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INDEPENDENT REPORTING ACCOUNTANTS’ ASSURANCE REPORT ON THE
COMPILATION OF PRO FORMA FINANCIAL INFORMATION

To the Directors of Guotai Junan Securities Co., Ltd.

We have completed our assurance engagement to report on the compilation of pro forma financial information of
Guotai Junan Securities Co., Ltd. (the “Guotai Junan Securities”) and its subsidiaries (collectively the “Guotai
Junan Group”) by the directors of Guotai Junan Securities (the “Guotai Junan Directors”) for illustrative purposes
only. The pro forma financial information consists of the unaudited pro forma consolidated statement of assets and
liabilities as at 31 December 2023 and related notes as set out in Part A of Appendix III to the circular dated 22
November 2024 (the “Circular”) jointly issued by Guotai Junan Securities and Haitong Securities Co., Ltd. The
applicable criteria on the basis of which the Guotai Junan Directors have compiled the pro forma financial
information are described in Part A of Appendix III to the Circular.

The pro forma financial information has been compiled by the Guotai Junan Directors to illustrate the impact of
the proposed merger of Haitong Securities Co., Ltd. and its subsidiaries (the “Proposed Merger”) on the Guotai
Junan Group’s financial position as at 31 December 2023 as if the Proposed Merger had taken place at 31
December 2023. As part of this process, information about the Guotai Junan Group’s financial position as at 31
December 2023 has been extracted by the Guotai Junan Directors from the consolidated financial statements of
Guotai Junan Securities for the year then ended, on which an audit report has been published.

KPMG, a Hong Kong (SAR) partnership and a member firm EEORSIHTESET — EREATRXSKEIEST, 25
of the KPMG global organisation of independent member LB R ERERA S (CREFASIERE IR AR EXERAYIRL
firms affiliated with KPMG International Limited L RFTEEARPRIALR .

a private English company limited by guarantee



KPMG

Guotai Junan Directors’ Responsibilities for the Pro Forma Financial Information

The Guotai Junan Directors are responsible for compiling the pro forma financial information in accordance with
paragraph 4.29 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Listing Rules”) and with reference to Accounting Guideline 7 “Preparation of Pro Forma Financial
Information for Inclusion in Investment Circulars” (“AG 7”) issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”).

Our Independence and Quality Management

We have complied with the independence and other ethical requirements of the Code of Ethics for
Professional Accountants issued by the HKICPA, which is founded on fundamental principles of
integrity, objectivity, professional competence and due care, confidentiality and professional behaviour.

Our firm applies Hong Kong Standard on Quality Management 1 “Quality Management for Firms that
Perform Audits or Reviews of Financial Statements, or Other Assurance or Related Services
Engagements”, which requires the firm to design, implement and operate a system of quality
management including policies or procedures regarding compliance with ethical requirements,
professional standards and applicable legal and regulatory requirements.

Reporting Accountants’ Responsibilities

Our responsibility is to express an opinion, as required by paragraph 4.29(7) of the Listing Rules, on the
pro forma financial information and to report our opinion to you. We do not accept any responsibility for
any reports previously given by us on any financial information used in the compilation of the pro forma
financial information beyond that owed to those to whom those reports were addressed by us at the dates
of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance Engagements
(“HKSAE”) 3420 “Assurance Engagements to Report on the Compilation of Pro Forma Financial
Information Included in a Prospectus” issued by the HKICPA. This standard requires that the reporting
accountants plan and perform procedures to obtain reasonable assurance about whether the Guotai Junan
Directors have compiled the pro forma financial information in accordance with paragraph 4.29 of the
Listing Rules, and with reference to AG 7 issued by the HKICPA.
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Reporting Accountants’ Responsibilities (continued)

For purpose of this engagement, we are not responsible for updating or reissuing any reports or opinions
on any historical financial information used in compiling the pro forma financial information, nor have
we, in the course of this engagement, performed an audit or review of the financial information used in
compiling the pro forma financial information.

The purpose of pro forma financial information included in an investment circular is solely to illustrate
the impact of a significant event or transaction on the unadjusted financial information of the Guotai
Junan Group as if the event had occurred or the transaction had been undertaken at an earlier date selected
for purposes of the illustration. Accordingly, we do not provide any assurance that the actual outcome of
the events or transactions at 31 December 2023 would have been as presented.

A reasonable assurance engagement to report on whether the pro forma financial information has been
properly compiled on the basis of the applicable criteria involves performing procedures to assess
whether the applicable criteria used by the Guotai Junan Directors in the compilation of the pro forma
financial information provide a reasonable basis for presenting the significant effects directly attributable
to the event or transaction, and to obtain sufficient appropriate evidence about whether:

»  therelated pro forma adjustments give appropriate effect to those criteria; and
* the pro forma financial information reflects the proper application of those adjustments to the
unadjusted financial information.

The procedures selected depend on the reporting accountants’ judgement, having regard to the reporting
accountants’ understanding of the nature of the Guotai Junan Group, the event or transaction in respect
of which the pro forma financial information has been compiled, and other relevant engagement
circumstances.

The engagement also involves evaluating the overall presentation of the pro forma financial information.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.
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Opinion

In our opinion:

a)  the pro forma financial information has been properly compiled on the basis stated;
b)  such basis is consistent with the accounting policies of the Guotai Junan Group; and

c) the adjustments are appropriate for the purposes of the pro forma financial information
as disclosed pursuant to paragraph 4.29(1) of the Listing Rules.

—_— .
Certified Public Accountants
8th Floor, Prince’s Building

10 Chater Road
Central, Hong Kong

2 2 NOV 2024



THE UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE ENLARGED
GROUP

Guotai Junan Securities Co., Ltd. (“Guotai Junan Securities”) and its subsidiaries
(collectively the “Guotai Junan Group”) and Haitong Securities Co., Ltd. (“Haitong Securities”)
and its subsidiaries (collectively the “Haitong Group”) entered into the Merger Agreement in
relation to a proposed merger (the “Proposed Merger”). Details of the Proposed Merger are set
out in the section headed “Letter from Guotai Junan Board” contained in this circular.

The following is an illustrative unaudited pro forma consolidated statement of assets and
liabilities (the “Unaudited Pro Forma Financial Information”) of Guotai Junan Group and the
Haitong Group (collectively referred to as the “Enlarged Group”) as a result of the completion of
the Proposed Merger on the basis set out in the notes below for illustrating the effect of the
Proposed Merger, as if the Proposed Merger had taken place on 31 December 2023. The Guotai
Junan Directors consider that such basis is appropriate for reflecting the accounting treatment to
be adopted upon completion of the Proposed Merger and providing the relevant information to
the shareholders of Guotai Junan Securities.

The Unaudited Pro Forma Financial Information is prepared based on (i) the audited
consolidated statement of financial position of the Guotai Junan Group as at 31 December 2023
as extracted from the published annual report of the Guotai Junan Group for the year ended 31
December 2023; (ii) the audited consolidated statement of financial position of the Haitong Group
as at 30 September 2024 as extracted from the Accountants’ Report on historical financial
information of Haitong Securities Co., Ltd and its subsidiaries as set out in Appendix II to this
Circular; and (iii) after giving effect to other unaudited pro forma adjustments as described in the
accompanying notes.

The Unaudited Pro Forma Financial Information has been prepared by the Guotai Junan
Directors in accordance with Rule 4.29 of the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) for the purposes of illustrating the effect of the Proposed
Merger only, based on their judgements, estimations and assumptions, and because of its
hypothetical nature, it may not give a true picture of the actual assets and liabilities of the Enlarged
Group that would be attained had the Proposed Merger been completed as of the specified date or
any future date. Furthermore, the Unaudited Pro Forma Financial Information does not purport to
predict the Enlarged Group’s future assets and liabilities.

The Unaudited Pro Forma Financial Information should be read in conjunction with other
financial information included elsewhere in this circular.
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Notes to the Unaudited Pro Forma Financial Information of the Enlarged Group:

1. The amounts are extracted from the published annual report of the Guotai Junan Group for the
year ended 31 December 2023 dated 28 March 2024.

2. The amounts are extracted from the audited consolidated statement of financial position of the
Haitong Group as at 30 September 2024, which are extracted from the Accountants’ Report set
out in Appendix II to this Circular.

3. The Proposed Merger of Haitong Group will be accounted for in the Enlarged Group’s
consolidated financial statements under the acquisition method in accordance with International
Financial Reporting Standard (‘‘IFRS’’) 3 (Revised), Business Combinations.

The pro forma adjustments made represent:

Notes RMB’000

Consideration i 150,275,388
Less: net assets acquired:
Net assets of the Haitong Group as at 30 September 2024 2 169,491,482
Add: Fair value adjustments
— Property and equipment il 1,036,488
— Investment property il 127,972
— Other intangible assets il 58,125
— Investments in associates ii 1,527,232
— Bonds payable ii (1,579,311)
— Deferred tax related to the fair value adjustments ii 89,181
Less: the carrying amount of goodwill arising from the prior
business combinations iii (3,462,855)
Less: Non-controlling interest (“NCI”) iv (8,229,365)
Total amount of identifiable net assets acquired 159,058,949
Provisional gain from a bargain purchase arising from the

Proposed Merger v 8,783,561

(1)

The total consideration will be satisfied by issuing 5,985,871,332 Guotai Junan A
Shares and 2,113,932,668 Guotai Junan H Shares, details of which are included in the
section headed “Letter from Guotai Junan Board” to this Circular. For the purpose of
the Unaudited Pro Forma Financial Information, the fair value of each Guotai Junan A
Share is deemed at RMB20.97 and each Guotai Junan H Share at HKD12.74,
(equivalent to RMBI11.71, translated based on an exchange rate of RMB/HKD of
0.91906 at 8 November 2024), being the closing share prices of the Guotai Junan A
Share and Guotai Junan H share, respectively, on 8 November 2024, the most recent
practicable date determined by the Guotai Junan Directors’ for the purpose of preparing
this Unaudited Pro Forma Financial Information prior to the printing of this Joint
Circular.

The total consideration at the date of Completion will be determined with reference to
the fair value of Guotai Junan A share and Guotai Junan H share at the date of
Completion, which may be substantially different from the value used in the Unaudited
Pro Forma Financial Information.



(i)

(ii1)

(iv)

V)

Recognition of fair value adjustments of the identifiable assets and liabilities of the
Haitong Group and the deferred tax arising therefrom:

For the purpose of the Unaudited Pro Forma Financial Information, the Guotai Junan
Directors’ have determined the fair values of the identifiable assets and liabilities of the
Haitong Group as at 30 September 2024 mainly with reference to a valuation report in
relation to the purchase price allocation of the Proposed Merger. The fair value
adjustments on identifiable assets and liabilities are calculated by deducting carrying
amounts of identifiable assets and liabilities from their respective fair value as at 30
September 2024.

Deferred tax is recognised for temporary differences that arise in respect of the
recognised fair value adjustments on property and equipment, investment property,
other intangible assets and bonds payable above and based on a corporate income tax
rate of 25%.

Since the carrying amounts and the fair values of the identifiable assets and liabilities
of the Haitong Group on the date of Completion may be substantially different from
those used in the preparation of the Unaudited Pro Forma Financial Information, the
fair value adjustments and the deferred tax arising therefrom could be different from
the estimated amounts stated herein.

For the purpose of allocating consideration to the identifiable assets and liabilities, the
carrying amount of goodwill arising from the prior business combination has been
excluded.

NCI is measured based on the carrying amount of NCI of the Haitong Group, and
adjusted for the portion of the above fair value adjustments and related deferred tax
attributable to NCI.

Recognition of gain on bargain purchase

Gain on bargain purchase represents the excess of the amount of the identifiable net
assets of Haitong Group over the consideration for the Proposed Merger, details of
which are set out above.

For the purpose of the Unaudited Pro Forma Financial Information, the Guotai Junan
Directors have, with reference to IFRS 3, reassessed whether they have correctly
identified all of the assets acquired and all of the liabilities assumed, and reviewed
whether the measurements reflect consideration of all available information regarding
the identifiable assets acquired and liabilities assumed and the consideration transferred.
Based on the Guotai Junan Directors’ assessment, a gain from a bargain purchase is
recognised in profit or loss. For the purpose of the Unaudited Pro Forma Financial
Information, no tax provision was made in respect of the gain on bargain purchase.

Since the fair value of shares of Guotai Junan A share and Guotai Junan H share and
the fair value of the identifiable assets and liabilities of the Haitong Group at the date
of Completion may be substantially different from their respective values used in the
Unaudited Pro Forma Financial Information, the actual amount of gain on bargain
purchase may be different from the amount presented herein. Accordingly, the
Unaudited Pro Forma Financial Information has been prepared for illustrative purposes
only and because of its nature, it may not give a true picture of the financial position of
the Enlarged Group following the Completion of the Proposed Merger.



The adjustments represented the elimination of balances between the Guotai Junan Group and
the Haitong Group. For the purpose of this Unaudited Pro Forma Financial Information, the
balances to be eliminated are determined based on the outstanding balances of the Guotai Junan
Group as at 31 December 2023.

The adjustments represented the reclassification to align the presentation of certain account
captions of the Guotai Junan Group and the Haitong Group.

No adjustment has been made to the Unaudited Pro Forma Financial Information for acquisition-
related costs (including fees to legal advisers, financial adviser, reporting accountants, valuer,
printer and other expenses) as the Guotai Junan Directors determined that such costs are
insignificant.



7. Saveasdisclosed above, no other adjustment has been made to reflect any trading results or other
transactions of the Guotai Junan Group and the Haitong Group entered into subsequent to 31
December 2023 and 30 September 2024 respectively for the purpose of preparation of the
Unaudited Pro Forma Financial Information, including but not limited to the Proposed Placement
described in the section headed “Letter from Guotai Junan Board”.

Approved and authorized for issue by the Board of Directors.

Date: 22 NOV 2024

Zhu Jian Li Junjie éé

Chairman Executive Director






