kong on June 14, 2006 and a wholly
owned subsidiary of our Company

GF Securities Asset Management (Guangdong) Co., Ltd. (&
AL EEEHER)ARAF), a company with limited
liability incorporated in the PRC on January 2, 2014, and a
wholly owned subsidiary of our Company, and if the context
otherwise requires, including its predecessor, the asset
management department of GF Securities

GF Asset Management (Hong Kong) Limited (/¥ %% 7 &
(FEW)AFRAF), a company with limited liability
incorporated in Hong Kong on July 14, 2006, and a wholly
owned subsidiary of GFHK

GF Capital (Hong Kong) Limited (J& %8 il & (&) A R A),
a company with limited liability incorporated in Hong Kong
on July 14, 2006, and a wholly owned subsidiary of GFHK

GF Financial Markets (UK) Limited (previously known as
Natixis Commodity Markets Limited), a limited liability
company incorporated in the United Kingdom on February 2,
1976 and renamed as GF Financial Markets (UK) Limited on
July 26, 2013. GF Futures (Hong Kong) acquired 100% equity
interest of GF Financial Markets (UK) Limited in July 2013

GF Fund Management Co., Ltd. (E#ESEMARAA), a
company with limited liability incorporated in the PRC on
August 5, 2003, in which our Company currently holds a
51.13% equity interest. Fiberhome Telecommunication
Technologies Co., Ltd.  (J& K5 BB A BRA A,
Shenzhen Qianhai Heungkong Finance Holding Group Co.,
Ltd. (I AT AL REREB AR /AF), Kangmei
Pharmaceutical Co., Ltd. (FEFEHNERMARAF) and
Canton Venture Capital Ltd. (EE N B4 B 4 & A PR A #)),
each an independent third party, hold approximately 15.76%,
15.76%, 9.46% and 7.88% equity interest in GF Fund,
respectively
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“GF Futures”

“GF Futures (Hong Kong)”

“GF International Investment

Management”

“GF Investments (Hong Kong)”

“GF Qianhe”

“GF Securities (Canada)”

“GF Securities (Hong Kong)

Brokerage”

“GF Xinde”

“GF Xinde Healthcare Capital
Management”

GF Futures Co., Ltd. (E#H K AHBR/A ), a company with
limited liability incorporated in the PRC on March 23, 1993
and a wholly owned subsidiary of our Company

GF Futures (Hong Kong) Co., Limited (& #& (F i) A R
/v H]), a company with limited liability incorporated in Hong
Kong on May 8§, 2006, and a wholly owned subsidiary of GF
Futures

GF International Investment Management Limited (% %% 5 [
EEEHAMRAF), a company with limited liability
incorporated in Hong Kong on December 10, 2010, and a
wholly owned subsidiary of GF Fund

GF Investments (Hong Kong) Company Limited
(EBHE(F#) AR 7)), a company with limited liability
incorporated in Hong Kong on September 21, 2011, and a
wholly owned subsidiary of GFHK

GF Qianhe Investment Co., Ltd. (JE# oML EG R A H), a
company with limited liability incorporated in the PRC on
May 11, 2012, and a wholly owned subsidiary of our
Company

GF Securities (Canada) Company Limited, a company with
limited liability incorporated in Canada on March 10, 2014,
and a wholly owned subsidiary of GF Investments (Hong
Kong)

GF Securities (Hong Kong) Brokerage Limited (J# %%
(BEWH) BAAMWAF), a company with limited liability
incorporated in Hong Kong on July 14, 2006, and a wholly
owned subsidiary of GFHK

GF Xinde Investment Management Co., Ltd. (&5 &
BHA /A F]), a company with limited liability incorporated
in the PRC on December 3, 2008 and a wholly owned
subsidiary of our Company

GF Xinde Healthcare Capital Management Co., Ltd (J# %% {5 &
BREARE AR/ A, a company with limited liability
incorporated in the PRC on September 12, 2013, and a
subsidiary of GF Xinde

[Redacted]

— 19 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

DEFINITIONS

“Group” or “we” or “our” or “us”

“H Shares”

“high-net-worth client(s)”

“high-net-worth individual(s)”

“HKSCC”

“HKSCC Nominees”

“HK$” or “Hong Kong dollars”
or “HK dollars”

“Hong Kong” or “HK”

“Hong Kong Companies
Ordinance”

“Hong Kong Companies (Winding
Up and Miscellaneous
Provisions) Ordinance”

“Hong Kong Listing Rules”

[Redacted]

GF Securities and its subsidiaries, and their respective
predecessors

[Redacted]

overseas listed foreign shares in our ordinary share capital
with a nominal value of RMB1.00 each, to be subscribed for
and traded in Hong Kong dollars and listed on the Hong Kong
Stock Exchange

client(s) with assets of at least RMB5.0 million in their
accounts with us

individual(s) with personal assets of at least RMBS5.0 million

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

HKSCC Nominees Limited, a wholly owned subsidiary of
HKSCC

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

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

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

the Rules Governing the Listing of Securities on the Hong
Kong Stock Exchange, as amended, supplemented or
otherwise modified from time to time

[Redacted]

— 20 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

DEFINITIONS

“Hong Kong Stock Exchange” or
“HKEX”

“IFRS”

“independent third party(ies)”

“Joint Sponsors”

“Latest Practicable Date”

“Listing”

“Listing Committee”

[Redacted]

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

[Redacted]

the International Financial Reporting Standards, which
include  standards, amendments and interpretations
promulgated by International Accounting Standards Board,
and interpretation issued by the International Accounting
Standards Committee (IASC)

party(ies) who, as far as the Directors are aware after having
made all reasonable enquiries, are not connected with our
Company within the meaning of the Hong Kong Listing Rules

[Redacted]

GF Capital (Hong Kong) and Goldman Sachs (Asia) L.L.C.

[Redacted], the latest practicable date for the inclusion of
certain information in this [Redacted] prior to its publication

listing of the H Shares on the Main Board of the Hong Kong
Stock Exchange

the Listing Committee of the Hong Kong Stock Exchange
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“Listing Date”

“Macau”

“Mandatory Provisions”

“MOF”

“Money Lenders Ordinance”

“NAFMII”

“NCSSF”

“NDRC”

“New Fortune”

“Non-PRC resident enterprises”

“NPC”

the date, expected to be on or about [Redacted], on which the
H Shares are listed and from which dealings therein are
permitted to take place on the Hong Kong Stock Exchange

the Macau Special Administrative Region of the PRC

the Mandatory Provisions for Articles of Association of
Companies to be Listed Overseas (F3% 40 i/ 7 T FE A
17'%%’(), for inclusion in the articles of association of companies
incorporated in the PRC to be listed overseas, promulgated by
the former State Council Securities Committee and other PRC
government departments on August 27, 1994, as amended,
supplemented or otherwise modified from time to time

Ministry of Finance of the PRC (% A 3L A1 5 B BUH)

the Money Lenders Ordinance (Chapter 163 of the Laws of
Hong Kong)

National Association of Financial Market Institutional

Investors ([ $R747 [l T 2558 ) 6 b &)

National Council for Social Security Fund of the PRC (%
N B R [ 2 o e R s 5 < P S )

National Development and Reform Commission of the PRC

(h N RSUA [ B B R A A 2 B )

the New Fortune magazine (#1#4&E), an influential finance
magazine in the PRC

as defined under the EIT Law, means companies established
pursuant to non-PRC laws with their de facto management
conducted outside the PRC, but which have established
institutions or premises in the PRC, or which have institutions
income originating from the PRC without having established
organizations or premises in the PRC

National People’s Congress of the PRC (H & A [ 3 A1 5] 4> [
NRAFRKE)
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DEFINITIONS
[Redacted]
“PBOC” People’s Bank of China ({1 A [R#21T), the central bank in
China
“Pear]l River Delta” the region comprising Guangzhou, Shenzhen, Zhuhai, Foshan,

Dongguan, Zhongshan, Huizhou, Jiangmen and Zhaoqing, all
of which are located in Guangdong province

“PRC Company Law” Company Law of the PRC (H#: A RILFE A F]#E), which
was amended and adopted by the Standing Committee of the
Eighth National People’s Congress on October 27, 2005 and
became effective on January 1, 2006, as amended,
supplemented and otherwise modified from time to time and
subsequently amended by the 12th session of the Standing
Committee of the NPC on December 28, 2013 and became
effective on March 1, 2014

“PRC GAAP” generally accepted accounting principles in the PRC

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

“PRC Securities Law” Securities Law of the PRC ("F# ARILFEESIL) as
promulgated by the Standing Committee of the NPC on
December 29, 1998 and effective on July 1, 1999, as last
amended on August 31, 2014 with immediate effect
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DEFINITIONS

“Promoters”

“province”

“QIB S”

“Regulation S”
“Renminbi” or “RMB”

“Risk Indicator Measures”

“Rule 144A”

“SAC”

“SAFE”

“Securities and Futures

Ordinance” or “SFO”

“SFC”

“Shanghai Stock Exchange”

“Share(s)”

“Shareholder(s)”

“Shenzhen Stock Exchange”

[Redacted]

the promoters of our Company at its conversion into a joint
stock limited company on July 25, 2001

each being a province or, where the context requires, a
provincial-level autonomous region or municipality under the
direct supervision of the central governmental of the PRC

qualified institutional buyers within the meaning of Rule
144A

Regulation S under the U.S. Securities Act
the lawful currency of the PRC

Administrative Measures for the Risk Indicator of Securities
Companies (2008 Amendment) (i /2\ wl JL B 12 il 15 18 5 24
WEE (2008 F1EF]) )

Rule 144A under the U.S. Securities Act
Securities Association of China (7 B # 25 2E &)

State Administration of Foreign Exchange of the PRC (1 % A
R LA ) [ R A R A B )

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

the Securities and Futures Commission of Hong Kong
the Shanghai Stock Exchange (I # %58 5 Fr)

shares of our Company, with a nominal value of RMB1.00
each, comprising the A Shares and H Shares

holder(s) of the Shares

the Shenzhen Stock Exchange (ZEIII#E %385 r)
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DEFINITIONS

“SMES”

“Special Regulations”

“State Council”
“subsidiary” or “subsidiaries”

“substantial shareholder”

“Supervisor(s)”
“Supervisory Committee”

“Track Record Period”

“U.S. dollars” or “US$” or
G‘USD?’

“U.S. Securities Act”

“wealth management client(s)”

enterprises that meet the listing criteria of SME Board or
ChiNext Board of the Shenzhen Stock Exchange, the NEEQ or
the Growth Enterprise Market of the Hong Kong Stock
Exchange

the Special Regulations of the State Council on the Overseas
Offering and Listing of Shares by Joint Stock Limited
Companies (1255 e B A & 0 A BR 2 w458 0 55 B e f B BT iy
FERIBIE), promulgated by the State Council on August 4,
1994

[Redacted]

State Council of the PRC (" HE A B LA 2 B 75 e )
has the meaning ascribed in the Hong Kong Listing Rules

has the meaning ascribed thereto in the Hong Kong Listing
Rules

member(s) of the Supervisory Committee

the supervisory committee of our Company

the years ended December 31, 2012, 2013 and 2014

[Redacted]

United States dollars, the lawful currency of the United States

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

client(s) with assets ranging from RMB500,000 to RMB5.0
million in their accounts with us
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DEFINITIONS
[Redacted]
“Wind Info” Wind Information Co., Ltd. (& BE31E B H 7B A RA

F]), a company with limited liability incorporated in the PRC
in 1994 and an integrated service provider of financial data,
information and software, being an independent third party

“Xinjiang GF Xinde Wensheng” Xinjiang GF Xinde Wensheng Investment Management Co.,
Ltd. (H7 8 R 35 1R fa i B A FR/A F]), a company with
limited liability incorporated in the PRC on March 25, 2013,
and a wholly owned subsidiary of GF Xinde

“Yangtze River Delta” the region comprising Jiangsu and Zhejiang provinces and
Shanghai

In this [Redacted], the terms “associate”, “close associate”, “connected person”, “controlling
shareholder”, “core connected person” and “substantial shareholder” shall have the meanings given

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

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

aggregation of the figures preceding them.

Certain abbreviations used and defined in the English [Redacted] are not used in the Chinese
version. In the Chinese [Redacted], the full expression for these abbreviations is included in both the

defined term and its definition.
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This glossary contains explanations of certain terms used in this [Redacted] in connection
with our Group and our business. The terms and their meanings may not correspond to standard
industry meaning or usage of these terms.

“AUM”

“A shares”

“B shares”

“CAGR”

“CAM”

“CBT”

“CME”

“COMEX”

“C-type brokerage branch(es)”

“capital-based intermediary”

“ChiNext Board”

“CSI 300 index”

“CSI 300 Index Futures”

“eIPO”

assets under management

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

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

compound annual growth rate
collective asset management
Chicago Board of Trade
Chicago Mercantile Exchange
Commodities Exchange Inc.

securities brokerage branch(es) that are not equipped with
on-site information systems nor provide on-site securities
trading services

services that securities firms provide to clients in their
securities and derivatives trading, investment and financing
by leveraging their capital position and integrated trading
platform, primarily including margin financing and securities
lending, repurchase agreements, collateralized stock
repurchase agreements, dealer-quoted bond repurchase
agreements, total return swaps, OTC market-making and
provision of liquidity

the growth enterprise board of the Shenzhen Stock Exchange
(RN I3 28 5 T A 264

a capitalization-weighted stock market index compiled by the
China Securities Index Company, Ltd. (*%?ﬁﬂﬁﬁﬁﬁﬂ)
and designed to replicate the performance of 300 stocks
traded on the Shanghai Stock Exchange and the Shenzhen
Stock Exchange

CSI 300 index futures contracts

electronic IPO
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“ETFS”
“FICC”
“FOF”

“H shares”

“IPO”
“IB”
“rT”
“LME”

“margin financing and securities
lending”

“M&A(s)”

“Main Board”

“MOF bonds”

“NEEQ”

“Net Capital”

“NYMEX”

“QDII”

“QFII”

“RQFII”

exchange-traded funds
fixed-income, currencies and commodities
fund of funds

overseas-listed shares of PRC companies that are traded on
the Hong Kong Stock Exchange

initial public offering

referral of clients by securities firms to futures companies
information technology

London Metal Exchange

provision of collaterals by investors to securities firms
qualified for conducting margin financing and securities
lending business to borrow funds for securities purchases
(margin financing) or to borrow and sell securities (securities
lending)

merger(s) and acquisition(s)

the stock exchange (excluding the futures market) operated by
the Hong Kong Stock Exchange which is independent from
and operates in parallel with the Growth Enterprise Market of
the Hong Kong Stock Exchange

debt instruments issued by the Ministry of Finance

National Equities Exchange and Quotations (& [ * /M i 2E
(GLLE SN

equals net assets minus risk-adjusted financial assets, other
risk-adjusted assets and contingent liability minus/plus other
adjustments recognized or approved by the CSRC

New York Mercantile Exchange

Qualified Domestic Institutional Investor (A #%5% A #
TG #H)

Qualified Foreign Institutional Investor (& &35 MEHE
BEH)

RMB Qualified Foreign Institutional Investor (A &G 4545
SMERESCE )

— 28 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

GLOSSARY

“SAM”

“securitization”

“SME Board”

“Sq- ft.” or “ftz”

“Sq- m.” or “mZ”

’

“sponsor representative(s)

“ST stock(s)”

i

“structured notes’

“TAM”
“TMT”

“VaRn

specified asset management

financing through issuance of tradeable securities backed by
specific asset portfolio or cash flows

the Small and Medium Enterprises Board of the Shenzhen
Stock Exchange (Y28 7 BT /M 2E4R)

square feet
square metre

professional representative(s) qualified in the PRC to sponsor
and execute the offerings and listings of securities pursuant to
the Measures for the Administration of the Sponsorship of the
Offering and Listing of Securities (#5753 #517 I i PR B £
FHHED)

Special treatment stock(s) of listed companies that experience
unusual circumstances in their financial condition or
operation, exposing them to delisting risks or making it
impracticable for investors to evaluate the companies’
business prospects

marketable securities issued by securities firms with the
payment of principal and return linked to specific underlying
assets

targeted asset management
technology, media and telecommunications

value at risk

Certain abbreviations used and defined in the English [Redacted] are not used in the Chinese

version. In the Chinese [Redacted], the full expression for these abbreviations is included in both the

defined term and its definition.

— 29



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

FORWARD-LOOKING STATEMENTS

This [Redacted] contains forward-looking statements. Such forward-looking statements relate to
events that are subject to significant risks and uncertainties, including the risks described in the
section headed “Risk Factors” in this [Redacted]. These forward-looking statements include (but are
not limited to) words and expressions such as “aim”, “expect”, “believe”, “plan”, “intend”, “estimate”,
“project”, “seek”, “anticipate”, “may”, “will”, “should”, “would” and “could” or similar words,
expressions or statements or the negative thereof, in particular, in the sections headed “Business” and
“Financial Information” in this [Redacted] in relation to future events, including our strategies, plans,
objectives, goals, targets, future financial results, business prospects, the future development of our

industry, the general economy of our key markets and the national and global economy.

These statements are based on numerous assumptions regarding our present and future business
strategy and the environment in which we will operate in the future and the information currently
available to our management. These forward-looking statements reflect our current views with respect
to future events and are not a guarantee of future performance, which is subject to known and unknown
risks, uncertainties, assumptions and other factors, some of which are beyond our control, and may
cause our actual results, performance or achievements, or industry results to be materially different
from any future results, performance or achievements expressed or implied by the forward-looking
statements. These risks and uncertainties include, but are not limited to, those discussed under “Risk
Factors” and elsewhere in this [Redacted] and the following:

° general political and economic conditions;

° macroeconomic measures taken by the PRC government to manage economic growth;

° future development, trends and environment of the industry and markets in which we
operate;

° exchange rate fluctuations and evolving legal systems pertaining to the PRC and the
industry and markets in which we operate;

° regulatory environment of the PRC and the industry in which we operate;

° market competition, and action and development of competitors;

° our business prospect;

° our business plans, strategies and goals and our ability to successfully implement these
business plans, strategies and goals;

° our expansion plan and change in estimated capital expenditure;

° our financial conditions, operating results and performance;

° our ability to reduce costs;
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° fluctuations in our service fee and commission income; and

o our dividend policy.

We caution you not to place undue reliance on these forward-looking statements, which reflect
our management’s view only as of the date of this [Redacted]. We undertake no obligation to update
or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. In light of these risks, uncertainties and assumptions, the forward-looking events discussed
in this [Redacted] might not occur. All forward-looking statements contained in this [Redacted] are

qualified by reference to the cautionary statements set out in this section.
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You should carefully consider all of the information in this [Redacted], including the risks and
uncertainties described below, before making an investment in our H Shares. These risks could
materially adversely affect our business, financial condition and results of operations. The trading
price of our H Shares could significantly decrease if any of these risks materializes, and you may
lose all or part of your investment. You should note that we are a PRC company governed by a legal
and regulatory regime that differs from that of other countries. For more information concerning
China and certain related matters discussed below, please see “Supervision and Regulation,”
“Appendix IV — Summary of Principal PRC and Hong Kong Legal and Regulatory Provisions” and
“Appendix V — Summary of the Articles of Association.”

RISKS RELATING TO OUR BUSINESS AND INDUSTRY

Our businesses may be adversely impacted by market and economic conditions in China and
other jurisdictions where we operate.

Our businesses are highly dependent on economic and market conditions in China and other
jurisdictions in which we operate, including Hong Kong. As China’s capital markets are still
continuing to develop and improve, market conditions may change suddenly and dramatically, and
could materially adversely affect our results of operation and financial condition. In addition, global
market conditions may adversely affect the Chinese market. For example, recent volatilities in the
capital markets in the United States and Europe, which may recur in the future, had affected China’s

financial markets.

Unfavorable or uncertain economic and market conditions could adversely affect investors’
confidence, resulting in decline in securities trading and corporate finance activities, which may
adversely affect the commission and fee income from our wealth management business and the
underwriting commission and sponsor fee income from our investment banking business. Unfavorable
financial or economic conditions and market volatility may also reduce the value of our trading and
investment positions and increase the risk of default in our margin financing and securities lending
business. During periods of adverse financial or economic conditions, we may experience decline in
the value of our asset management portfolio, reduced opportunities to exit and realize value from our
private equity investments, and increased client redemptions, which could adversely affect the fee
income from our asset management business and investment gains from our private equity business.
In addition, we may not be able to find suitable investments for our funds to effectively deploy capital
during periods of unfavorable or uncertain economic and market conditions, which could adversely

affect our ability to raise new funds.

In addition, our results of operations and financial condition could also be adversely affected by
changes in interest rates. For example, an increase in interest rates could cause a corresponding
decline in the market value of fixed-income products we invest in and increase our cost of funding.

A decrease in interest rates could lower the yields on our new fixed-income investments.
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Our businesses are highly regulated in China and other jurisdictions in which we operate.

As a participant in the financial services industry, we are subject to extensive regulation in China
and other jurisdictions in which we operate. Our regulators limit our business activities by imposing
capital requirements, limiting the types of products and services we may offer and restricting the types

of securities we may invest in.

The PRC and overseas regulatory authorities conduct periodic inspections, examinations and
inquiries in respect of our compliance with relevant regulatory requirements. For example, the CSRC
assigns a regulatory rating to each securities firm based on its risk management capabilities,
competiveness and compliance with regulatory requirements. For four consecutive years since 2011,
we have received from the CSRC a “Class A Grade AA” regulatory rating, the highest rating received
by PRC securities firms during that period. However, we cannot assure you that the CSRC will not
lower our regulatory rating in the future, which may cause us to be subject to a higher reserve ratio
for our securities investor protection fund or make us ineligible for conducting certain new businesses
or obtaining business permits or approvals for our businesses. Any of these events may materially and

adversely affect our business, financial condition and results of operations.

We have in the past been found to be non-compliant with regulatory requirements. For example,
the CSRC inspected our margin financing and securities lending business in December 2014 and
issued a regulatory letter identifying certain regulatory violations of some of our margin financing and
securities lending accounts on January 16, 2015. In 2014, non-compliant margin accounts accounted
for 1% of the total interest income of our margin financing and securities lending business, and 0.2%
of our total brokerage commission and fee income. Please see “Business — Laws and Regulations —
Regulatory Non-Compliance” for details. Material incidents of non-compliance may subject us to
penalties or limitations or conditions on our business activities, which could have a material adverse

effect on our business, financial condition or results of operations.

New laws or regulations or changes in enforcement of existing laws or regulations applicable to
our businesses or those of our clients could be imposed on a subset of financial institutions (based on
size, activities, geography or other criteria), which may adversely affect our ability to compete
effectively with other financial institutions that are not affected in the same way. In addition,
deregulation could subject us to increased competitive pressures, which could have a material adverse

effect on us.

If we are unable to compete effectively in the highly competitive financial services industry, our

business and prospects may be materially adversely affected.

We operate in intensely competitive markets, in particular in the securities markets of China and
Hong Kong. We compete on the basis of a number of factors, including price, products and services,
innovation, execution capability, reputation, experience and knowledge of our staff, employee

compensation and geographic scope.
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We compete principally with other large securities firms in China and Hong Kong. We also face
increasing competition from small securities firms, especially in our wealth management business. In
addition, we compete with commercial banks, insurance companies, fund managers and private equity
funds in particular areas, such as wealth management and asset management businesses. In addition,
we expect that we will face increased competition in our other businesses if the Chinese regulators
change the laws to allow other financial institutions to engage in businesses traditionally engaged in
only by securities firms.

We have experienced intense price competition in some of our businesses in recent years. For
example, increasingly intense industry competition has resulted in downward pressure on brokerage
commissions. In particular, we expect the rapid development of Internet finance in China to increase
competition for our businesses and products, which may result in lost clients or decrease in the assets
our clients invest or trade through us. In addition, our underwriting, financial advisory and asset
management businesses have also been subject to pricing pressure from our competitors. We believe
that we will continue to experience competition in these and other areas in the future as some of our
competitors seek to obtain market share by reducing prices.

We also face competition from foreign institutions in China and overseas, many of which are
larger in terms of asset size and client base and have greater financial resources, more specialized
capabilities or more extensive distribution capabilities. Some of the foreign financial institutions we
compete with have been expanding their operations in China, either organically or in partnership with
existing financial institutions in China. We expect that we will face greater competition from our
foreign competitors if the limitations and restrictions on the business activities of foreign financial
institutions in China are lifted in the future. We also face increasing competition in overseas securities
markets as we expand our international operations.

Our business, financial condition or results of operations could be materially and adversely
affected by a reduction in our clients’ trading activities or our brokerage commission rates.

Revenue from our brokerage business depends significantly on the number of trades that we
execute for our clients, which in turn is influenced by market conditions in China, Hong Kong and
other jurisdictions where we operate our businesses. Trading volume is influenced by macro-economic
and market conditions, government monetary policies, fluctuations in interest rates and investor
behavior, all of which are beyond our control. Our brokerage business could also be adversely affected
by a reduction in our brokerage commissions as a result of increased price competition in the
brokerage industry. For example, some of our competitors have recently launched Internet account
opening services, which significantly lowered the commission rates charged to brokerage clients. We
believe that price competition and pricing pressure will continue as investors are increasingly less
willing to pay for brokerage services, and some of our competitors seek to obtain market share by
further reducing brokerage fees and commissions. As a result, our brokerage revenues could decline
in the future, which could materially adversely affect our results of operations and financial condition.

We may incur substantial losses in connection with our equity and fixed income sales and trading
due to market volatility or sub-optimal investment decision-making.

We engage in the trading of various types of investment products, including equity, equity-linked
securities, fixed income securities and derivatives. As each type of product we trade presents a
different risk and revenue profile, we are exposed to risks that are specific to each investment product,

— 34 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

RISK FACTORS

and we could incur substantial losses from our investments due to fluctuations in or our failure to
assess market conditions. In 2012, 2013 and 2014, the average daily VaR of the Company’s investment
portfolio at a 95% confidence interval was RMB87.8 million, RMB86.9 million and RMB82.3 million,
respectively. In addition, accounting rules requires us to adjust some of our investments to their fair
value and reflect any related gains or losses in our results of operations, and therefore may increase
the volatility of our financial results. Furthermore, limited availability of investment options and
hedging strategies in China may affect our ability to effectively hedge our exposure to the risks
associated with our investments, which could materially adversely affect our results of operations and

financial condition.

Our asset management fees could decline if the investments we manage perform poorly or our
clients withdraw assets we manage.

In 2012, 2013 and 2014, revenue and other income from our investment management business
accounted for 7.5%, 9.8% and 11.2%, respectively, of our total revenue and other income. Investment
performance affects our AUM and is also one of the most important factors in retaining clients and
competing for new investment management business. Market volatility and limitations in investment
options and hedging strategies in China could limit our ability to provide stable returns for our clients
and cause us to lose clients. In addition, we may not be able to keep or increase our AUM due to
increased competition from other securities firms, fund managers, private equity investment funds,
insurance companies, trust companies, banks and other competitors, which could adversely affect our
results of operations and financial condition.

Our investment banking business is subject to various risks associated with the underwriting and
sponsorship of securities.

Our investment banking business accounted for approximately 15.4%, 4.0% and 11.1% of our
total revenue and other income in 2012, 2013 and 2014. If a project is not completed as scheduled or
at all for any reason, such as failure to obtain regulatory approval for a listing application we sponsor,
we may not receive payment for our services in a timely manner, or at all, which could materially
adversely affect our results of operations and financial condition. In addition, if we fail to sell the
securities we underwrite, we would suffer reputational damage, as well as incur expenditure to
purchase and hold the underwritten securities, thereby materially adversely affecting our results of
operations and financial condition.

Securities offerings in China are generally subject to compliance reviews and approvals by the
PRC regulators. The timing and the result of the reviews and approvals are beyond our control and
may substantially delay or result in the abortion of the securities offerings we sponsor or underwrite.
We cannot assure you that the CSRC will approve the offerings that we sponsor or underwrite in a
timely manner or at all in the future.

When we act as a sponsor, we must fulfill certain due diligence and disclosure requirements in
connection with the offering. Failure to satisfy these requirements could subject us to fines and other
administrative or regulatory penalties, including suspension of our licenses, which could materially
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adversely affect our business, reputation, financial condition and results of operations. For example,
we have in the past been found to have failed to discharge our duty to monitor several companies after
their listings, which we sponsored. Please see “Business — Laws and Regulations — Regulatory

Non-Compliance” for more details.

In addition, as the CSRC promotes the transformation of China’s IPO system from an
approval-based to a registration-based system and PRC regulators adopt other deregulation measures,
securities firms must increasingly possess strong client development, research, pricing and
distribution capabilities. If we are unable to continue to maintain our leading research, pricing and
distribution capabilities or fail to adjust our business strategies to meet the new challenges brought
by such reforms, we may not be able to compete effectively against other securities firms, which could

in turn materially adversely affect income from our equity underwriting business.

We may fail to realize profits from our private-equity investment management or lose some or

all of the capital invested.

Our private equity funds hold investments in securities that are not publicly traded. The ability
of our private equity funds to dispose of investments is dependent on the stock markets. During stock
market volatility, our private equity funds may sometimes be forced to sell stakes in the investee
companies at undesirable prices or defer the sale, potentially for a substantial length of time, exposing
our investment returns to market risks during the intended disposition period. In addition, failure of
the net profit of the portfolio companies to meet expectations could also affect our ability to exit our
investments. We expect to continue to make capital investments in our current and future private
equity funds provided that we continue to meet the relevant net capital and risk indicators
requirements. Contributing capital to these funds is risky, and we may lose some or all of the principal
amount of our investments.

In addition, we have limited control over the portfolio companies in which we have invested. We
are subject to the risk that our portfolio companies may make business, financial or management
decisions that the majority stakeholders or the management of the company may take risks or
otherwise act in a manner that does not serve our interests. Furthermore, our portfolio companies may
fail to abide by their agreements with us, for which we may have limited or no recourse. If any of the
foregoing were to occur, the value of our investments could decrease and our financial condition,

results of operations and cash flow could be adversely affected.

Holding large and concentrated positions may expose us to losses.

We commit substantial amounts of capital to margin financing and securities lending activities,
repurchase transactions, proprietary trading, institutional client services and our investment
management business. This exposes us to concentration risks, including market and credit risks, from
holding particular assets or asset classes as part of our investment portfolio or our margin financing
and securities lending business. Any significant decline in the value of such assets may reduce our

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

As we continually expand our business and adjust our business strategies in response to the
changing market, our new business initiatives often lead us to offer new products and services and
transact with individuals and entities that are not our traditional clients and counterparties. These
business activities expose us to new and greater risks, including reputational concerns arising from
dealing with less sophisticated counterparties and investors, greater regulatory scrutiny, increased
credit, operational and market risks.

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

We operate in a highly regulated financial industry where many aspects of our business depend
upon obtaining and maintaining the necessary approvals, licenses, permits or qualifications from
relevant PRC regulators, such as the CSRC. We are required to comply with the relevant regulatory
requirements when applying for approvals, licenses or permits for conducting new businesses or
offering new products. As China’s legal system and financial services industry continue to evolve,
changes in the relevant laws and regulations or in their interpretation or enforcement may make them
more difficult to comply with, or adversely affect the type and scope of businesses we are permitted
to engage in. For example, the AUM of our TAM schemes grew significantly during the Track Record
Period, primarily because of the relaxation of certain regulatory restrictions. Please see “Business —
Our Principal Business Lines — Investment Management — Asset Management — GF Asset
Management” for details. We cannot assure you the AUM of and management fees attributable to TAM
schemes will not decline significantly in the future due to adverse changes in relevant regulatory
requirements. In addition, further regulatory approvals, licenses, permits or qualifications may be
required in the future, and some of our current approvals, licenses, permits or qualifications are
subject to periodic renewal. If any of our business activities fails to meet the regulatory requirements,
or if we fail to obtain or renew the required permits, licenses, approvals or qualifications, our
business, financial condition and results of operations may be materially adversely affected.

We are subject to the risks associated with overseas expansion.

We have expanded and intend to further expand our operations beyond China. In expanding our
business internationally, we have entered and plan to continue to explore markets where we have
limited or no experience. We may not be able to attract a sufficient number of clients because of our
limited presence in these markets. Furthermore, we may fail to adequately address competitive
conditions in new markets that are different from those in our existing markets. In addition, such
expansion may increasingly subject us to the risks inherent in conducting business internationally,
including but not limited to:

° economic instability and recessions;

° political instability;
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° approval or license requirements;

o obligations to comply with foreign laws and other regulatory requirements;
° potential adverse tax consequences;

° changes in tariffs;

° difficulties in administering foreign operations generally;

° increased risks of exposure to terrorist activities;

° fluctuations and changes in currency exchange rates;

° inability to effectively enforce contractual or legal risks; and

difficulties in recruiting and retaining qualified personnel.

In particular, despite our efforts to comply with all applicable regulations in all the jurisdictions
in which we operate, we may fail to do so. Overseas regulators may bring administrative or judicial
proceedings against us or our employees, representatives, agents and third-party service providers,

which could adversely affect our business, reputation, financial condition and results of operations.

Our business, profitability and liquidity may be adversely affected by deterioration in the credit
quality of, or defaults by our clients and counterparties.

We are exposed to the risk that our clients and counterparties may default on their obligations
to us as a result of bankruptcy, lack of liquidity, operational failure or other reasons. The amount and
duration of our credit exposure have been increasing over the past several years, as has the breadth
of the entities to which we have credit exposure. Our credit risk exposure arises from a variety of
business activities, including margin financing and securities lending, futures trading, collateralized
stock repurchase agreements, derivatives and repurchase transactions. For example, we are subject to
substantial risks in our margin financing and securities lending business, if borrowers of margin loans
default on payments or the value of the collateral for the loans is insufficient to cover the margin loan
amount. Although we regularly review our credit exposure to specific clients and counterparties and
to specific industries that we believe may present credit concerns, default risks may arise from events
or circumstances that are difficult to detect or foresee. We may also fail to receive all relevant
information with respect to the trading risks of our clients and counterparties. In addition, concerns
about, or a default by, one institution could lead to significant liquidity problems, losses or defaults
by other institutions, which in turn could adversely affect us.
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Our risk management policies, procedures and internal control systems may not fully protect us
against the risks inherent in our business.

We have established risk management policies and internal control systems and procedures to
manage our exposure to the risks associated with our business activities. Certain areas within our risk
management policies and internal control systems and procedures may require constant monitoring,
maintenance and continual improvement by our senior management and staff. Our businesses and
prospects may be materially adversely affected if our efforts to maintain these policies, systems and
procedures are ineffective or inadequate. Deficiencies in our 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 our ability to
identify any reporting errors and non-compliance with rules and regulations.

Our business may be adversely affected if we are unable to retain and hire key senior managers
and employees.

Our business depends upon the continued services of our key senior managers and employees.
Our ability to effectively compete in the industry and manage and expand our businesses depends on
our ability to attract new talented employees and to retain and motivate our existing employees. If we
lose the services of any key senior manager or employee, we may not be able to secure suitable or
qualified replacement, and may incur additional expenses to recruit and train new personnel, which
could severely disrupt our business and growth. In addition, if any of our key senior managers resigns
and joins our competitors, our business could be adversely affected. Competition for talented
employees in the financial services industry is intense, and the availability of suitable and qualified
candidates is limited. This is particularly the case in new markets that we enter into, where we often
compete for talent with entities that have a significantly greater local presence or established brand
name. We may need to pay higher compensation to attract and retain experienced personnel required
to achieve our business objectives and failure to do so could severely disrupt our business and growth.

A failure in our operational systems or infrastructure, or those of third parties, could impair our
liquidity, disrupt our business, damage our reputation and cause losses.

Our business is highly dependent on our ability to process and monitor daily, a large number of
transactions, many of which are highly complex. As our client base and our geographical network
expand and client demand on service quality increases, the volume, speed, frequency and complexity
of transactions also increase. This is especially the case for electronic transactions and the
requirements to report transactions on a real-time basis to clients, regulators and exchanges. As a
result, developing and maintaining our operational systems and infrastructure become more
challenging, and our financial, accounting, data processing or other operating systems and facilities
may fail to operate properly or become disabled as a result of events that are wholly or partially
beyond our control, such as human error, natural disasters, power failure, computer viruses, spam
attacks, unauthorized access and data loss or leakage. The inability of our systems to accommodate
an increasing volume of transactions could also constrain our ability to expand our business. We must
continually update these systems to support our operations and growth and to respond to changes in
regulations and markets. We must also invest heavily in controls and training to ensure that such
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transactions do not violate applicable laws and regulations. Any error in processing such transactions
may adversely affect the markets, our clients and counterparties or the firm. System enhancements and
updates, as well as the requisite training, entail significant costs and create risks associated with
implementing new systems and integrating them with existing ones.

Our operations depend on the secure processing, storage and transmission of confidential and
other information in our computer systems and networks and we are vulnerable to unauthorized access,
computer viruses or other malicious programs and other events that could cause a security breach. An
occurrence of one or more of such events could jeopardize the confidentiality of information
processed, stored in, and transmitted through our computer systems and networks, or otherwise disrupt
our operations, which could result in reputational damage, litigation and financial losses.

We also face the risk of operational failure or termination of any of the clearing agents,
exchanges, clearing houses or other financial intermediaries we use to facilitate our securities
transactions. Any operational failure or termination of the particular financial intermediaries that we
use could adversely affect our ability to execute transactions, service our clients and manage our
exposure to risk. In addition, as our interconnectivity with our clients grows, we will increasingly face
the risk of operational failure with respect to our clients’ systems.

We routinely transmit and receive personal, confidential and proprietary information through the
Internet, by email and other electronic means. Any interception, misuse or mishandling of personal,
confidential or proprietary information sent to or received from a client or counterparty could result
in legal liability, regulatory action and reputational harm. We are also exposed to similar risks arising
from the interception, misuse or mishandling of personal, confidential or proprietary information by,
vendors, service providers and other third parties who may receive such information from us, and our
efforts to ensure that these third parties have appropriate controls in place may not be successful.

Fraud or misconduct by our employees, representatives, agents, clients and other third parties
could harm our reputation and business and is difficult to detect and deter.

Fraud or misconduct by our employees, representatives, agents, clients and other third parties
could result in violation of law, regulatory sanctions against us and material reputational and financial
harm to us. Such misconduct could include entering into transactions that exceed authorized limits,
hiding unauthorized or unsuccessful activities resulting in unknown and unmanaged risks or losses,
improperly using or disclosing confidential information, recommending transactions that are not
suitable for us or our clients, engaging in fraudulent or otherwise improper activities, engaging in
unauthorized or excessive trading to the detriment of us or our clients, or otherwise not complying
with laws or our internal control procedures.

We have, from time to time, detected regulatory incidents arising from fraud or misconduct by
our employees, representatives, agents, clients or other third parties. We have not been subject to any
penalty for such incidents, nor have any of our approvals or permits required for our business
operations been revoked as a result of these incidents. However, we cannot assure you that future
incidents of fraud or other misconduct will not occur or future regulatory incidents will not subject
us to severe penalties or limitation on our business activities. It is not always possible to detect fraud
or other misconduct by our employees, representatives, agents, clients or other third parties and our
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internal control procedures designed to monitor our operation and ensure overall regulatory
compliance may not be able to identify all incidents of non-compliance or suspicious transactions in
a timely manner or at all. We could also suffer from negative publicity, reputational damage or
litigation losses that arises from such fraud or misconduct, which may materially adversely affect our

business, results of operations or financial condition.

Substantial legal liability or significant regulatory action against us could have material adverse
financial effect or result in significant reputational damage, which in turn may seriously harm

our business prospects.

We face significant legal risks in our business, including potential liabilities under securities or
other laws for materially false or misleading statements made in connection with securities offerings,
potential liabilities for the advice provided to clients in corporate transactions and possible disputes
over the terms and conditions of complex trading arrangements. We may also be subject to claims for
alleged negligent misconduct, breach of fiduciary duty or breach of contract. These risks may be
difficult to assess or quantify and their existence and magnitude often remain unknown for a
substantial period of time. We may also be subject to inquiries, investigations, and proceedings by

regulatory and other governmental agencies.

From time to time, we are party to legal proceedings arising in the ordinary course of our
business. We may incur significant legal expenses in defending against litigation. Substantial legal
liability or significant regulatory action against us could materially adversely affect our business,
financial condition or results of operations or cause significant reputational harm to us and seriously

harm our business prospects.

We may not be able to detect money laundering and other illegal or improper activities in our
business operations on a timely basis or at all, which could subject us to liabilities and penalties
and adversely affect our business.

We are required to comply with applicable anti-money laundering, anti-terrorism laws and other
regulations in China and other jurisdictions in which we operate. The PRC Anti-money Laundering
Law (% A\ R ILFIE /2 ¥ £81%) and the anti-money laundering laws and regulations in Hong Kong,
the United Kingdom and Canada require us, among other things, to adopt and enforce sound internal
control policies and procedures and to report suspicious transactions to the regulatory authorities in
different jurisdictions. Although we have adopted policies and procedures aimed at detecting and
preventing the use of our networks for money-laundering activities by terrorists and terrorist related
organizations and individuals generally, such policies and procedures may not completely eliminate
instances where our networks may be used by other parties to engage in money laundering and other
illegal or improper activities due to, in part, the short history of these policies and procedures. To the
extent we may fail to fully comply with applicable laws and regulations, the relevant government
agencies to which we report have the power and authority to impose fines and other penalties on us,

which may adversely affect our business.
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Our liquidity and businesses may be adversely affected by an inability to access capital markets
or to sell assets.

Liquidity is essential to our businesses, particularly those businesses that involve investing,
lending and market-making, such as margin financing and securities lending and provision of liquidity
to clients. Our liquidity may be impaired by an inability to access the debt and equity markets, an
inability to sell assets at market price or at all or unforeseen outflows of cash. This situation may arise
due to circumstances that we may be unable to control, such as a general market disruption or an
operational problem that affects our counterparties or us, or the perception among market participants
that we, or other market participants, are experiencing liquidity risk. Furthermore, our ability to sell
assets may be impaired if other market participants are seeking to sell similar assets at the same time,
as is likely to occur in a liquidity crunch or other market crisis. If our available funding is limited or
we are forced to fund our operations at a higher cost, these conditions may require us to curtail our

business activities and increase our cost of funding, both of which could reduce our profitability.

We are subject to capital requirements that may restrict our business activities.

The CSRC requires securities firms in China to maintain certain minimum net capital and net
asset ratios. For example, securities firms in China must maintain a minimum net capital to net asset
ratio of 40%, a minimum net capital to total liabilities ratio of 8% and a minimum net assets to total
liabilities ratio of 20%. A failure to meet such requirements could subject us to penalties and
restrictions or conditions on our business activities in China, which could materially adversely affect
our business, reputation, results of operations or financial condition.

We may not be able to successfully manage our risks through the use of derivatives. In addition,
derivative transactions may expose us to unexpected risks and potential losses.

We engage in derivatives transactions, including interest rate swaps and treasury futures, to
hedge the interest rate exposure that arises from our asset and liability positions. We also use
derivative instruments, such as stock index futures, to reduce the impact of price volatility of our
investment portfolio. However, as the derivatives market in China is still in its early stage of
development, our ability to hedge the market risks associated with our businesses in China is
constrained by the limited availability of derivative products. Therefore, we may not be able to
successfully use available derivative instruments to reduce our exposure to fluctuations in interest

rates and foreign exchange rates and the prices of our investment products.

We also engage in derivative transactions as part of our trading and investment activities.
Derivative contracts we enter into expose us to unexpected market, credit and operational risks that
could cause us to suffer unexpected losses. While a transaction remains unconfirmed or during any
delay in settlement, we are subject to heightened credit and operational risk and in the event of default
may find it more difficult to enforce the contract. In addition, the secondary market for derivatives is
volatile and we may be inexperienced in dealing with new products or making appropriate judgments

in trading derivative products.
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We regularly encounter potential conflicts of interest. Failure to appropriately identify and
address conflicts of interest could adversely affect our business.

Because of the broad scope of our businesses and our client base, we regularly encounter
potential conflicts of interest, including situations where our services to a particular client or our own
investments or other interests conflict, or are perceived to conflict, with the interests of another client,
as well as situations where our businesses have access to material non-public information that may not
be shared with other businesses within the firm and situations where we may be a counterparty of an
entity with which we also have an advisory or other relationship.

We have extensive procedures and controls that are designed to identify and address conflicts of
interest, including those designed to prevent the improper sharing of information among our
businesses. We also have systems and procedures in place to detect employee misconduct, as well as
training programs designed to foster a culture of professionalism and adherence to the highest
standards of business ethics among our employees. However, appropriately identifying and dealing
with conflicts of interest are complex and difficult, and our reputation could be damaged and the
willingness of clients to enter into transactions with us may be affected if we fail, or appear to fail,
to identify, disclose and deal with conflicts of interest appropriately. In addition, potential or

perceived conflicts could give rise to litigation or regulatory enforcement actions.

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

We are subject to various laws, regulations and rules governing the protection of the personal
data and confidential information of our clients. We routinely transmit and receive personal data and
confidential information of our clients through the Internet, by email and other electronic means.
Third parties may have the technology or expertise to breach the security of our transaction data and
we may not be able to ensure that our vendors, service providers, counterparties or other third parties
have appropriate measures in place to protect the confidentiality of information. In addition, we
cannot assure that our employees who have access to the personal data and confidential information
of our clients will not improperly use such data or information. If we fail to protect our client’s
personal data and confidential information, the competent authorities may issue sanctions against us
and we may have to provide economic compensation for losses arising from such failure. In addition,
incidents of mishandling personal information or failure to protect the confidential information of our
clients could bring reputational harm to us, which may materially adversely affect our businesses and
prospects.

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

The “Guangfa” brand name is also used by other entities in China. If any of these entities takes
any action that damages the “Guangfa” brand name, or any negative publicity is associated with any
of these entities, our reputation, business, growth prospects, results of operations and financial

condition may be materially and adversely affected.
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The level of our indebtedness and potential unavailability of credit may materially adversely
affect our business.

We rely on bank and other external borrowings and bond issuances to fund a significant portion
of our working capital requirements. Our financial condition, liquidity and business operations will
be adversely affected to the extent we are not able to repay our debt in a timely manner because of
the lack or unavailability of internal resources or inability to obtain alternative financing. Even if we
are able to meet our debt service obligations, the amount of debt we borrow could adversely affect us
in a number of ways, including by:

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

° limiting our flexibility in planning for, or reacting to, changes in our business;

° placing us at a competitive disadvantage relative to our competitors who have lower levels

of debt;
° increasing our financing cost;
° making us more vulnerable to a downturn in our business or the economy generally;
° subjecting us to the risk of being forced to refinance our debts at higher interest rates; and

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

We have not obtained title certificates to some of the properties we occupy and some of our
lessors lack relevant title certificates for properties leased to us, which may materially adversely
affect our right to use such properties.

As of December 31, 2014, we owned and occupied one parcel of land and 145 properties in
China. We have not obtained the land use right certificate and/or building ownership certificate for
some of these properties. Please see “Business — Properties” for details. We are in the process of
completing the legal procedures for obtaining the relevant building ownership certificates for such
properties. However, there can be no assurance that we will be able to obtain the title certificates. Our
rights as owner or occupier of these properties may be adversely affected as a result of the absence
of formal title certificates and we may be subject to lawsuits or other actions against us and may lose
the right to continue to operate on these properties.

As of December 31, 2014, we leased 333 properties in China, some of which the owners were
not able to provide us with relevant title ownership certificates. If any of our leases is terminated as
a result of challenges by third parties or if we fail to renew them upon expiration, we may be forced
to relocate affected operations or subsidiaries and may incur additional costs associated therewith,
which could materially adversely affect our business, financial condition and results of operations.
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The wealth management products that we distribute are risky investments and our failure to
identify, fully appreciate or disclose such risks will negatively affect our reputation, client
relationships, operations and prospects.

We distribute a broad variety of wealth management products developed in-house or by
third-party product providers. These products often have complex structures and involve various risks,
including credit risks, market risks, liquidity risks and other risks. Our success in distributing these
products depends, in part, on our successful identification and full appreciation of risks associated
with such products. Financial products sold to clients are required to match their financial
sophistication and risk-return profile. There is no guarantee that our risk management policies and
procedures will be fully effective in mitigating the risk exposure of our clients in all market
environments or against all types of risks. If we fail to identify and fully appreciate or disclose the
risks associated with the wealth management products we distribute to clients, or sell unsuitable
financial products to clients, and as a result our clients suffer financial loss or other damages, we
could be subject to lawsuits brought by clients or regulatory actions, which could damage our
reputation and client relationships, and adversely affect our business and prospects.

RISKS RELATING TO DOING BUSINESS IN CHINA

Our business could be materially adversely affected by changes in the economic, political and
social conditions in China, as well as by changes in policies adopted by the PRC governments.

Most of our assets are located in China, and we derive most of our revenues from our operations
in China. Accordingly, our business, results of operations, financial condition and prospects are

subject to economic, political and legal developments in China.

Although the PRC’s economy has been transitioning from a planned economy to a more
market-oriented economy for more than three decades, a substantial portion of productive assets in the
PRC is still owned or controlled by the PRC government. The PRC government also exercises
significant control over the economic growth through allocating resources, controlling capital
investment, reinvestment and foreign exchange, setting monetary policies and providing preferential
treatments to particular industries or companies. In recent years, the PRC government has
implemented economic reform measures emphasizing the use of market forces to drive economic
development. These economic reform measures may be adjusted, modified or applied inconsistently
from industry to industry, or across different regions of the country. As a result, some of these
measures may benefit the overall PRC economy but have a negative effect on the industries in which
we operate and subsequently our business.

While China’s economy has grown significantly in the past 30 years, there is no assurance that
such growth can be sustained. Since the second half of 2008, the global economic slowdown,
continued weakness in the United States economy and the sovereign debt crisis in Europe have
collectively added downward pressure to China’s economic growth. China’s real GDP growth rate
declined from 9.3% in 2011 to 7.7% in 2013. If the business environment in China deteriorates as a
result of the slowdown in economic growth, our business may be materially adversely affected.
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The PRC legal system is still evolving and there are inherent uncertainties as to interpretation,
implementation and enforcement of laws and regulations, which could limit the legal protection
available to us and to our shareholders.

PRC laws and regulations govern our operations in China. We and most of our operating
subsidiaries are organized under PRC laws. China’s legal system is based on written statutes. Prior
court decisions may be cited for reference but have limited precedential value. Since the late 1970s,
China has promulgated laws and regulations dealing with economic matters, such as the issuance and
trading of securities, shareholder rights, foreign investment, corporate organization and governance,
commerce, taxation and trade.

However, many of these laws and regulations, particularly with respect to the financial services
industry, are relatively new and evolving, are subject to different interpretations and may be
inconsistently implemented and enforced. In addition, only limited volumes of published court
decisions may be cited for reference, and such cases have limited precedential value as they are not
binding on subsequent cases. These uncertainties relating to the interpretation, implementation and
enforcement of China’s laws and regulations and a system of jurisprudence that gives only limited
precedential value to prior court decisions can affect the legal remedies and protections available to
you, and can adversely affect the value of your investment.

In particular, China’s financial services industry is strictly regulated. Many aspects of our
business depend upon the receipt of the relevant government authority’s approvals and permits. As
China’s legal system and financial services industry develop, changes in such laws and regulations,
or in their interpretation or implementation or enforcement, could materially adversely affect our
business, financial condition or results of operations.

The PRC government’s control of foreign currency conversion may limit our foreign exchange
transactions, including dividend payment on our H Shares.

Substantially all of our revenues and expenses are denominated in RMB, which is currently not
a freely convertible currency. Conversion and remittance of foreign currencies are subject to PRC
foreign exchange laws and regulations which would affect exchange rates and our foreign exchange
transactions. Under the current PRC foreign exchange control system, foreign exchange transactions
under the current account, which includes the payment of dividends, do not require prior approval
from the SAFE, but we are required to present documentary evidence of such transactions and conduct
such transactions at designated foreign exchange banks with the PRC. As a result, following the
completion of the [Redacted], we will be able to pay dividends in foreign currencies without prior
approval from the SAFE by complying with certain procedural requirements. Our foreign exchange
transactions under the capital account, however, must be approved in advance by the SAFE. We cannot
assure you that we will be able to obtain such approval in a timely manner, or at all.

There can be no assurance that the policies regarding foreign exchange transactions under the
current account and the capital account will continue in the future. In addition, these foreign exchange
policies may restrict our ability to obtain sufficient foreign exchange, which could have an effect on
our foreign exchange transactions and the fulfillment of our other foreign exchange requirements. If
there are changes in the policies regarding the payment of dividends in foreign currencies to
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shareholders or other changes in foreign exchange policies resulting in insufficient foreign exchange,
our payment of dividends in foreign currencies may be affected. If we fail to obtain approval from the
SAFE to convert RMB into any foreign exchange for foreign exchange transactions, our business,
financial condition and results of operations may be adversely affected.

Fluctuations in exchange rates could have material adverse effect on our financial condition and
results of operations.

We collect substantially all of our revenues in RMB, some of which will need to be converted
into foreign currencies to pay dividends to holders of our H Shares. The value of RMB against foreign
currencies fluctuates, which is subject to changes resulting from the PRC government’s policies,
domestic and international economic and political developments as well as supply and demand in the
monetary market. Since July 2005, the PRC government has adopted a managed floating exchange rate
system to allow the value of the RMB to fluctuate within a regulated band based on market supply and
demand and with reference to a basket of currencies. In April 2012, the PBOC enlarged the floating
band for the trading price of RMB against the U.S. dollar on the inter-bank spot exchange market to
1.0% around the central parity rate. In March 2014, PBOC further enlarged the floating band for the
trading price of RMB against the U.S. dollar on the inter-bank spot exchange market to 2.0% around
the central parity rate. There remains significant international pressure on the PRC government to
adopt more flexible currency policies. In the event of significant change in the exchange rates of Hong
Kong and U.S. dollars against RMB, our ability to pay dividends in foreign currencies may be
adversely affected.

In addition, since dividends in respect of our H Shares will be declared in RMB and paid in Hong
Kong dollars, holders of our H Shares in countries other than China are subject to risks arising from
adverse movements in the value of the RMB against the Hong Kong dollar, which may reduce any
dividends paid in respect of the H Shares. Furthermore, following the [Redacted], our exposure to
risks associated with foreign currency fluctuations may further increase as the net proceeds from the
[Redacted] are expected to be denominated in currencies other than RMB. To date, we have not entered
into any hedging transactions in an effort to reduce our exposure to foreign currency exchange risk.
We cannot predict how the RMB will fluctuate in the future. The fluctuation in the exchange rate
between the RMB and other currencies could have a material and adverse effect on our business,
financial condition and results of operations.

Investments in the PRC securities firms are subject to ownership restrictions that may adversely
affect the value of your investment.

Investments in securities firms in China are subject to a number of ownership restrictions. Prior
approval from the CSRC is required for any person or entity to hold 5.0% or more of the registered
capital or total issued capital of a PRC securities firm. If a shareholder of a PRC securities firm
increases its shareholding above the 5.0% threshold without obtaining prior approval from the CSRC,
its voting right is invalid to the extent that it exceeds the 5.0% threshold and the shareholder could
be subject to sanctions by the CSRC, such as correction of such misconduct, fines and confiscation
of any related gains. In addition, our Articles of Association prohibit any entity or individual from
directly or indirectly holding more than 5% equity interest in our Company without the approval of
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the CSRC. If any violation is not rectified in a timely manner, any shares that exceed the 5% limit will
not carry voting rights during the period of violation. Ownership restrictions imposed by the
government and our Articles of Association may materially adversely affect the value of your
investment.

It may be difficult to effect service of legal process upon, or to enforce any judgments obtained
outside the PRC against us, our directors, supervisors or senior executive officers residing in the
PRC.

Most of our directors, supervisors and executive officers reside in China. In addition, most of our
assets and those of our directors, supervisors and executive officers are located in China. China does
not have treaties providing for the reciprocal recognition and enforcement of judgments of courts with
the United States, the United Kingdom, Japan and many other countries. As a result, it may not be
possible for investors to serve process upon us or those persons in China, or to enforce against us or
them in China, any judgments obtained from non-PRC courts.

On July 14, 2006, the Supreme People’s Court of the PRC and the Government of the Hong Kong
Special Administrative Region signed an Arrangement on Reciprocal Recognition and Enforcement of
Judgments in Civil and Commercial Matters. Under such arrangement, where any designated People’s
Court or any designated Hong Kong court has made an enforceable final judgment requiring payment
of money in a civil and commercial case pursuant to a choice of court agreement, any party concerned
may apply to the relevant People’s Court or Hong Kong court for recognition and enforcement of the
judgment. Although the arrangement became effective on August 1, 2008, the outcome and
effectiveness of any action brought under the arrangement remains uncertain.

Dividends payable by us to our foreign investors and gain on the sale of our shares may be subject
to withholding taxes under the PRC tax laws.

Non-PRC resident individuals and Non-PRC resident enterprises are subject to different tax
obligations with respect to dividends received from us or gains realized upon the sale or other
disposition of our H Shares in accordance with applicable PRC tax laws, rules and regulations.
Non-PRC domestic resident individuals are required to pay PRC individual income tax under China’s
Individual Income Tax Law (% A [0 A fr #5815 ). Accordingly, we are required to withhold
such tax from dividend payments, unless applicable tax treaties between China and the jurisdictions
in which the overseas residents reside reduce or provide an exemption for the relevant tax obligations.
Generally, a convenient tax rate of 10% shall apply to the dividends payable by a Hong Kong-listed
domestic non-foreign-invested enterprises to overseas resident individual shareholders without
application according to the applicable treaties. There remains uncertainty as to whether gains realized
by non-PRC domestic resident individuals on disposition of H Shares are subject to PRC individual
income tax.

Non-PRC resident enterprises that do not have establishments or premises in the PRC, or have
establishments or premises in the PRC but their income is not related to such establishments or
premises are subject to a 10% PRC enterprise income tax rate on dividend income received from a
PRC company pursuant to the PRC Enterprise Income Tax Law (713 A [& A1 425 r {3 8L %) and
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other applicable PRC tax rules and regulations. The 10% tax rate is subject to reduction under special
arrangements or applicable treaties between China and the jurisdiction where the non-resident
enterprise resides. There is uncertainty as to whether gains realized upon the disposal of H shares by

non-PRC domestic residents should be subject to PRC enterprise income tax.

There remains substantial uncertainty as to the interpretation and implementation of the EIT Law
and other applicable PRC tax rules and regulations by the PRC tax authorities. China’s tax laws, rules
and regulations may also change. If there is any unfavorable change to applicable tax laws and
interpretation or application with respect to such laws, the value of your investment in our H Shares

may be materially affected.

U.S. withholding tax may be imposed on payments on the Shares.

Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as amended (the
“Code”), and applicable U.S. Treasury Regulations commonly referred to as “FATCA” generally
impose 30% withholding tax on certain “withholdable payments” and, in the future, may impose such
withholding on “foreign passthru payments” made by a “foreign financial institution” (an “FFI”).
Under current guidance, the term “foreign passthru payment” is not defined and it is therefore not
clear whether or to what extent payments on the Shares would be considered foreign passthru
payments. Withholding on foreign passthru payments would not be required with respect to payments
made before 1 January 2017. The United States has entered into an intergovernmental agreement (an
“IGA”) with Hong Kong (the “Hong Kong IGA™), and has agreed in substance with the PRC to an IGA
(the “PRC IGA”), which potentially modifies the FATCA withholding regime described above. Under
the FATCA rules and the IGAs, the Company and its subsidiaries that are treated as FFIs will be
subject to the diligence, reporting and withholding obligations under FATCA or an applicable IGA. It
is not yet clear how the Hong Kong IGA and the PRC IGA will address foreign passthru payments.
Prospective investors in the Shares should consult their tax advisors regarding the potential impact of
FATCA, the PRC IGA and any non-U.S. legislation implementing FATCA, on their investment in the

Shares.

Payment of dividends is subject to restrictions under PRC law.

Under PRC law and our Articles of Association, we may only pay dividends out of our
distributable profits. Distributable profits are our after-tax profits as determined by PRC GAAP or
IFRS, whichever is lower, less any recovery of accumulated losses and appropriations to statutory and
other reserves that we are required to make. Furthermore, pursuant to the rules promulgated by the
CSRC, we are not allowed to distribute gains from the fair value changes of financial assets that are
included in distributable profits as cash dividends. As a result, we may not have sufficient or any
distributable profits to enable us to make dividend distributions to our Shareholders in the future,
including periods for which our financial statements indicate that our operations have been
unprofitable. Any distributable profits not distributed in a given year is retained and available for

distribution in subsequent years.
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In addition, because the calculation of distributable profit under PRC GAAP is different from the
calculation under IFRS in certain respects, our operating subsidiaries may not have distributable profit
as determined under PRC GAAP, even if they have distributable profits for that year as determined
under IFRS, or vice versa. As a result, we may not receive sufficient distributions from our
subsidiaries. Failure by our operating subsidiaries to pay us dividends could negatively impact our
cash flow and our ability to make dividend distributions to our Shareholders.

We may incur losses as a result of force majeure, natural disasters, terrorist attacks or outbreaks
of contagious diseases.

Natural disasters, epidemics, acts of war or terrorism or other factors beyond our control may
adversely affect the economy, infrastructure and livelihood of the people in the regions we conduct
our business. These regions may be under the threat of typhoon, tornado, snow storm, earthquake,
flood, drought, power shortages or failures, or are susceptible to epidemics, such as Severe Acute
Respiratory Syndrome (“SARS”), avian influenza, HINI1 influenza, H5N1 influenza or H7N9
influenza, potential wars or terrorist attacks, riots, disturbances or strikes. Serious natural disasters
may result in a tremendous casualties and destruction of assets and disrupt our business and
operations. Severe contagious disease outbreaks could result in a widespread health crisis that could
materially and adversely affect business activities in the affected regions, which could therefore
materially affect our operations. Acts of war or terrorism, riots or disturbances may also cause
casualties to our employees, and disrupt our business network and operations. Any of these factors and
other factors beyond our control could have an adverse effect on the overall business environment, and
materially and adversely impact our business, financial condition and results of operations.

RISKS RELATING TO THE [REDACTED]

There has been no public market for our H Shares prior to the [Redacted]. The trading volume
and market price of our H Shares may be volatile.

Prior to the [Redacted], there was no public market for our H Shares. The initial [Redacted] range
for our H Shares was the result of negotiations between us and the [Redacted] (for themselves and on
behalf of the Underwriters), and the market price for our H Shares following the [Redacted] may differ
significantly from the [Redacted]. We have applied to list and trade our H Shares on the Hong Kong
Stock Exchange. However, the [Redacted] does not guarantee that an active and liquid public trading
market for our H Shares will develop. Furthermore, the price and trading volumes of our H Shares may
be volatile. Factors such as fluctuations in our results of operations, general market conditions or other
developments affecting us or our industry may affect the volume and price at which our H Shares will
be traded.

Future sales or perceived sales of substantial amounts of our securities in the public market,
including any future offerings or conversion of our A Shares to H Shares could adversely affect
the market price of our H Shares and our ability to raise capital in the future.

The market price of our H Shares could decline as a result of future sales of substantial amounts
of our Shares or other securities relating to our Shares in the public market, or the issuance of new
Shares or other securities relating to our Shares or the perception that such sales or issuances may
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occur. Future sales, or perceived sales, of substantial amounts of our securities, including any future
offerings, could materially adversely affect the prevailing market price of our H Shares and our ability
to raise capital in the future at a time and at a price which we deem appropriate. In addition, our

Shareholders may experience dilution in their shareholding.

In addition, subject to the approval of the CSRC or the authorized securities regulatory
authorities of the State Council, our A Shares may be transferred to overseas investors and such
transferred shares may be listed or traded on an overseas stock exchange provided certain conditions
are met and certain procedures are completed. In the event of the conversion of A Shares into H Shares
for the listing and trading on the Hong Kong Stock Exchange, we must obtain prior approval from the
CSRC and other relevant PRC regulatory authorities and the Hong Kong Stock Exchange. Approvals
from holders of A Shares and H Shares as separate classes are not required for the listing and trading
of the converted H Shares. Please see “Share Capital — Conversion of A Shares into H Shares for
Listing and Trading on the Hong Kong Stock Exchange”. Conversion of a substantial number of our
A Shares into H Shares, or the perception that such conversion may occur, could materially adversely

affect the price of our H Shares.

Waivers were granted from certain requirements of the Hong Kong Listing Rules by the Hong
Kong Stock Exchange. Shareholders will not have the benefit of the Hong Kong Listing Rules
that are so waived. In addition, these waivers could be revoked, exposing us and our Shareholders

to additional compliance obligations.

We have applied for, and the Hong Kong Stock Exchange has granted to us, a number of waivers
from strict compliance with the Hong Kong Listing Rules. Please see “Waivers from Strict Compliance
with the Hong Kong Listing Rules” for further details. We cannot assure you that the Hong Kong Stock
Exchange will not revoke any of these waivers granted or impose certain conditions on any of these
waivers. If any of these waivers were to be revoked or to be subject to certain conditions, we may be
subject to additional compliance obligations, incur additional compliance costs and face uncertainties
arising from issues of multi-jurisdictional compliance, all of which could materially adversely affect

us and our Shareholders.

Because the [Redacted] of our H Shares is higher than the net tangible book value per H share,

purchasers of our H Shares in the [Redacted] will experience immediate dilution.

The [Redacted] of our H Shares is higher than the net tangible asset value per share of our H
Shares immediately prior to the [Redacted]. Therefore, purchasers of our H Shares in the [Redacted]
will experience an immediate dilution in pro forma adjusted net tangible assets of HK$[Redacted] per
H Share (assuming an [Redacted] of HK$[Redacted], being the mid-point of our indicative [Redacted]
range, and assuming the [Redacted] is not exercised), and our existing shareholders will receive an
increase in the pro forma adjusted consolidated net tangible asset value per share for their shares.
Purchasers of our H Shares may experience further dilution in their shareholding if the underwriters

exercise the [Redacted] or if we issue additional Shares in the future.
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Since there will be a gap of several days between pricing and trading of our H Shares, holders
of our H Shares are subject to the risk that the price of our H Shares could fall during the period
before trading of our H Share begins.

The [Redacted] of our H Shares is expected to be determined on the [Redacted]. However,
trading of the H Shares on the Hong Kong Stock Exchange will not commence until they are delivered,
which is expected to be several days after the pricing date. Accordingly, investors of our H shares may
not be able to sell or otherwise trade the H Shares during that period. As a result, holders of our H
Shares may be subject to the risk that the trading price of our H Shares could fall before trading begins
due to adverse market conditions or other adverse developments that may arise between the [Redacted]

and the date on which the trading begins.

Our A Shares are listed in China and the characteristics of the A shares and H shares markets
are different.

Our A Shares are listed and traded on the Shenzhen Stock Exchange. Following the [Redacted],
our A Shares will continue to be traded on the Shenzhen Stock Exchange and our H Shares will be
traded on the Hong Kong Stock Exchange. Our H Shares and A Shares are neither convertible nor
fungible between each other without the approval from the competent regulatory authorities. The H
share and A share markets have different characteristics, including different trading volume and
liquidity, and investor bases, including different participation levels of retail and institutional
investors. As a result of these differences, the trading prices of our H Shares and A Shares may not
be the same. Fluctuations in the price of our A Shares may adversely affect the price of our H Shares,
and vice versa. Due to the different characteristics of the A Share and H Share markets, the historical
prices of our A Shares may not be indicative of the performance of our H Shares. You must therefore
not place undue reliance on the prior trading history of our A Shares when evaluating an investment

in our H Shares.

Dividends declared in the past may not be indicative of our dividend policy in the future.

In 2012, 2013 and 2014, we declared cash dividends in the aggregate amount of RMB887.9
million, RMB1,183.9 million and RMB1,183.9 million, respectively. However, dividends paid in prior
periods may not be indicative of future dividend payments. We cannot guarantee when, if and in what
form dividends will be paid in the future. Our board of directors has discretion in determining the
frequency and amount of dividend distributions, which will be subject to the approval of our
shareholders at a general meeting. A decision to declare or to pay any dividends and the amount of
any dividends will depend on various factors, including but not limited to our results of operations,
cash flows and financial condition, capital adequacy ratios, operating and capital expenditure
requirements, distributable profits as determined under PRC GAAP or IFRS (whichever is lower), our
Articles of Association, statutory and regulatory restrictions on the payment of dividends and other
factors that our board of directors deems relevant. Please see “Financial Information — Dividend
Policy”. There is no assurance that we will adopt the same dividend policy as we have adopted in the

past.

— 52 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

RISK FACTORS

We have significant discretion as to how we will use the net proceeds of the [Redacted] and you

may not necessarily agree with how we use them.

Our management may use the net proceeds from the [Redacted] in ways you may not agree with
or that do not yield a favorable return to our Shareholders. We plan to use the net proceeds from the
[Redacted] to develop our wealth management, investment management, investment banking and
trading and institutional client services businesses and expand our overseas businesses. Please see
“Future Plans and Use of Proceeds — Use of Proceeds”. However, our management will have
discretion as to the actual utilization of our net proceeds. You are entrusting your funds to our
management, upon whose judgment you must depend, for the specific uses we will make of the net

proceeds from this [Redacted].

Certain facts, forecasts and statistics contained in this [Redacted] with respect to China, Hong
Kong and their economy and securities industries are derived from various official or third-party

sources and may not be accurate, reliable, complete or up-to-date.

We have derived certain facts, forecasts and statistics in this [Redacted] relating to China, Hong
Kong and their economy and securities industries from various government or other third-party
sources. Neither we nor any other parties involved in this [Redacted] have prepared or independently
verified such facts, forecasts and statistics, which may not be prepared on a comparable basis or may
not be consistent with other information complied within or outside China. We cannot assure you of
the accuracy or reliability of the information derived from official government or other third party
sources. Accordingly, you should not place undue reliance on such information as a basis for making

your investment in our H Shares.

You should read the entire [Redacted] carefully and we strongly caution you not to place any
reliance on any information contained in press articles and/or other media regarding us, our

business, our industries and the [Redacted].

Prior to the publication of this [Redacted], there has been press and media coverage regarding
us and the [Redacted], which may include certain information not contained in this [Redacted]. We
have not authorized disclosure of any such information in the press or other media. Such media
coverage, whether or not accurate and whether or not applicable to us, may have a material adverse
effect on our reputation, business, financial condition and the price of our H Shares. We make no
representation as to the appropriateness, accuracy, completeness or reliability of such information, and

disclaim responsibility for such information.

In addition, because our A Shares are listed on the Shenzhen Stock Exchange, we are also
required to make certain formal announcements in China and file certain reports with China’s
regulators relating to us and our A Shares to comply with the rules and regulations relating to the
listing of our A Shares. Such announcements and reports do not and will not form a part of this
[Redacted] and should not be relied on by prospective investors of our H Shares.
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In preparation for the [Redacted], we have applied for the following waivers from strict
compliance with the relevant provisions of the Hong Kong Listing Rules.

MANAGEMENT PRESENCE IN HONG KONG

Rules 8.12 and 19A.15 of the Hong Kong Listing Rules require a PRC-incorporated issuer to
have sufficient management presence in Hong Kong. This normally means that at least two of the PRC
incorporated issuer’s executive Directors must be ordinarily resident in Hong Kong. Currently, none
of our executive Directors resides in Hong Kong. Since our principal operations are in China, we do
not and, for the foreseeable future, will not have executive Directors who are ordinarily resident in
Hong Kong for the purposes of satisfying the requirements of Rules 8.12 and 19A.15 of the Hong
Kong Listing Rules.

Accordingly, we have applied to the Hong Kong Stock Exchange for, and the Hong Kong Stock
Exchange [has granted] us, a waiver from strict compliance with Rules 8.12 and 19A.15 of the Hong
Kong Listing Rules, subject to , among other conditions, our appointment of:

° two authorized representatives, Mr. Lin Zhihai and Mr. Wan Ka Hung, who will act at all
times as our principal channel of communication with the Hong Kong Stock Exchange; and

° our joint compliance advisors, GF Capital (Hong Kong) and ABCI Capital Limited, who
will act as our principal channel of communication with the Hong Kong Stock Exchange,
in addition to our authorized representatives, pursuant to Rules 3A.19 and Rule 19A.06(4)
of the Hong Kong Listing Rules.

We have made arrangements to maintain effective communication with the Hong Kong Stock
Exchange as follows:

° each of our authorized representatives referred to above will have access to our Board and
senior management at all times as and when the Hong Kong Stock Exchange wishes to
contact them for any matter. All of our Directors have provided their respective mobile
phone numbers, office phone numbers, email addresses and facsimile numbers to the Hong
Kong Stock Exchange. We will also inform the Hong Kong Stock Exchange promptly in
respect of any change in our authorized representatives;

° Mr. Wan Ka Hung, one of our authorised representatives and joint company secretaries,
ordinarily resides in Hong Kong and will be readily contactable by the Hong Kong Stock
Exchange at all times for any matters. All Directors who are not ordinary residents in Hong
Kong have confirmed that they possess or may apply for valid travel documents to visit
Hong Kong for business purposes and would be able to meet with the Hong Kong Stock
Exchange in Hong Kong upon reasonable notice; and

° in accordance with Rules 3A.19 and 19A.05 of the Hong Kong Listing Rules, we have
appointed GF Capital (Hong Kong) and ABCI Capital Limited as our joint compliance
advisors for the period commencing on the date of Listing and ending on the date on which
we comply with Rule 13.46 of the Hong Kong Listing Rules in respect of our financial
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results for the first full financial year commencing after the date of Listing. The joint
compliance advisors will act as our additional channel of communication with the Hong
Kong Stock Exchange and the joint compliance advisors shall have access at all times to
our authorized representatives, our Directors and other officers to ensure that they are in

a position to promptly respond to queries or requests from the Hong Kong Stock Exchange.

QUALIFICATION OF COMPANY SECRETARY

Rules 3.28 and 8.17 of the Hong Kong Listing Rules require our company secretary to be an
individual who, by virtue of his academic or professional qualifications or relevant experience, is, in
the opinion of the Hong Kong Stock Exchange, capable of discharging the functions of a company

secretary.

Mr. Luo Binhua has been the secretary of our Board since November 2009 and was appointed as
a joint company secretary in November 2014 with effect from the Listing Date. As Mr. Luo does not
have the qualifications stipulated under Rules 3.28 and 8.17 of the Hong Kong Listing Rules, we have
appointed Mr. Wan Ka Hung, who is ordinarily resident in Hong Kong and who has the requisite
knowledge and experience under Rules 3.28 and 8.17 of the Hong Kong Listing Rules, to act as the
joint company secretary and assist Mr. Luo in discharging his duties as our company secretary. This
appointment has a term of three years with effect from the Listing Date. We will also implement
procedures to provide Mr. Luo with appropriate training in order to enable him to acquire such

necessary experience upon the expiry of the three-year period.

We have applied to the Hong Kong Stock Exchange for, and [the Hong Kong Stock Exchange has
granted us], a waiver from strict compliance with requirements of Rules 3.28 and 8.17 of the Hong
Kong Listing Rules. The waiver will be revoked if Mr. Wan ceases to be the other joint company
secretary and we fail to appoint another qualified joint company secretary to assist Mr. Luo during the
three years after the Listing Date. Upon the expiry of the three-year period, we will re-evaluate
whether Mr. Luo satisfies the qualifications specified in Rules 3.28 and 8.17 of the Hong Kong Listing
Rules.

SUBMISSION SEEKING CONSENT FROM THE HONG KONG STOCK EXCHANGE
REGARDING THE REQUIREMENTS UNDER RULE 10.04 AND PARAGRAPH 5(2) OF
APPENDIX 6 OF THE HONG KONG LISTING RULES

Rule 10.04 of the Hong Kong Listing Rules provides that a person who is an existing shareholder
of the issuer may only subscribe for or purchase any securities for which listing is sought which are
being marketed by or on behalf of a new applicant either in his or its own name or through nominees
if the conditions in Rules 10.03(1) and (2) of the Hong Kong Listing Rules are fulfilled. The
conditions in Rules 10.03(1) and (2) of the Hong Kong Listing Rules are as follows: (i) no securities
are offered to the existing shareholders on a preferential basis and no preferential treatment is given
to them in the allocation of the securities; and (ii) the minimum prescribed percentage of public

shareholders required by Rule 8.08(1) of the Hong Kong Listing Rules is achieved.
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Paragraph 5(2) of Appendix 6 to the Hong Kong Listing Rules provides that, unless with the prior
consent of the Hong Kong Stock Exchange, no allocations will be permitted to directors or existing
shareholders of the applicant or their associates, whether in their own names or through nominees
unless the conditions set out in Rules 10.03 and 10.04 of the Hong Kong Listing Rules are fulfilled.

We have applied to the Hong Kong Stock Exchange for, [and the Hong Kong Stock Exchange has
granted us,] its consent under Rule 10.04 and Paragraph 5(2) of Appendix 6 of the Hong Kong Listing
Rules so that our Company could allocate H Shares under the [Redacted] tranche of the [Redacted]
to its existing shareholders of A Shares and their close associates on the grounds that:

° the [Redacted] comprises the [Redacted] and the [Redacted], and the [Redacted] will solicit
indications of interest from prospective investors in the book-building phase of the
[Redacted];

° we have a wide spread of shareholder base and do not have any controlling shareholder as
defined under the Hong Kong Listing Rules; and

° it is not intended that any connected persons of us or any of their associates would
participate in the [Redacted], or otherwise subscribe for or purchase any H Shares of us
under the [Redacted].

[The Hong Kong Stock Exchange [has granted] such consent on the condition that:

° such holders of A Shares and their close associates would be shareholders who each holds
less than 2% of our issued share capital immediately prior to the [Redacted] and has no
board representation in our Company and therefore would not be in a position to exert any
influence over the allocation process in the [Redacted];

° such holders of A Shares and their close associates are not, and would not be, our core
connected persons or any of our close associates immediately prior to or after the
[Redacted];

° the proposed [Redacted] of shares would be at the same price offered in the [Redacted];

° such holders of A Shares and their close associates would be subject to the same book
building and allocation process as other investors in the [Redacted], and no preferential
treatment would be given to them in the allocation of H Shares in the [Redacted];

° allocation to these holders of A Shares and their close associates would not affect our
ability to satisfy the public float requirement under Rule 8.08 of the Hong Kong Listing
Rules; and

° all relevant information in respect of the allocation to the holders of A Shares and their
close associates would be disclosed in both this [Redacted] and the [Redacted].]
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[Redacted]



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

WAIVERS FROM STRICT COMPLIANCE WITH THE HONG KONG LISTING RULES

[Redacted]



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

WAIVERS FROM STRICT COMPLIANCE WITH THE HONG KONG LISTING RULES

ISSUE OF ANNUAL REPORT AND ACCOUNTS UNDER THE HONG KONG LISTING RULES

Rule 13.46(2) of the Hong Kong Listing Rules requires a PRC issuer to send a copy of its annual
report and accounts or summary financial report to its shareholders within four months after its

financial year end.

Our Company has included in this [Redacted] the audited financial information in respect of the
year ended December 31, 2014.

Our Company is not in breach of the Articles or laws and regulations of the PRC or other
regulatory requirements regarding its obligation to publish annual results announcement and distribute

annual reports and accounts.

In addition, our Company has included in this [Redacted] a short statement as to whether we
intend to comply with the Corporate Governance Code in Appendix 14 to the Hong Kong Listing Rules
after the Listing and if not, reasons for its proposed departure from the Corporate Governance Code.

Please see “Directors, Supervisors and Senior Management — Corporate Governance” for details.

The Directors consider that this [Redacted] has provided sufficient particulars and information
for the year ended December 31, 2014 to enable reasonable investors to form a valid and justifiable
opinion of the Company’s H Shares and the financial condition and profitability of the Company at
the time when this [Redacted] is issued, and strict compliance with the requirements of Rule 13.46(2)
of the Hong Kong Listing Rules will not provide further material information for the year ended
December 31, 2014 to the investors but will incur unnecessary financial and administrative resources

of our Group.

Accordingly, we have applied to the Hong Kong Stock Exchange for, and the Hong Kong Stock
Exchange [has granted], a waiver from strict compliance with the requirements of Rules 13.46(2) of
the Hong Kong Listing Rules in respect of the issue of annual report for the year ended December 31,
2014.
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DIRECTORS, SUPERVISORS AND PARTIES INVOLVED IN THE [REDACTED]

DIRECTORS
Name
Executive Directors

Mr. Sun Shuming
(R

Mr. Lin Zhihai
CISGERED)

Mr. Qin Li
(%)

Ms. Sun Xiaoyan
(TR IBEHE)

Non-executive Directors

Mr. Shang Shuzhi
(&)

Mr. Li Xiulin
(FFHHM)

Residential Address

Room 1605, 2/F

Jia 11 Wan Shou West Street

Haidian District
Beijing
PRC

Room 5, District 20

Clifford Estates, Shi Guang Road

Panyu District
Guangzhou
Guangdong
PRC

Room 2707

No. 88 Tao Yu Road
Tianhe District
Guangzhou
Guangdong

PRC

20#301 Hua Xu Street
Ti Yu East Road
Tianhe District
Guangzhou
Guangdong

PRC

Unit 2, 3-4/F

No. 6 Wuwu Road Neighborhood

Zhongshan District
Dalian, Liaoning
PRC

Block 5

Yang Guang Cheng Phase 3
Xin Xing Community District

Sheng Li Street
Dunhua, Jilin
PRC
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Nationality

Chinese

Chinese

Chinese

Chinese

Chinese

Chinese
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DIRECTORS, SUPERVISORS AND PARTIES INVOLVED IN THE [REDACTED]

Name Residential Address Nationality

Mr. Chen Aixue Room 1002 Chinese
(FREE Block 11

Yuan Yang Cheng

Zun Yu

Zhongshan

Guangdong

PRC

Independent non-executive

Directors
Mr. Liu Jiwei 187-1-5-2 Jian Shan Street Chinese
(B4R Sha He Kou District

Dalian, Liaoning

PRC
Mr. Yang Xiong Unit 101, 1-1/F Chinese
(W) Block 11, Courtyard 59

Gao Liang Qiao Xie Street

Haidian District

Beijing

PRC
Mr. Tang Xin 10-3-2801# Chinese
(Er k) Dong Hu Bay

Lizexi Street, Wang Jing

Beijing

PRC
Mr. Chan Kalok Flat B, 3/F, Block 17 American
(B 4%) Senior Staff Quarters

The Hong Kong University of
Science and Technology

Sai Kung

Hong Kong
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DIRECTORS, SUPERVISORS AND PARTIES INVOLVED IN THE [REDACTED]

SUPERVISORS
Name Residential Address Nationality

Mr. Wu Zhaoming Room 1001 Chinese
(5315 21 Huijing South Road

Huijing Xin Cheng

Tianhe District

Guangzhou

Guangdong

PRC

Mr. Cheng Huaiyuan Room 3505 Chinese
(FE1ga) No. 38 Hua Jing North Road

Tianhe District

Guangzhou

Guangdong

PRC

Ms. Chak Mei Hing Global Villa Club Suite Chinese (Hong
(G 20D Panyu Avenue Kong)

Panyu District, Guangzhou

Guangdong

PRC

Mr. Zhao Jin No. 5, Unit 1 Chinese
() Building 6

Renmin Street District

Wuyi Road, Jiayuguan

Gansu

PRC

Ms. Zhan Lingzhi Unit 904 Block 2 Chinese
(E#EZ) Hua Mao Hua Yuan

Da Guan District

Anqing

Anhui

PRC

Please refer to the section headed “Directors, Supervisors and Senior Management” in this

[Redacted] for further details of our Directors and Supervisors.
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DIRECTORS, SUPERVISORS AND PARTIES INVOLVED IN THE [REDACTED]

PARTIES INVOLVED IN THE [REDACTED]

Joint Sponsors
(in alphabetical order)

Legal advisors to the Company

Legal advisors to the Joint Sponsors
and the [Redacted]

GF Capital (Hong Kong) Limited
29-30/F, Li Po Chun Chambers
189 Des Voeux Road Central
Hong Kong

Goldman Sachs (Asia) L.L.C.
68/F Cheung Kong Center

2 Queen’s Road Central
Central

Hong Kong

[Redacted]

as to Hong Kong law and U.S. law:
Latham & Watkins

18th Floor, One Exchange Square

8 Connaught Place

Central

Hong Kong

as to PRC law:

Jia Yuan Law Offices

F407, Ocean Plaza

158 Fuxing Men Nei Avenue
Beijing

China

as to Hong Kong law and U.S. law:
Clifford Chance

27/F, Jardine House

One Connaught Place

Central

Hong Kong



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

DIRECTORS, SUPERVISORS AND PARTIES INVOLVED IN THE [REDACTED]

Reporting accountants

Independent auditor

Receiving Bank|s]

as to PRC law:

Beijing King & Wood Mallesons

40th Floor, Tower A, Beijing Fortune Plaza
7 Dongsanhuan Zhonglu

Chaoyang District

Beijing

PRC

Deloitte Touche Tohmatsu
35/F, One Pacific Place
88 Queensway

Hong Kong

Deloitte Touche Tohmatsu Certified Public
Accountants LLP

30th Floor, Bund Center

222 Yan An Road East

Shanghai

China

[Redacted]
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CORPORATE INFORMATION

Registered office and principal place 43rd Floor (Room 4301-4316)
of business in the PRC Metro Plaza
No. 183-187, Tianhe North Road
Tianhe District
Guangzhou
PRC

Principal place of business in Hong 29-30/F, Li Po Chun Chambers

Kong 189 Des Voeux Road Central
Hong Kong
Company’s website www.gf.com.cn

(Information contained in this website does not form
part of the [Redacted])

Joint company secretaries Mr. Luo Binhua
43rd Floor (Room 4301-4316)
Metro Plaza
No. 183-187, Tianhe North Road
Tianhe District
Guangzhou
PRC

Mr. Wan Ka Hung yx/cpa, reca
29-30/F, Li Po Chun Chambers
189 Des Voeux Road Central
Hong Kong

Authorized representatives Mr. Lin Zhihai
Mr. Wan Ka Hung

Strategic Committee Mr. Sun Shuming (chairman)
Mr. Lin Zhihai
Mr. Shang Shuzhi
Mr. Li Xiulin
Mr. Chen Aixue

Audit Committee Mr. Yang Xiong (chairman)
Mr. Liu Jiwei
Mr. Tang Xin
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CORPORATE INFORMATION

Remuneration and Nomination Mr. Liu Jiwei (chairman)
Committee Mr. Lin Zhihai
Mr. Qin Li
Mr. Yang Xiong
Mr. Tang Xin

Risk Management Committee Mr. Sun Shuming (chairman)
Mr. Lin Zhihai
Mr. Qin Li

Joint Compliance Advisors GF Capital (Hong Kong) Limited
29-30/F, Li Po Chun Chambers
189 Des Voeux Road Central
Hong Kong

ABCI Capital Limited
10/F, Agricultural Bank of China Tower
50 Connaught Road Central

Hong Kong
H Share Registrar [Redacted]
Principal Bankers Industrial and Commercial Bank of China Limited

Guangzhou No. 1 Branch
193 Yanjiang Road Central
Yuexiu District, Guangzhou
Guangdong

PRC

Agricultural Bank of China Limited
Guangzhou Tianhe Branch

38 Tianhe South Second Road, Guangzhou
Guangdong

PRC

Bank of China Limited

Guangdong Branch Business Division
Guangzhou International Finance Building
197 Dongfeng Road West, Guangzhou
Guangdong

PRC

— 71 —



THIS DOCUMENT IS IN DRAFT FORM, INCOMPLETE AND SUBJECT TO CHANGE AND
THAT THE INFORMATION MUST BE READ IN CONJUNCTION WITH THE SECTION
HEADED “WARNING” ON THE COVER OF THIS DOCUMENT

CORPORATE INFORMATION

China Construction Bank Corporation
Guangdong Branch Business Division
509 Dongfeng Road Central, Guangzhou
Guangdong

PRC

Bank of Communications Co., Ltd.
Guangzhou Dongshan Branch

G/F, Block 1

21 Jiaochang Road West

Yuexiu District, Guangzhou
Guangdong

PRC
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INDUSTRY OVERVIEW

This section contains information and statistics on our industry. The information presented in
this section is derived from various official or publicly available publications, as well as from the
third-party data providers below:

° Wind Info: a leading integrated service provider of financial data, information and
software in China. Wind Info serves financial enterprises, including securities firms,
fund management companies, insurance companies, banks and investment companies.
The financial database of Wind Info contains comprehensive information on stocks,
bonds, futures, foreign exchange, insurance, derivatives and the macro-economy.
Historical data and market estimates provided by Wind Info are collected by Wind Info
independently from various public information sources, including, among others, the
SAC, the Shanghai Stock Exchange and the Shenzhen Stock Exchange. Unless indicated
otherwise, data presented in this section are sourced from Wind Info.

° Dealogic: a leading international financial data and information provider. The database
of Dealogic encompasses information on equity and debt capital markets, syndicated
lending, M&As and institutional investors. Data and information provided by Dealogic
are collected by Dealogic independently from various public sources, including, among
others, stock exchange announcements, offering circulars and prospectuses.

° Thomson Reuters: an international data and information provider in relation to finance,
legal, tax, accounting, intellectual property and science and media markets. Data and
information provided by Thomson Reuters are collected by Thomson Reuters
independently from multiple third-party sources, including direct submissions from
dealmakers and secondary research covering third-party websites, news releases, press

articles, and regulatory filings.

° Zero2IPO Research: a professional information, research and consulting services
provider in China’s private equity and venture capital industry. Data and information
provided by Zero2IPO Research are collected by Zero2IPO Research independently from
multiple third-party sources, including, among others, direct submissions from
dealmakers and secondary research covering industry news releases, regulatory filings
and third-party websites.

We did not commission Wind Info, Dealogic, Thomson Reuters or Zero2IPO Rsearch to

provide the information and data presented, which can be accessed by all their subscribers.

We believe that the sources of the information in this section are appropriate sources and have
taken reasonable care in extracting and reproducing such information. We have no reason to
believe that the information is false or misleading in any material respect or that any fact has been
omitted that would render the information false or misleading in any material respect. Neither we
nor any of other parties involved in the [Redacted] has independently verified, or make any
representation as to, the accuracy of the information derived from official government or other
third party sources. The information may not be consistent with, and may not have been compiled
with the same degree of accuracy or completeness as, other information compiled within or outside

China, and accordingly, should not be unduly relied upon.
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INDUSTRY OVERVIEW

As a securities firm, our business depends on and benefits from, among other things, China’s
economic growth and the development and performance of its capital markets, including the issue and
trading volumes of financial products, such as equities, bonds and wealth management products. Our
investment banking business benefits from the increased financing and M&A activities of PRC
enterprises, in particular SMEs, driven by their business growth and development. Our wealth
management business benefits from increased trading turnovers, borrowing activities and growing
client demand for wealth management products and services. Our institutional client services business
benefits from increased participation of institutional investors in China’s capital markets. Our
investment management business benefits from the relaxation of PRC regulatory restrictions on the
permitted scope of investment in financial products and the growth of AUM driven by the

accumulation of household wealth in China.
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INDUSTRY OVERVIEW

OVERVIEW OF THE ECONOMY IN CHINA

China is the world’s second largest economy. In 2014, China’s nominal GDP reached RMB63.6
trillion, or RMB46,531.2 per capita. In recent years, the PRC economy has maintained a steady
growth; China’s real GDP growth rate remained above 7% from 2009 to 2014. China’s economic
growth has resulted in an increase in per capita disposable income. From 2009 to 2014, China’s per
capita disposable income grew at a CAGR of 10.9% from RMB17,174.6 to RMB28,844.0. The rapid
accumulation of personal wealth in China is driving a continuing growth in the number of affluent
