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1H13 Results Slightly Above Expectations, ‘Neutral’
IH13ML i Y, “rhk”

° China Resources Cement (CRC)'s 1H13 results were slightly above Rating: ’\I/l\l_euua‘!
expectations. CRC's revenue and net profit in 1H13 reached anene
HKD12,858mn and HKD1,146mn, up 16.5% and 80.3% yoy. Cement and YRS ik (i)
clinker’s ASP reached HKD291/t, down 10.1% yoy; GP/t reached HKD66/t,
up 2.9% yoy; cement and clinker sales volume reached 35.2mn tonnes, up 6-18m TP Hhilh: HK$4.00
28.9% yoy. Effective tax rate reached only 17.7%, down 2.1 ppt yoy. HKS4.00

(] Key points: 1) Cement prices in South China increases. The )
management expects GP/t to increase in 4Q13 and current GP/t reached Share price i fir: HK$4.600
HKD70/t. Our estimates for GP/t in 4Q13 reached HKD83/t. 2) Effective tax
rate could increase. Guangxi government might exclude cement industry Stock performance
from beneficial tax policy, which means CRC's tax rate in Guangxi could JBEAR I
increase from 15% in 1H13 to 25% in 2H13. The management guides that % return
FY13 effective tax rate might reach 22%, up 5 ppt from 1H13. 3) Capital 50 1
expenditure above expectations. Capex in FY13-14 might reach
HKD3.8bn and HKD4.6bn. 4) NDRC announced that total clinker and 20
cement capacity under construction reached 350 mn tonnes and 560 50 A fV"’]
mn tonnes, far above China Cement Association’s estimates. 50 VW A

[ Maintain TP at HKD4.0 and investment rating as ‘Neutral’. We adjusted
our EPS estimates in FY13-15 to HKD0.387, HKD0.438 and HKDO0.498. If 91
CPI exceeds 3.0 in 4Q13, we expect cement price hike expectations in (s5.0) -

South China would be weakened. Maintain TP at HKDA4.0, representing Aug-12. Sep-12. Nov-12 09:-;2 Feb-13 Maf’clzn:":iim;“xe"f”@l3
10.3x 2013E PE, 12.3x 2013E core EPS, and 1.1x 2013E PB. “Neutral”.

o EE/KYE 1HL3 MLSBGHETN . 4 F) 1HL3 I ARIZ R4 HIiAF) 12,858 it (it
JEFIRD il 1,146 71 5 7 H bk 16,5971 80.3%. /K A AukHI R s i ) 201 370/ Change in Shere Price Y am o
I, LR R 10.1%. /KJEREHIEER] 66 Wooml, FLL ETF 2.9%. 7K JgREHE & Rk I A5 141 34 14
$35.2 HJimk, [FL FTF 28.9%. HRBRAHN 17.7%, [FLL N 2.1ppt. Abs. %

g . . HxIAEE) % 5.26 3.84 9.26

o EN. 1) EEKEWEHKM. HErei K ERER R HKD70, 7 EE T 4Q13 it Rel. % to HS index
AEAREEAR R . JRAT] 2H13 [RGB B HKD83It. 2) HHBEKN . HRIEEE HIXHEIRES) 9% 0.59 8.34 (134)
B, [T BB B T ALK RAT I, RRBRA T TR AL MBI 15% NG e peetks) ™ 46
WAE 25%. HHZWH FY13 ERH AN 22%, ¥ 1H13 & 5ppt. 3) BAFZAE Source: Bloomberg, Guotai Junan International
. A7 FY13-14 SEARTF L LN 38 141 46 2., 4)RIGE AL 6M13 ZERRUBIAIK
YEF=REIA 2] 350 H JTMIA 560 H M, EEKBHEHH.

o AR EAN 4.0 MTHYERFRVPR o E” o AR FY13-15 EEFITN A 0.387
WG, 0.438 70, M10.498 i, WALIAKYE 4Q13 il 3.0, FATAAEm KM L
BKTUR RIS . dEdk HART 4.0 #T, AT 10.3 411 2013 4EF0N PE, 12.3 £
2013 FEHIAZ O TR, Rl 1.1 {45 2013 4F PB. 4EfF “riid”,

Year End Turnover Net Profit EPS ERS PER BPS PBR DPS Yield ROE

L LION TR AR 15 BEBRA AR A AR E) [EEES BB T 531141958 R e

12/31 (HKD m) (HKD m) (HKD) (A%) (x) (HKD) (x) (HKD) (%) (%)

2011A 23,240 4,179 0.641 104.8 7.2 2.960 1.6 0.060 13 24.9

2012A 25,345 2,345 0.357 (44.3) 12.9 3.279 1.4 0.070 15 115

2013F 29,279 2,501 0.387 8.5 11.9 3.596 1.3 0.076 1.7 11.3

2014F 32,700 2,814 0.438 13.1 10.5 3.958 1.2 0.086 1.9 11.6

2015F 35,552 3,206 0.498 13.8 9.2 4.370 1.1 0.098 2.1 12.0

Shares in issue (m) &5 (m) 6,519.26 Major shareholder XJE %< China Resources Group 73.3%

Market cap. (HK$ m) 1li{t (HK$ m) 29,988.6 Free float (%) H#EILE (%) 225

3 month average vol. 3 4~ P4 A2 4L (‘000) 9,694.0 FY13 Net gearing FY13 ¥ 15t/ 4 % 4 (%) 86

52 Weeks high/low (HK$) 52 J# /% 5.550 / 3.350

Source - the Company, Guotai Junan International.
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China Resources Cement (CRC)’s 1H13 results were slightly above expectations. CRC's revenue and net profit in 1H13
reached HKD12,858mn and HKD1,146mn, up 16.5% and 80.3% yoy. Cement and clinker’s ASP reached HKD300/t, down
10.1% yoy; GP/t reached HKDG66/t, up 2.9% yoy; cement and clinker sales volume reached 35.2mn tonnes, up 28.9% yoy.
Effective tax rate only reached 17.7% yoy, down 2.1ppt yoy. We consider CRC's net profit in 1H13 was mainly driven by sales
volume, other income, and lower than expected effective tax rate.

Sales volume target was raised to 75 mn tonnes. The new target was 5mn tonnes over the target made at FY13 beginning,
which means sales volume target in 2H13 will reach 35mn tonnes, up only 7.2% yoy, due to capacity limits. The reason why
CRC'’s sales volume increased by 27.7% in 1H13 is that it shut down more capacities due the Spring Festival in 1H12. We
raise our FY13-15 sales volume targets reached 75.2 mn tonnes, 81.0 mn tonnes, and 85.4 mn tonnes, up 16%, 8% and 5%
yoy. The sales volume driving factor might slow down in the future.

Capital expenditure above expectations. According to the management, Capex in FY13-14 might reach HKD3.8bn and
HKD4.6bn, causing negative free cash flows. Currently, there are 6 lines under construction, 2 lines in Guizhou, 1 line in
Yunnan, 1 line in Guangxi and 2 lines in Guangzhou. Oversupply risk might increase in Guizhou as Conch, CRC and CNBM
all construct new capacities in Guizhou. We consider CRC should slow down its capital expenditure and deleverage. Our
FY13-15 net gearing ratio assumption reached 86%, 81% and 69%, respectively.

We are cautious about cement price hike in South China. The management expects GP/t to increase in 4Q13 and current
GP/t reached HKD70/t. Our estimates for GP/t in 4Q13 reached HKD83/t, up HKD17/t compared to that in 1H13. However, we
are cautious about cement price hike in South China, as oversupply risk, inflation hike and property tightening policy might
increase in 4Q13. According to the China Cement Association, new capacities in South and Central China will increase to
26mn tonnes and price wars between CRC and Conch might happen again in 1Q14. According to NDRC’s most recent
statistics, in 6M13 clinker and cement capacities under construction reached 350 mn tonnes and 560 mn tonnes, far beyond
China Cement Association’s statistics and representing around 20% of current cement capacities. Furthermore, once CPI in
China exceeds 3.0 in 4Q13, we expect investment in China might slow down further and cement price hike expectations might
weaken. Moreover, according to Zhongyuan Property (i 55 #77), the 2" hand property prices in Guangzhou and Shenzhen
increased by 23.4% and 18.2% yoy, and we think moderate property tightening policy might emerge in South China in 4Q13,
thus weakening cement price hike expectations.

Effective tax rate could increase. Guangxi government might exclude cement industry from beneficial tax policy, which
means CRC's tax rate in Guangxi could increase from 15% in 1H13 to 25% in 2H13. The management guides that CRC's
FY13 effective tax rate might reach 22%, up 5ppt from 1H13. We adjust our effective tax rate assumptions in FY13-15 to 22%,
23% and 24%, respectively.

2H13 net profit growth will slow down. First, its sales volume growth will slow down. According to its new sales target of 75
mn tonnes, sales volume in 2H13 will reach 40 mn tonnes, up only 7.2% yoy, due to a high base in 2H12. Our GP/t estimates
in 2H13 reached HKD83/t, flat yoy. Secondly, its other income from exchange gains might reduce to around HKD164mn.
Thirdly, its profit tax might increase to HKD471mn in 2H13, up 90% yoy. We expect its net profit and core net profit in 2H13 to
reach HKD1,364mn and HKD1,241mn, down 18.8% and 14.4% yoy.

Table 1: CRC’s 1H13 Results

1H12 1H13 yoy comments
Total revenue mn HKD 11,034 12,858  165% Driven by sales volume growth.
COGS mn HKD (8,734)  (9,892)  13.3%
Gross Profit mn HKD 2,300 2966 29.0%
Selling and distribution expenses mn HKD (543) (703) 29.6%
Administrative expenses mn HKD (766) (853)  11.4%
Share of associate mn HKD 58 6 -904%  \est Mongolia Cement was in loss.
Operating Profit (EBIT) mn HKD 1,049 1415 35.0%
Finance costs mn HKD (392) (374) 4.4%
Other non operating income mn HKD 139 37 157.1% more HKD220mn exchange gains
Income taxes mn HKD (158)  (248)  57.4%
Minorities mn HKD @) () 394%
See the last page for disclaimer Page 2 of 7
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(i

Net profit mn HKD 635 1,146 80.3%
One off item mn HKD 139 357  157.1%
NP-recurring mn HKD 524 852  62.6%
EPS mn HKD 0.097 0.176  80.3%
Non-recurring EPS mn HKD 0080 0131  62.6%
selling expenses to revenue 4.9% 5.5% 0.6%
administrative expenses to revenue 6.9% 6.6% -0.3%
effective tax rate 19.8% 17.7% -2.1%
net gearing ratio % 104.2% 918%  -125%
AR Turnover days day 36 35 -3.7%
AP Turnover days day 87 43 -51.2%
Inventory Turnover Days day 55 40 -27.9%
Cash Conversion Days day 4 32 683.0%
sales volume
cement & clinker mn tonnes 273 352 28.9%
concrete mn tonnes 5.9 6.9 17.4%
ASP
cement & clinker Rmb/t 3238 2913  -10.1%
concrete Rmb/t 3720 376.5 1.2%
GP/t
cement & clinker Rmbrt 63.7 656  2.9%
Rmb/t 95.0 94.9 -0.1%

concrete

Lower effective tax rate is due to favorite tax policy in Guangxi, which might be cancelled after 6M13.

FY13 sales volume target increased to 75mn tonnes

Source: the Company, Guotai Junan International.

Figure-1: New Cement Capacity in 2013 Figure-2: Domestic New Capacity from 2007 to 2013E
mn tonnes 3,500 14.0%
12505 128% 12.4%
Northw est China, North China, 31.0 so00 120%
440 2500 |
10.0%
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9% 4.0%
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East China, 28.8 2.0%
. 2007 2008 2009 2010 2011 (@19 2012 2013E
Southw est China,
44.6 -500 b 0.0%
South and Central = total cement capacity [ new cement capacity
China, 26.0 backw ard cement capacity elimination growth yoy
Source: China Cement Association, Guotai Junan International. Source: China Cement Association, Guotai Junan International.
Table 2: Property Investment in 7M13
New GFA under GFA sales Saleable New GFA  GFAunder GFA completed ~ sales GFA  Saleable GFA
GFA construction completed GFA GFA yoy construction yoy yoy yoy yoy
bn sgm bn sgm bn sqm bn sqm bn sqm % % % % %
2012-02 0.20 3.95 0.10 0.07 0.31 5.1% 35.5% 45.2% -14.0% 39.4%
2012-03 0.40 4.09 0.18 0.15 0.30 0.3% 25.0% 39.3% -13.6% 35.5%
2012-04 0.54 4.27 0.22 0.22 0.30 -4.2% 21.2% 30.2% -13.4% 33.4%
2012-05 0.73 451 0.27 0.29 0.31 -4.3% 19.6% 26.3% -12.4% 33.6%
2012-06 0.92 476 0.33 0.40 0.31 -1.1% 17.2% 20.7% -10.0% 33.1%
2012-07 1.04 4.89 0.39 0.49 0.32 -9.8% 15.3% 19.0% -6.6% 34.8%
2012-08 1.23 5.12 0.45 0.57 0.32 -6.8% 15.6% 20.2% -4.1% 33.9%
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2012-09
2012-10
2012-11
2012-12
2013-02
2013-03
2013-04
2013-05
2013-06
2013-07

1.35 5.25
1.47 5.38
1.62 5.57
177 5.73
0.23 4.55
0.39 4.79
0.56 5.01
0.74 5.23
0.96 5.49
113 5.69

0.51
0.58
0.68
0.99
0.14
0.19
0.24
0.29
0.35
0.42

0.68
0.79
0.92
111
0.10
0.21
0.30
0.39
0.51
0.61

0.33
0.33
0.34
0.36
0.42
0.42
0.43
0.43
0.44
0.44

-8.6%
-8.5%
-1.2%
-71.3%
14.7%
-2.7%
1.9%
1.0%
3.8%
8.4%

14.0%
13.3%
13.3%
13.2%
15.3%
17.0%
17.2%
16.0%
15.5%
16.2%

16.4%
17.3%
14.1%

7.3%

34.0%

8.9%
6.6%
5.3%
6.3%
7.9%

-4.0%
-1.1%

2.4%

1.8%
49.5%
37.1%
38.0%
35.6%
28.7%
25.8%

35.6%
34.7%
32.0%
27.0%
37.3%
40.9%
40.5%
39.6%
39.2%
39.8%

Source: Wind, Guotai Junan International.

Maintain TP at HKD4.0 and investment rating as ‘Neutral’. We adjust our EPS estimates in FY13-15 to HKD0.387,
HKDO0.438 and HKDO0.498. If CPI passes 3.0 in 4Q13, we expect cement price hike expectations in South China would be
weakened. Maintain TP at HKDA4.0, representing 10.3x 2013E PE, 12.3x 2013E core EPS, and 1.1x 2013E PB. Maintain

“Neutral”.

Table 3: Assumption Revision

FY13 FY13 Change FY14 FY14 Change FY15 FY15 Change
(Old) (New) % (Old) (New) % (Old) (New) %
Cement segment
Revenue mn HK$ 28,676 29,279 2% 31615 32,700 3% 35493 35552 0%
Sales Volumn mn tonnes 70 75 % 74 81 10% 80 85 6%
Avg. Selling Price HK$/t 326 313 -4% 336 318 5% 345 325 -6%
Unit cost HK$/t 251 239 -5% 257 240 -T% 267 244 -8%
GPIT HK$/t 75 75 -1% 78 78 -1% 78 81 3%
SG&A/Revenue % 12.0% 12.1% 0% 12.0% 12.1% 0% 12.0% 12.1% 0%
Interest rate % 3.8% 3.8% 0.0 3.8% 3.8% 0.0 3.8% 3.8% 0.0
Effective income tax ppt 25.0% 22.0% -3.0 25.0% 23.0% -2.0 25.0% 24.0% -1.0
MI ratio % 1.0% 1.0% 0% 1.0% 1.0% 0% 1.0% 1.0% 0%
Dividend rate % 19.6% 19.6% 0% 19.6% 19.6% 0% 19.6% 19.6% 0%
EPS HK$ 0.376 0.387 3.0% 0.439 0.438 -0.3% 0.491 0.498 1.5%
Source: the Company, Guotai Junan International.
Figure-1: CRC’s 1H13 Revenue Breakdown by Area Figure-2: CRC’s Sales volume in Each Area in 1H12 and
1H13
Revenue Breakdow n By Province
. Yunnan 120 ¢ 11
m Shanxi 11
b ' 10.0 |
Hainan Guang;:l;ng ’ 8.7
6% ?
8o | 74
4]
g
Fujian ‘2 60 ¢
13% g 4
40
2.6
20 | I 172 13 2 2
a1 =
Guangdong  Guangxi Fujian Hainan Shanxi Yunnan
Guangxi m Sales Volume Estimatesin FY11 Sales Volume Estimatesin FY12
34%
Source: the Company, Guotai Junan International. Source: the Company, Guotai Junan International.
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Figure-3: Guangzhou 2" Hand Property Price

Figure-4: Shenzhen 2" Hand Property Price
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Source: the Company, Guotai Junan International.

Source: the Company, Guotai Junan International.

Table 3: Financial Statements of CRC

Income Statement

Dec Year End ( mHKD) FY11A FY12A FY13E FY14E FY15E
Revenue 23,240 25,345 29,279 32,700 35,552
COGS (16,016) (19,246) (22,166) (24,546) (26,493)
Gross profit 7,224 6,100 7,113 8,154 9,059
SG&A (2,553) (3,041) (3,544) (3,958) (4,304)
Share of Associate 289 137 16 16 16
Operating Profit 4,960 3,195 3,584 4,212 4,771
Finance costs (668) (835) (867) (906) (911)
Other 613 534 552 430 448
Profit before tax and Ml 4,906 2,894 3,239 3,702 4,273
Income tax (562) (528) (713) (859) (1,034)
Profit before MI 4,345 2,366 2,526 2,843 3,239
Minority interests (166) (21) (25) (28) (32)
Net profit 4,179 2,345 2,501 2,814 3,206
Dividend 391 460 490 552 629
EBITDA 6,234 4831 5,303 6,041 6,746
EPS 0.641 0.357 0.387 0.438 0.498
Recurring EPS 0.558 0.307 0.325 0.391 0.450
DPS 0.060 0.070 0.076 0.086 0.098
Cash Flow Statement

Dec Year End ( mHKD) FY11A FY12A FY13E FY14E FY15E
Net Income 4,179 2,345 2,501 2,814 3,206
Working Capital Change 68 472 (196) (151) (121)
Dep.&Amortization 1,273 1,635 1,719 1,829 1,975
Minority Interest 166 21 25 28 32
Others (535) (169) (1,253) (294) (320)
CFO 5,151 4,305 2,772 4,195 4,746
CAPEX (10,352) (3,216) (3,800) (4,600) (3,000)
Others (2,938) (1,284) 0 0 0
CFI (13,290) (4,500) (3,800) (4,600) (3,000)
New Issues 0 0 0 0 0
New Bank Loans 7,085 834 828 1,206 (936)
Dividend Paid (619) (391) (460) (490) (552)
CFF 7571 20 368 716 (1,488)
Net change in cash (568) (175) (636) 342 285
Cash at beginning of year 4,116 3,738 3,564 2,928 3,270
Cash at end of year 3,738 3,562 2,928 3,270 3,555
See the last page for disclaimer Page 5 of 7
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Balance Sheet

Dec Year End ( mHKD) FY11A FY12A FY13E FY14E FY15E

Cash 3,738 3,562 2,928 3,270 3,555 -

Trade and other receivables 1,950 2,492 2,879 3,215 3,496 5‘

Inventories 2,296 2,322 2,674 2,962 3,197 ;

Other Current Assets 2,832 2,329 2,446 2,568 2,696 g,

Current Assets 10,815 10,705 10,927 12,015 12,944 2
a

Property Plant & Equipment 30,014 31,553 34,603 37,374 38,399

Intangibles 1,830 1,965 1,866 1,773 1,684

Others 7,920 7,936 8,333 8,750 9,187

Non-current Assets 39,764 41,454 44,803 47,897 49,270

Total Assets 50,580 52,159 55,729 59,912 62,214

Trade and other payable 3,429 3,386 3,912 4,369 4,750

Bank borrowings-due within one year 11,340 8,938 9,281 9,781 9,419

Others 5,705 4,454 4,587 4,725 4,867

Current Liabilities 20,473 16,778 17,780 18,875 19,036

Bank borrowings - amounts due after one year 10,035 13,270 13,780 14,522 13,984

Deferred income & others 170 152 145 137 130

Non-current Liabilities 10,205 13,423 13,924 14,659 14,114

Total Liabilities 30,678 30,201 31,705 33,535 33,150

Minorities 603 583 608 636 669

Net Assets 19,299 21,376 23,417 25,741 28,395

Shareholders Equity 19,299 21,376 23,417 25,741 28,395 .

Total Equities 19,901 21,958 24,025 26,377 29,064 %

BVPS 2.960 3.279 3.596 3.958 4.370 e

Key Ratios E

FY11A FY12A FY13E FY14E FY15E :,

Growth Ratios é

Revenue Growth 64.3% 9.1% 15.5% 11.7% 8.7% 8

EBIT Growth 119.3% -35.6% 12.2% 17.5% 13.3% g

EBITDA Growth 103.1% -22.5% 9.8% 13.9% 11.7% 3

Net Profit Growth 104.8% -43.9% 6.6% 12.5% 13.9% ﬁ
g

Margin & Return S

Gross Margin 31.1% 24.1% 24.3% 24.9% 25.5%

Net Margin 18.0% 9.3% 8.6% 8.7% 9.1%

ROE 24.9% 11.5% 11.3% 11.6% 12.0%

ROA 9.7% 4.6% 47% 4.9% 5.3%

ROIC 10.6% 5.9% 6.0% 6.5% 7.0%

Leverage

Interest Coverage 6.3 2.8 2.9 31 35

Net Gearing 91.4% 87.2% 86.0% 81.7% 69.9%

GP/t (HK$) 119 74 75 78 81

EBIDTA/t (HK$) 123 75 71 75 79

NP/t (HK$) 83 36 34 35 38

Source: Guotai Junan International, the Company.
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Company Rating Definition
The Benchmark: Hong Kong Hang Seng Index
Time Horizon: 6 to 18 months

(92)
—
Rating Definition S
Buy Relative Performance >15%; §
or the fundamental outlook of the company or sector is favorable. =
Accumulate Relative Performance is 5% to 15%; :5
or the fundamental outlook of the company or sector is favorable. —
Neutral Relative Performance is -5% to 5%;
or the fundamental outlook of the company or sector is neutral.
Reduce Relative Performance is -5% to -15%;
or the fundamental outlook of the company or sector is unfavorable.
Sell Relative Performance <-15%;
or the fundamental outlook of the company or sector is unfavorable.
Sector Rating Definition
The Benchmark: Hong Kong Hang Seng Index
Time Horizon: 6 to 18 months
Rating Definition
Outperform Relative Performance >5%;
or the fundamental outlook of the sector is favorable.
Neutral Relative Performance is -5% to 5%;
or the fundamental outlook of the sector is neutral.
Underperform Relative Performance <-5%;
or the fundamental outlook of the sector is unfavorable.
DISCLOSURE OF INTERESTS
(1) The Analysts and their associates do not serve as an officer of the issuer mentioned in this Research Report. .
(2) The Analysts and their associates do not have any financial interests in relation to the issuer mentioned in this Research Report. F
(3)  Except for Shandong Chenming Paper Holdings Limited-H shares (01812) and China City Railway Transportation Technology Holdings 9
Company Limited (08240), Guotai Junan and its group companies do not hold equal to or more than 1% of the market capitalization of g

the issuer mentioned in this Research Report.
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DISCLAIMER

This Research Report does not constitute an invitation or offer to acquire, purchase or subscribe for securities by Guotai Junan Securities (Hong
Kong) Limited ("Guotai Junan"). Guotai Junan and its group companies may do business that relates to companies covered in research reports,
including investment banking, investment services and etc. (for example, the placing agent, lead manager, sponsor, underwriter or invest
proprietarily).
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Any opinions expressed in this report may differ or be contrary to opinions or investment strategies expressed orally or in written form by sales
persons, dealers and other professional executives of Guotai Junan group of companies. Any opinions expressed in this report may differ or be
contrary to opinions or investment decisions made by the asset management and investment banking groups of Guotai Junan.

Though best effort has been made to ensure the accuracy of the information and data contained in this Research Report, Guotai Junan does
not guarantee the accuracy and completeness of the information and data herein. This Research Report may contain some forward-looking
estimates and forecasts derived from the assumptions of the future political and economic conditions with inherently unpredictable and
mutable situation, so uncertainty may contain. Investors should understand and comprehend the investment objectives and its related risks,
and where necessary consult their own financial advisers prior to any investment decision.

This Research Report is not directed at, or intended for distribution to or use by, any person or entity who is a citizen or resident of or located
in any jurisdiction where such distribution, publication, availability or use would be contrary to applicable law or regulation or which would
subject Guotai Junan and its group companies to any registration or licensing requirement within such jurisdiction.
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