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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and
we are not soliciting offers to buy these securities in any state where the offer or sale is not permitted.

PROSPECTUS (Subject to Completion) Issued ,2018.

American Depositary Shares

[dFUTU

Futu Holdings Limited

Representing Class A Ordinary Shares

This is an initial public offering of American depositary shares, or ADSs, by Futu Holdings Limited. Each ADS represents Class
A ordinary shares, par value US$0.00001 per share. It is currently estimated that the initial public offering price per ADS will be between US$
and US$

Prior to this offering, there has been no public market for the ADSs or our shares. We intend to apply for the listing of the ADSs on the Nasdaq
Global Market under the symbol “FHL.”

We are an “emerging growth company” under applicable U.S. federal securities laws and are eligible for reduced public company reporting
requirements.

See “Risk Factors ” beginning on page 18 for factors you should consider before investing in the ADSs.

PRICE US$ PER ADS

Neither the United States Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities
or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Underwriting Discounts

Price to Public and Commissions(1) Proceeds to us
Per ADS US$ US$ US$
Total us$ Us$ us$

(1) See “Underwriting” for additional disclosure regarding underwriting compensation payable by us.

We have granted the underwriters the right to purchase up to an additional ADSs to cover over-allotments within 30 days after the date of this
prospectus.

Upon the completion of this offering, our outstanding shares will consist of Class A ordinary shares and Class B ordinary shares, and we will be a
“controlled company” as defined under the Nasdaq Stock Market Rules because Mr. Leaf Hua Li, our founder, chairman of the board of directors and
chief executive officer, and Qiantang River Investment Limited, an existing shareholder of ours will beneficially own all of our then issued Class B
ordinary shares and will be able to exercise % of the total voting power of our issued and outstanding shares if the underwriters do not exercise
their over-allotment option, or % if the underwriters exercise their over-allotment option in full. Holders of Class A ordinary shares and Class B
ordinary shares have the same rights except for voting and conversion rights. Each Class A ordinary share is entitled to one vote, and each Class B
ordinary share is entitled to twenty votes and is convertible into one Class A ordinary share at any time by the holders thereof. Class A ordinary shares
are not convertible into Class B ordinary shares under any circumstances.

The underwriters expect to deliver the ADSs against payment in U.S. dollars in New York, New York on or about ,2018.

Goldman Sachs (Asia) L.L.C. UBS Investment Bank Credit Suisse

Prospectus dated , 2018.
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus or in any free
writing prospectus we may authorize to be delivered or made available to you. You must not rely on any unauthorized information or representations.
This prospectus is an offer to sell only the ADSs offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained in this prospectus is current only as of its date.

Neither we nor any of the underwriters has done anything that would permit this offering or possession or distribution of this prospectus or any
filed free writing prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the United
States who come into possession of this prospectus or any filed free writing prospectus must inform themselves about, and observe any restrictions
relating to, the offering of the ADSs and the distribution of this prospectus or any filed free writing prospectus outside of the United States.

Until , 2018 (the 25th day after the date of this prospectus), all dealers that buy, sell or trade ADSs, whether or not
participating in this offering, may be required to deliver a prospectus. This is in addition to the obligation of dealers to deliver a prospectus
when acting as underwriters and with respect to their unsold allotments or subscriptions.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and financial
statements appearing elsewhere in this prospectus. In addition to this summary, we urge you to read the entire prospectus carefully, especially the
risks of investing in the ADSs discussed under “Risk Factors,” before deciding whether to invest in the ADSs. This prospectus contains information
from an industry report commissioned by us and prepared by Oliver Wyman Consulting (Shanghai) Limited, or Oliver Wyman, an independent
research firm, to provide information regarding our industry and our market position in Hong Kong.

Our Mission

We strive to redefine traditional investing with proprietary technologies and a relentless focus on user experience, providing a gateway to
building the world’s leading digital financial institution.

Our Business

We are an advanced technology company transforming the investing experience by offering a fully digitized brokerage platform. Technology
permeates every part of our business, allowing us to offer a redefined user experience built upon an agile, stable, scalable and secure platform. We
primarily serve the emerging affluent Chinese population, pursuing a massive opportunity to facilitate a once-in-a-generation shift in the wealth
management industry and build a digital gateway into broader financial services. As of September 30, 2018, we had an attractive and rapidly
growing user base of 5.3 million, over 457,000 registered clients, defined as users who have opened trading accounts with us, and over 124,000
paying clients, defined as registered clients who have assets in their trading accounts. For the six months ended June 30, 2018, we brokered
HK$478.2 billion (US$61.1 billion) in client trades, underlying a brokerage revenue base which ranked fourth among Hong Kong online retail
brokers according to Oliver Wyman. We brokered HK$678.0 billion (US$86.6 billion) in client trades for the nine months ended September 30,
2018.

We launched our business on the premise that no one should be precluded from investing on the basis of prohibitive transaction costs or
market inexperience. We thus designed a platform around an elegant user experience integrating clear and relevant market data, social collaboration
and best-in-class trade execution, finding that by delivering our vision through a purpose-built technology infrastructure we could disrupt
traditional investing conventions. Over the last eight years we have continuously enhanced our technology and built a comprehensive, user-oriented
and cloud-based platform that is fully-licensed to conduct securities brokerage business in Hong Kong. This serves as a foundation from which we
execute our growth strategies with an operating efficiency that allows us to offer commission rates that are approximately one-fifth of the average
rate offered by the leading players in Hong Kong, according to Oliver Wyman, creating a massive barrier to entry. As of September 30, 2018,
approximately 66% of our workforce was dedicated to research and development, reflecting the degree to which technological excellence is
entrenched in every aspect of our business.

We provide investing services through our proprietary digital platform, Futu NiuNiu, a highly integrated application accessible through any
mobile device, tablet or desktop. Our primary fee-generating services include trade execution and margin financing which allow our clients to trade
securities, such as stocks, warrants, options and exchange-traded funds, or ETFs, across different markets. We surround our trading and margin
financing services and enhance our user and client experience with market data and news, research, as well as powerful analytical tools, providing
our clients with a data rich foundation to simplify the investing decision-making process.
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We broaden our reach and promote the exchange of information through NiuNiu Community, our social network services. In contrast to
traditional investing platforms and other online brokers, we have embedded social media tools to create a network centered around our users and
provide connectivity to users, investors, companies, analysts, media and key opinion leaders. This fosters the free flow of information, reduces
information asymmetry and supports the investing decision-making process. For instance, users can exchange market views, watch live broadcasts
of corporate events and participate in investment education courses offered through the NiuNiu Classroom. Importantly, our social network serves
as a powerful engagement tool where in September 2018, the average DAUs reached over 169,000. In addition, in September 2018, users who were
active on a daily basis spent an average of 26 minutes per trading day through our Futu NiuNiu platform on our mobile application. These user
activities provide invaluable user data which informs our product development and monetization efforts.

We have a young, active and rapidly expanding user and client base. Our clients are, on average, 34 years old and generally high earning.
Approximately 44.7% of our clients work in internet, information technology or financial services industries. On average, a client who traded in the
nine months ended September 30, 2018 executed over 162 trades with a total trading volume of HK$6.2 million (US$0.8 million). Our total client
asset balance increased from HK$15.5 billion as of December 31, 2016 to HK$44.4 billion (US$5.7 billion) as of December 31, 2017, and further
increased to HK$54.2 billion (US$6.9 billion) as of September 30, 2018. Furthermore, our client base is loyal. We retained over 95% of our paying
client base on a quarterly basis in 2016, and have retained over 97% of our paying client base on a quarterly basis since the beginning of 2017. We
grow our client base mainly through online and offline marketing and promotional activities, including those through external marketing channels
that we cooperate with and directly pay for as well as promotions and marketing campaigns conducted by us on our platform, word-of-mouth
referrals and our corporate services. For the nine months ended September 30, 2018, approximately 18.5% of our client acquisition was through our
corporate services.

We work with our strategic investor, Tencent Holdings Limited (“Tencent”), across a number of cooperation areas in a mutually beneficial
relationship. Our collaboration is in part driven by our shared values of technological excellence and innovation. Collaborating with Tencent
creates meaningful advantages to us. In December 2018, Shenzhen Futu, one of our operating entities in China, entered into a strategic cooperation
framework agreement with Shenzhen Tencent Computer System Co., Ltd. ( 7 81l i il 1+ ¥EHL #4247 Bl %2 7)), a subsidiary of Tencent. Pursuant to
the strategic cooperation framework agreement, subject to further definitive agreements to be entered into between the parties and to the extent in
compliance with applicable laws and regulations, Tencent agreed to cooperate with us in traffic, content and cloud areas through Tencent’s online
platform. In addition, to the extent permitted by the applicable laws and regulations, we and Tencent agreed to further explore and pursue additional
cooperation opportunities for potential cooperation in the area of fintech-related products and services to expand both parties’ international
operations. Tencent also agreed to cooperate with us in the areas of ESOP services, administration, talent recruiting and training.

We have achieved significant growth in our user and client base, client assets, trading volumes and revenues. Our paying clients increased by
125.8% from 35,456 as of December 31, 2016 to 80,057 as of December 31, 2017, and increased by 98.4% from 62,899 as of September 30, 2017
to 124,809 as of September 30, 2018. Our growing paying client base allowed us to increase client assets and trading volumes by 186.0% and
164.4%, respectively, in 2017 as compared to 2016, and by 58.9% and 101.2%, respectively, for the nine months ended September 30, 2018 as
compared to the same period of 2017. In comparison, the trading volume grew 14.5% from 2016 to 2017 on the global online securities markets,
and grew 54.4% from 2016 to 2017 on the Hong Kong online securities market, according to Oliver Wyman. We believe the faster growth rate of
our trading volume during the same years was mainly attributable to our unique competitive strengths such as the superior investing experience we
provide through our fully digitalized brokerage platform, which have enabled us to rapidly and continually expand our client base and have fueled
the strong momentum of our business. Our revenues reached HK$311.7 million (US$39.8 million) in 2017, representing a 258.2% increase
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from HK$87.0 million in 2016, and of HK$584.2 million (US$74.6 million) for the nine months ended September 30, 2018, representing a 227.5%
increase from HK$178.4 million for the same period of 2017. We were able to decrease our net loss from HK$98.5 million in 2016 to HK$8.1
million (US$1.0 million) in 2017. We had net income of HK$100.3 million (US$12.8 million) for the nine months ended September 30, 2018
compared to net loss of HK$38.0 million for the same period of 2017. Our adjusted net income, which excludes share-based compensation
expenses, reached HK$1.7 million (US$0.2 million) in 2017, compared to an adjusted net loss of HK$89.3 million in 2016. For the nine months
ended September 30, 2018, our adjusted net income reached HK$107.6 million (US$13.7 million), compared to an adjusted net loss of HK$30.6
million for the same period of 2017. See “Summary Consolidated Financial and Operating Data—Non-GAAP Measures” for a reconciliation of
adjusted net (loss)/income to net (loss)/income.

Our Industry

With popularization of mobile technology and growing acceptance of online trading, the global online securities market has grown faster than
the overall securities market, expanding at a compound annual growth rate, or CAGR, of 23.1% over the past six years, reaching US$34.8 trillion
in 2017. The online securities market is characterized by the following trends:

. traditional brokers are shifting online while purely offline brokers are increasingly at a disadvantage or, in some cases, exiting the
market altogether;

. internet giants continue to invest in online brokerage services, demonstrating the industry’s recognition of online brokerage services as
an important component of a financial services business and potentially a gateway to broader opportunities;

. technological barriers to entry remain high particularly relating to building a secure infrastructure that can transcend geographies and
asset classes;

. operational barriers to entry remain high particularly relating to regulatory and capital requirements;

. user experience remains a key competitive strength as digitally born consumers become a larger component of the addressable market;
and

. revenue models are evolving as competition intensifies, with ancillary and other value-added services underlying platform
differentiation.

Among global markets, Hong Kong is the world’s fourth largest online securities market, with annual trading volume growing from
US$404.5 billion in 2012 to US$1.6 trillion in 2017, representing a CAGR of 31.3%, which is expected to reach US$3.1 trillion in 2022; the United
States is the world’s second largest online securities market with annual trading volume growing from US$5.5 trillion in 2012 to US$8.6 trillion in
2017, which is expected to reach US$11.6 trillion in 2022.

China-based investors have contributed to the aforementioned market growth by deploying a significant proportion of their increasing
overseas investable assets in online securities trading, especially in Hong Kong and the United States. Financial assets accounted for the largest
allocation of overseas investment in 2017, among which stock investment reached US$0.2 trillion, representing a CAGR of 33.8% from 2012 to
2017. Hong Kong market is particularly favored by China-based investors, because of its geographical and cultural proximity to China as well as
the large number of listed Chinese companies.

As aresult, China’s overseas online retail securities market represents a unique opportunity, combining the high growth of the global online
securities market coupled with expanding overseas asset allocation by China-based investors. In 2017, the trading volume of China’s overseas
online retail securities market reached US$297.5 billion, growing at a CAGR of 90.8% from 2012 to 2017. The market size is expected to reach
nearly US$1.4 trillion in 2022, representing a CAGR of 35.4% from 2017 to 2022.
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Our Strengths
We believe that the following competitive strengths contribute to our success and differentiate us from our competitors:
e premier investing experience;
* closed-loop, proprietary technology infrastructure;
e attractive user and client base; and

+ significant operating leverage.

Our Strategies
We intend to pursue the following strategies to further expand our business:
» grow and monetize our client base;
* broaden our core service offerings;
» broaden our financial services footprint; and

» invest in our platform.

Our Challenges
Our ability to realize our mission and execute our strategies is subject to risks and uncertainties, including those relating to our ability to:
* manage our future growth;
* navigate a complex and evolving regulatory environment;
« offer personalized and competitive online brokerage and other financial services;
» increase the utilization of our services by existing and new users;
« offer attractive commission fees while driving the growth and profitability of our business;
» continue to retain our profitability as we have become profitable since 2018 after incurring net losses in 2016 and 2017;
* maintain and enhance our relationships with our business partners, including funding partners for our margin financing business;

» enhance our technology infrastructure to support the growth of our business and maintain the security of our system and the
confidentiality of the information provided and utilized across our system;

» improve our operational efficiency;
e attract, retain and motivate talented employees to support our business growth;
* navigate economic condition and fluctuation; and

« defend ourselves against legal and regulatory actions, such as actions involving intellectual property or privacy claims.

Recent Developments

The following sets forth our selected unaudited financial data for the two months ended November 30, 2018 and certain operating data for the
two months ended or as of November 30, 2018. We have provided the
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available.

preliminary results described below for the purpose of providing investors with the most current information that our company is able to provide
under the time constraints. The below summary of financial data is not a comprehensive statement of our financial results for the two months ended
November 30, 2018 or 2017, and it is possible that normal annual adjustments will be made after our annual year-end financial statements are

Revenues. Our revenues for the two months ended November 30, 2018 were HK$152.3 million (US$19.5 million), consisting of
HK$80.0 million (US$10.2 million) of brokerage commission and handling charge income, HK$67.1 million (US$8.6 million) of
interest income and HK$5.2 million (US$0.7 million) of other income, as compared to revenues of HK$89.9 million, consisting of
HK$48.5 million of brokerage commission and handling charge income, HK$34.5 million of interest income and HK$6.9 million of
other income, for the two months ended November 30, 2017. The increase was primarily attributable to the increases in our brokerage
commission and handling charge income and interest income.

Costs. Our costs for the two months ended November 30, 2018 was HK$47.5 million (US$6.1 million), as compared to costs of
HK$26.4 million for the two months ended November 30, 2017 as all components of costs increased in line with our business growth.

Gross profit. Our gross profit for the two months ended November 30, 2018 was HK$104.8 million (US$13.4 million), as compared to
gross profit of HK$63.5 million for the two months ended November 30, 2017, primarily attributable to the decrease in brokerage
commission and handling charge expenses as a percentage of our total revenues.

Research and development expenses. Our research and development expenses for the two months ended November 30, 2018 were
HK$27.5 million (US$3.5 million), as compared to research and development expenses of HK$16.5 million for the two months ended
November 30, 2017. The increase was primarily due to an increase in headcount for our research and development function to support
our business growth and an increase in average compensation in line with the market trend.

Selling and marketing expenses. Our selling and marketing expenses for the two months ended November 30, 2018 was HK$15.3
million (US$2.0 million), as compared to selling and marketing expenses of HK$7.1 million for the two months ended November 30,
2017. The increase was primarily due to increased user acquisition expenses and increased expenses associated with our branding and
marketing activities.

General and administrative expenses. Our general and administrative expenses for the two months ended November 30, 2018 was
HK$16.4 million (US$2.1 million), as compared to general and administrative expenses of HK$8.8 million for the two months ended
November 30, 2017. The increase was primarily due to an increase in headcount for our general and administrative personnel and an
increase in average compensation in line with the market trend.

Net income. We had net income of HK$31.1 million (US$4.0 million) for the two months ended November 30, 2018, as compared to
net income of HK$24.3 million for the two months ended November 30, 2017.

As of November 30, 2018, we had an attractive and rapidly growing user base of 5.5 million, registered clients of over 490,000 and paying
clients of over 130,000. The trading volume on our platform was HK$164.6 billion (US$24.0 billion) for the two months ended November 30,
2018, compared to HK$126.4 billion for the two months ended November 30, 2017. Our total client asset balance as of November 30, 2018 was
HK$52.5 billion (US$6.7 billion), an increase from HK$41.7 billion as of November 30, 2017.

The above selected unaudited financial data for the two months ended November 30, 2018 and certain operating data for the two months
ended or as of November 30, 2018 are generally consistent with the trends for
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the nine months ended September 30, 2018 as disclosed in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations.”

Our selected unaudited financial data for the two months ended November 30, 2018 and certain operating data for the two months ended or as
of November 30, 2018 may not be indicative of our financial results for future interim periods or for the full year ended December 31, 2018. Please
refer to “Management’s Discussion and Analysis of Financial Condition and Results of Operations” included elsewhere in this prospectus for
information regarding trends and other factors that may affect our results of operations.

The table below sets forth a reconciliation of our adjusted net (loss)/income to net (loss)/income for the periods indicated. See “Summary
Consolidated Financial and Operating Data—Non-GAAP Measures” for further explanation.

For the Year ended December 31, For the Nine Months ended September 30,
2016 2017 2017 2018
HKS$ HKS$ Us$ HKS$ HKS$ Us$
(in thousands)
Net (loss)/income (98,471) (8,102) (1,035) (37,992) 100,338 12,821
Add: share-based compensation expenses 9,155 9,769 1,248 7,402 7,243 926
Adjusted net (loss)/income (89,316) 1,667 213 (30,590) 107,581 13,747

Corporate History and Structure

We commenced our operations in December 2007 through Shenzhen Futu Network Technology Co., Ltd., or Shenzhen Futu, a limited
liability company established under the laws of the PRC, to provide internet technology and software development services.

Futu Securities International (Hong Kong) Limited, or Futu International Hong Kong, was incorporated under the laws of Hong Kong by Mr.
Leaf Hua Li, our founder, chairman and chief executive officer in April 2012. In October 2012, Futu International Hong Kong became a securities
dealer registered with the HK SFC by obtaining a Type 1 License for dealing in securities. Futu International Hong Kong obtained a Type 2
License for dealing in future contracts, a Type 4 License for advising on securities, a Type 9 License for asset management and a Type 5 License
for advising on future contracts from the HK SFC subsequently in July 2013, June 2015, July 2015, and August 2018, respectively. In October
2014, Mr. Li transferred all of Futu International Hong Kong’s shares to Futu Holdings Limited, or Futu Holdings, our holding company. Futu
International Hong Kong established two wholly-owned PRC subsidiaries, Shenzhen Shidai Futu Consulting Limited, or Shenzhen Shidai, and
Shenzhen Qianhai Fuzhitu Investment Consulting Management Limited, or Shenzhen Qianhai, in May 2015 and August 2015, respectively. As of
the date of this prospectus, we conduct most aspects of our operations through Futu International Hong Kong in Hong Kong.

In April 2014, Futu Holdings was incorporated under the laws of the Cayman Islands as our holding company. In May 2014, Futu Securities
(Hong Kong) Limited, or Futu Hong Kong, was incorporated under the laws of in Hong Kong as a wholly-owned subsidiary of Futu Holdings. As
of the date of this prospectus, Futu Hong Kong has not engaged in any operating activities. Futu Hong Kong established two wholly-owned PRC
subsidiaries, Shensi Network Technology (Beijing) Co., Ltd., or Shensi Beijing, and Futu Network Technology (Shenzhen) Co., Ltd., or Futu
Network, in September 2014 and October 2015, respectively, which, together with Shenzhen Shidai and Shenzhen Qianhai, are referred to as our
wholly-foreign-owned entities, or PRC WFOEs, in this prospectus.
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Due to restrictions imposed by PRC laws and regulations on foreign ownership of companies that engage in internet and other related
business, Shensi Beijing later entered into a series of contractual arrangements with Shenzhen Futu, which we refer to as our variable interest
entity, or VIE, in this prospectus, and its shareholders. For more details, see “Corporate History and Structure—Contractual Arrangements with
Our VIE and Its Shareholders.” As a result of our direct ownership in our PRC WFOESs and the variable interest entity contractual arrangements,
we are regarded as the primary beneficiary of our VIE. We treated our VIE and its subsidiary as our consolidated affiliated entities under generally
accepted accounting principles in the United States, or U.S. GAAP, and have consolidated the financial results of these entities in our consolidated
financial statements in accordance with U.S. GAAP.

We operate our business mainly through Futu International Hong Kong, which is a HK SFC-regulated entity that holds the relevant licenses
related to our securities brokerage business. For the years ended December 31, 2016 and 2017 and the nine months ended September 30, 2018, we
generated revenues of HK$83.2 million, HK$305.6 million and HK$576.7 million, accounting for 95.6%, 98.0% and 98.7% of our total revenues,
respectively, from Futu International Hong Kong, whose assets amounted to HK$4,425.8 million, HK$10,748.7 million and HK$15,517.2 million,
accounting for 98.0%, 98.4%, 97.8% of our total assets as of the end of the same periods, respectively, taking intercompany transaction offset into
consideration. We also conduct research and development activities in China through Futu Network and our VIE. For the years ended December
31, 2016 and 2017 and the nine months ended September 30, 2018, we generated revenues of HK$2.5 million, HK$4.6 million and HK$1.7
million, accounting for 2.9%, 1.5% and 0.3% of our total revenues, respectively, from Futu Network and our VIE, whose assets amounted to
HK$45.2 million, HK$73.8 million and HK$88.1 million, accounting for 1.0%, 0.7% and 0.6% of our total assets as of the end of the same periods,
respectively, taking intercompany transaction offset into consideration. As of the date of this prospectus, we have not engaged in any operating
activities through our other subsidiaries in China.

We strategically established Futu Financial Limited, Futu Lending Limited and Futu Network Technology Limited, each a wholly-owned
subsidiary of our company in Hong Kong, in April 2017, April 2017 and August 2015, respectively, for the purpose of our potential business
expansion in the future. As of the date of this prospectus, these subsidiaries have not engaged in any active operating activities. In the past,
compared to our total revenues and total assets, the revenues and assets of these subsidiaries were nominal.

In addition, we established Futu Inc., Futu Clearing Inc. and Moomoo Inc., each a wholly-owned subsidiary of our company in the United
States, in December 2015, August 2018 and March 2018, respectively, in order to improve our ability to offer investing services in overseas
markets. As of the date of this prospectus, these subsidiaries are still at their initial stages of development and have not yet engaged in any business
operations. We have not generated any revenue from these subsidiaries and their assets were nominal compared to the total assets of our company.
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The following diagram illustrates our corporate structure, including our significant subsidiaries and our VIE, as of the date of this prospectus:
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Note:
(1) Mr. Leaf Hua Li and Ms. Lei Li are beneficiary owners of our company and hold 85% and 15% equity interests, respectively, in Shenzhen Futu. Mr. Li is the founder, chairman
and chief executive officer of our company and Ms. Li is Mr. Li’s spouse.

Implication of Being an Emerging Growth Company and a Foreign Private Issuer

As a company with less than US$1.07 billion in revenue for our last fiscal year, we qualify as an “emerging growth company” pursuant to the
Jumpstart Our Business Startups Act of 2012, as amended, or the JOBS Act. An emerging growth company may take advantage of specified
reduced reporting and other requirements compared to those that are otherwise applicable generally to public companies. These provisions include
exemption from the auditor attestation requirement under Section 404 of the Sarbanes-Oxley Act of 2002 in the assessment of the emerging growth
company’s internal control over financial reporting. The JOBS Act also provides that an emerging growth company does not need to comply with
any new or revised financial accounting standards until such date that a private company is otherwise required to comply with such new or revised
accounting standards.

We will remain an emerging growth company until the earliest of (a) the last day of the fiscal year during which we have total annual gross
revenues of at least US$1.07 billion; (b) the last day of our fiscal year following the fifth anniversary of the completion of this offering; (c) the date
on which we have, during the preceding three-year period, issued more than US$1.00 billion in non-convertible debt; or (d) the date on which we
are deemed to be a “large accelerated filer” under the Securities Exchange Act of 1934, as amended, or the Exchange Act, which would occur if the
market value of the ADSs that are held by non-affiliates exceeds US$700 million as of the last business day of our most recently completed second
fiscal quarter. Once we cease
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to be an emerging growth company, we will not be entitled to the exemptions provided in the JOBS Act discussed above.

We are a foreign private issuer within the meaning of the rules under the Exchange Act, and as such we are exempt from certain provisions of
the securities rules and regulations in the United States that are applicable to U.S. domestic issuers. Moreover, the information we are required to
file with or furnish to the SEC will be less extensive and less timely compared to that required to be filed with the SEC by U.S. domestic issuers. In
addition, as a company incorporated in the Cayman Islands, we are permitted to adopt certain home country practices in relation to corporate
governance matters that differ significantly from the Nasdaq listing standards. See “Risk Factors—Risks Related to the ADSs and This Offering—
As a company incorporated in the Cayman Islands, we are permitted to adopt certain home country practices in relation to corporate governance
matters that differ significantly from the Nasdaq listing standards; these practices may afford less protection to shareholders than they would enjoy
if we complied fully with the Nasdaq listing standards.”

Corporate Information

Our principal executive offices are located at 11/F, Bangkok Bank Building, No. 18 Bonham Strand W, Sheung Wan, Hong Kong S.A.R.,
People’s Republic of China. Our telephone number at this address is +852 2523-3588. Our registered office in the Cayman Islands is located at the
offices of Maples Corporate Services Limited at PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands.

Investors should submit any inquiries to the address and telephone number of our principal executive offices. Our main website is
www.futuholdings.com. The information contained on our website is not a part of this prospectus. Our agent for service of process in the United
States is Puglisi & Associates, located at 850 Library Avenue, Suite 204, Newark, Delaware 19711.

Conventions that Apply to this Prospectus
Unless otherwise indicated or the context otherwise requires, references in this prospectus to:
e “ADSs” are to American depositary shares, each of which represents Class A ordinary shares;

»  “availability rate” are to the ratio of the total time a service system is capable of being used during the market hours of the relevant
equity markets;

+ “average DAUs” in a given period are to the average of the DAUs on each trading day during that period;

*  “China” or the “PRC?” are to the People’s Republic of China, excluding, for the purposes of this prospectus only, Hong Kong, Macau
and Taiwan;

*  “churn rate” are to the percentage of the decrease in the same paying client cohort between the beginning and ending of a given period
divided by the number of paying clients at the beginning of the same period;

*  “Class A ordinary shares” are to our Class A ordinary shares, par value US$0.00001 per share;
*  “Class B ordinary shares” are to our Class B ordinary shares, par value US$0.00001 per share;

*  “DAUs” are measured based on the number of user accounts and visitors who access our Futu NiuNiu platform at least once on a given
trading day. Some visitors may access our platform using more than one device on a given trading day and we calculate the number of
visitors who access our platform based on the number of the devices used by the visitors to access our platform.
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”

*  “Futy,” “we,” “us,” “our company” and “our” are to Futu Holdings Limited, our Cayman Islands holding company and its subsidiaries,
its consolidated affiliated entities;

” «
>

*  “HK$” and “Hong Kong dollars” are to the legal currency of Hong Kong;
e “HK SFC” are to the Securities and Futures Commission of Hong Kong;

*  “MAUS” are measured based on the number of user accounts and visitors who access our Futu NiuNiu platform at least once during the
calendar month in question. Some visitors may access our platform using more than one device in a given month and we calculate the
number of visitors who access our platform based on the number of the devices used by the visitors to access our platform.

»  “paying clients” are to the number of the clients with assets in their trading accounts on our platform;
«  “registered clients” or “clients” are to the number of users who open one or more trading accounts on our platform;
*  “RMB” and “Renminbi” are to the legal currency of China;

+  “shares” or “ordinary shares” refers to our ordinary shares, par value US$0.00001 per share, and upon and after the completion of this
offering, are to our Class A and Class B ordinary shares, par value US$0.00001 per share;

e “US$,” “U.S. dollars,” “$,” and “dollars™ are to the legal currency of the United States; and
*  “users” are to the number of user accounts registered with our Futu NiuNiu applications or websites.
Unless the context indicates otherwise, all share and per share data in this prospectus have given effect to the one to 500 share split effected
on September 22, 2016, following which each of our previously issued ordinary shares, Series A preferred shares, Series A-1 preferred shares and

Series B preferred shares was subdivided into 500 ordinary shares, Series A preferred shares, Series A-1 preferred shares and Series B preferred
shares, respectively. In addition, all information in this prospectus assumes no exercise by the underwriters of their over-allotment option.
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Offering price

ADS:s offered by us

ADS:s outstanding immediately after this offering

Ordinary shares outstanding immediately after this
offering

The ADSs

Over-allotment option

THE OFFERING

We currently estimate that the initial public offering price will be between US$ and
Us$ per ADS.

ADSs (or ADSs if the underwriters exercise their over-allotment option in
full).

ADSs (or ADS:s if the underwriters exercise their over-allotment option in
full).

Class A ordinary shares (or Class A ordinary shares if the underwriters

exercise their option to purchase additional ADSs representing Class A ordinary shares in
full) and Class B ordinary shares.

Each ADS represents Class A ordinary shares, par value US$0.00001 per share.

The depositary will hold Class A ordinary shares underlying your ADSs. You will have
rights as provided in the deposit agreement among us, the depositary and holders and
beneficial owners of ADSs from time to time.

We do not expect to pay dividends in the foreseeable future. If, however, we declare
dividends on our Class A ordinary shares, the depositary will pay you the cash dividends
and other distributions it receives on our Class A ordinary shares after deducting its fees
and expenses in accordance with the terms set forth in the deposit agreement.

You may turn in your ADSs to the depositary in exchange for Class A ordinary shares. The
depositary will charge you fees for any exchange.

We and the depositary may amend the deposit agreement without your consent. If you
continue to hold your ADSs after an amendment to the deposit agreement, you agree to be
bound by the deposit agreement as amended.

To better understand the terms of the ADSs, you should carefully read the “Description of
American Depositary Shares” section of this prospectus. You should also read the deposit
agreement, which is filed as an exhibit to the registration statement that includes this
prospectus.

We have granted to the underwriters an option, exercisable within 30 days from the date of
this prospectus, to purchase up to an aggregate of additional ADSs.

11
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Use of proceeds We expect that we will receive net proceeds of approximately US$ million (or,
Us$ million if the underwriters exercise their over-allotment option in full) from
this offering, assuming an initial public offering price of US$ per ADS, which is the

midpoint of the estimated range of the initial public offering price, after deducting
underwriting discounts and commissions and estimated offering expenses payable by us.

We plan to use the net proceeds of this offering for general corporate purposes, including
research and development, working capital needs, and increased regulatory capital
requirements of the HK SFC and regulatory authorities in other jurisdictions as a result of
our business expansion. See “Use of Proceeds” for more information.

Lock-up [We, our directors, executive officers, our existing shareholders and certain holders of our

share-based awards] have agreed with the underwriters not to sell, transfer or dispose of
any ADSs, ordinary shares or similar securities for a period of 180 days after the date of
this prospectus. See “Shares Eligible for Future Sales” and “Underwriting.”

Directed ADS Program At our request, the underwriters have reserved up to 5% of the ADSs being offered by this

prospectus for sale at the initial public offering price to certain of our directors, executive
officers, employees, business associates and members of their families.

Listing We intend to apply to have the ADSs listed on the Nasdaq Global Market under the symbol

“FHL.” The ADSs and our ordinary shares will not be listed on any other stock exchange
or traded on any automated quotation system.

Payment and settlement The underwriters expect to deliver the ADSs against payment therefor through the facilities
of the Depository Trust Company on , 2019.
Depositary The Bank of New York Mellon.

The number of ordinary shares that will be outstanding immediately after this offering:

is based on 781,681,094 ordinary shares outstanding as of the date of this prospectus, assuming (i) re-designation or conversion of all
outstanding ordinary shares and preferred shares (other than ordinary shares held by Lera Ultimate Limited and Lera Infinity Limited and
140,802,051 preferred shares held by Qiantang River Investment Limited) into 237,129,043 Class A ordinary shares and (ii) re-designation or
conversion of all outstanding ordinary shares held by Lera Ultimate Limited and Lera Infinity Limited and 140,802,051 preferred shares held
by Qiantang River Investment Limited into 544,552,051 Class B ordinary shares, in each case immediately upon the completion of this
offering;

assumes no exercise of the underwriters’ option to purchase additional ADSs representing Class A ordinary shares.
excludes Class A ordinary shares issuable upon exercise of our outstanding options as of the date of this prospectus; and

excludes Class A ordinary shares reserved for future issuances under our equity incentive plans.

12
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SUMMARY CONSOLIDATED FINANCIAL AND OPERATING DATA

The following summary consolidated statement of comprehensive loss data for the years ended December 31, 2016 and 2017, summary
consolidated balance sheet data as of December 31, 2016 and 2017 and summary consolidated cash flow data for the years ended December 31,
2016 and 2017 have been derived from our audited consolidated financial statements included elsewhere in this prospectus. The following
summary consolidated statements of comprehensive (loss)/income data for the nine months ended September 30, 2017 and 2018, summary
consolidated balance sheet data as of September 30, 2018 and summary consolidated cash flow data for the nine months ended September 30, 2017
and 2018 have been derived from our unaudited condensed consolidated financial statements included elsewhere in this prospectus. Our
consolidated financial statements are prepared and presented in accordance with accounting principles generally accepted in the United States of
America, or U.S. GAAP. Our historical results are not necessarily indicative of results expected for future periods. You should read this Summary
Consolidated Financial and Operating Data section together with our consolidated financial statements and the related notes and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” included elsewhere in this prospectus.

For the Year ended For the Nine Months Ended
December 31, September 30,
2016 2017 2017 2018
HK$ HKS$ US$ HK$ HKS$ USs$

(in thousands, except for share and per share data)
Summary Consolidated Statements of Comprehensive (Loss)/Income Data :

Revenues
Brokerage commission and handling charge income 74,498 184,918 23,629 114,427 294,662 37,652
Interest income 5,795 105,872 13,528 51,998 257,737 32,934
Other income 6,722 20,873 2,667 11,942 31,768 4,059
Total revenues 87,015 311,663 39,824 178,367 584,167 74,645
Costs()
Brokerage commission and handling charge expenses (18,730)  (36,777) (4,699)  (22,554) (59,614) (7,618)
Interest expenses (3,459) (19,879) (2,540) (6,930) (73,176) (9,350)
Processing and servicing costs (22,880)  (52,446) (6,702) (39,490) (52,549) (6,715)
Total costs (45,069) (109,102) (13,941) (68,974) (185,339) (23,683)
Total gross profit 41,946 202,561 25,883 109,393 398,828 50,962
Operating expenses
Research and development expenses(1) (61,624)  (95,526) (12,206) (69,406) (105,657) (13,501)
Selling and marketing expenses(1) (59,198)  (41,446)  (5,296)  (30,243)  (73,671)  (9,414)
General and administrative expenses(1) (31,786)  (57,293)  (7,321)  (42,059)  (73,268)  (9,362)
Total operating expenses (152,608) (194,265) (24,823) (141,708) (252,596) (32,277)
Others, net (1,085) (4,918) (628) (2,975) (6,012) (768)
(Loss)/income before income tax benefit/(expense) (111,747) 3,378 432 (35,290) 140,220 17,917
Income tax benefit/(expense) 13,276 (11,480) (1,467) (2,702) (39,882) (5,096)
Net (loss)/income (98,471) (8,102) (1,035) (37,992) 100,338 12,821
Preferred shares redemption value accretion (17,929)  (47,715) (6,097) (31,012) (50,258) (6,422)
Income allocation to participating preferred shareholders — — — — (24,213) (3,094)
Net (loss)/income attributable to ordinary shareholder of the Company (116,400)  (55,817) (7,132) (69,004) 25,867 3,305
Net (loss)/income (98,471) (8,102) (1,035) (37,992) 100,338 12,821
Other comprehensive (loss)/income, net of tax

Foreign currency translation adjustment (4,142) 3,366 430 6,616 (4,899) (626)
Total comprehensive (loss)/income (102,613) (4,736) (605) (31,376) 95,439 12,195
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Net (loss)/income per share
attributable to ordinary
shareholder of the Company

Basic
Diluted

Weighted average number of
ordinary shares used in
computing net (loss)/income per
share

Basic
Diluted

Note:

Selling and marketing expenses
Research and development expenses
General and administrative expenses
Total

For the Year ended December 31,

For the Nine Months Ended September 30,

(1) Share-based compensation expenses were allocated as follows:

2016 2017 2017 2018
HKS$ HKS$ US$ HKS$ HKS$ US$
(in thousands, except for share and per share data)
(0.29) (0.14) (0.02) (0.17) 0.06 0.008
(0.29) (0.14) (0.02) (0.17) 0.05 0.006
403,750,000 403,750,000 403,750,000 403,750,000 403,750,000 403,750,000
403,750,000 403,750,000 403,750,000 403,750,000 508,682,862 508,682,862
For the Year Ended For the Nine Months Ended
December 31, September 30,
2016 2017 2017 2018
HKS$ HK$ Us$ HKS$ HKS$ US$
(in thousands)
261 161 21 151 30 4
8,335 8,854 1,131 6,682 6,648 850
559 754 96 569 565 72
9,155 9,769 1,248 7,402 7,243 926

14
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Summary Consolidated Balance Sheet Data:

Assets
Cash and cash equivalents

Cash held on behalf of clients
Available-for-sale financial securities
Amounts due from related parties
Loans and advances

Receivables:
Clients
Brokers

Clearing organization
Interest

Prepaid assets

Other assets

Total assets

Liabilities
Amounts due to related parties
Payables:
Clients
Brokers
Clearing organization
Interest
Short-term borrowings
Convertible notes
Accrued expenses and other liabilities

Total liabilities

Total mezzanine equity
Total shareholders’ (deficit)/equity

Total liabilities, mezzanine equity and
shareholders’ (deficit)/equity

Pro Forma Pro Forma
December 31, September 30,
As of December 31, (Unaudited) As of September 30, (Unaudited)
2016 2017 2017 2017 2017 2018 2018 2018 2018
HKS$ HK$ US$ HKS$ US$ HK$ US$ HK$ US$
(in thousands)

179,016 375,263 47,951 375,263 47,951 272,371 34,804 272,371 34,804
3,345,172 7,176,579 917,029 7,176,579 917,029 11,004,151 1,406,120 11,004,151 1,406,120
2,236 — — — — 17,046 2,178 17,046 2,178
1,006 6,541 836 6,541 836 11,270 1,440 11,270 1,440
126,163 2,907,967 371,582 2,907,967 371,582 3,800,814 485,671 3,800,814 485,671
792,480 218,960 27,979 218,960 27,979 160,967 20,568 160,967 20,568
9,918 106,078 13,555 106,078 13,555 486,208 62,128 486,208 62,128
9,614 55,892 7,142 55,892 7,142 5,600 716 5,600 716
1,070 7,041 900 7,041 900 32,267 4,124 32,267 4,124
4,932 3,646 466 3,646 466 11,496 1,469 11,496 1,469
45,876 65,918 8,422 65,918 8,422 64,949 8,300 64,949 8,300
4,517,483 10,923,885 1,395,862 10,923,885 1,395,862 15,867,139 2,027,518 15,867,139 2,027,518
6,479 14,687 1,877 14,687 1,877 4,185 535 4,185 535
4,107,782 7,340,823 938,016 7,340,823 938,016 11,433,670 1,461,004 11,433,670 1,461,004
31,446 929,692 118,797 929,692 118,797 1,362,343 174,081 1,362,343 174,081
10,441 82,878 10,590 82,878 10,590 5,771 737 5,771 737
2,481 2,066 264 2,066 264 5,510 705 5,510 705
161,179 1,542,448 197,095 1,542,448 197,095 1,907,837 243,785 1,907,837 243,785

32,030 — — — — — — — —
26,689 60,717 7,758 60,717 7,758 94,566 12,084 94,566 12,084
4,378,527 9,973,311 1,274,397 9,973,311 1,274,397 _ 14,813,882 1,892,931 14,813,882 1,892,931

329,175 1,183,475 151,226 — — 1,233,734 157,648 — —
(190,219) (232,901) (29,761) 950,574 121,465 (180,477) (23,061) 1,053,257 134,587
4,517,483 10,923,885 1,395,862 10,923,885 1,395,862 15,867,139 2,027,518 15,867,139 2,027,518
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Summary Consolidated Cash Flow Data:

Net cash generated from operating activities

Net cash used in investing activities

Net cash generated from financing activities

Effect of exchange rate changes on cash, cash equivalents
and restricted cash

Net increase in cash, cash equivalents and restricted cash

Cash, cash equivalents and restricted cash at beginning of
the year

Cash, cash equivalents and restricted cash at end of the year

Summary Operating Data:

Users(1)
Registered clients
Paying clients

Trading volume

Client assets

Note:

For the Year Ended December 31,

For the Nine Months Ended September 30,

2016 2017 2017 2018
HKS$ HK$ Uss$ HK$ HK$ US$
(in thousands)
1,397,692 1,855,328 237,075 1,520,504 3,395,805 433,920
(6,230) (5,145) (657) (4,440) (30,716) (3,925)
147,594 2,155,846 275,476 1,116,206 360,941 46,121
77 21,625 2,763 18,067 (1,350) (173)
1,539,133 4,027,654 514,657 2,650,337 3,724,680 475,943
1,985,055 3,524,188 450,323 3,524,188 7,551,842 964,981
3,524,188 7,551,842 964,980 6,174,525 11,276,522 1,440,924
As of
As of December 31, September 30,
2016 2017 2017 2018
3,191,349 3,902,565 3,658,218 5,309,255
148,320 286,502 221,297 457,323
35,456 80,057 62,899 124,809
For the Nine Months
For the Year Ended December 31, Ended September 30,
2016 2017 2017 2018
HKS$ HKS$ Us$ HKS$ HKS$ US$
(in billion)
195.9 517.9 66.2 337.0 678.0 86.6
As of December 31, As of September 30,
2016 2017 2017 2018
HK$ HKS$ US$ HK$ HKS$ US$
(in billion)
15.5 44.4 5.7 34.1 54.2 6.9

(1) Among these users, 1,305,131, 719,812, 519,711 and 1,068,247 had at least one activity on our platform in the years ended December 31, 2016 and 2017 and the nine months
ended September 30, 2017 and 2018, respectively. A user is deemed to have an activity on our platform if the user has accessed and logged into our Futu NiuNiu applications or

websites at least once in a given period.

Non-GAAP Measures

We use adjusted net income, a non-GAAP financial measure, in evaluating our operating results and for financial and operational decision-
making purposes. Adjusted net income represents net income excluding share-based compensation expenses, and such adjustment has no impacts

on income tax.
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Net (loss)/income
Add: share-based compensation expenses
Adjusted net (loss)/income

We believe that adjusted net income helps identify underlying trends in our business that could otherwise be distorted by the effect of certain
expenses that we include in net income. We believe that adjusted net income provides useful information about our operating results, enhance the
overall understanding of our past performance and future prospects and allow for greater visibility with respect to key metrics used by our
management in its financial and operational decision-making.

Adjusted net income should not be considered in isolation or construed as an alternative to net income or any other measure of performance
or as an indicator of our operating performance. Investors are encouraged to review the historical non-GAAP financial measures to the most
directly comparable GAAP measures. Adjusted net income presented here may not be comparable to similarly titled measures presented by other
companies. Other companies may calculate similarly titled measures differently, limiting their usefulness as comparative measures to our data. We
encourage investors and others to review our financial information in its entirety and not rely on a single financial measure.

The table below sets forth a reconciliation of our adjusted net (loss)/income to net (loss)/income for the periods indicated.

For the Year ended For the Nine Months ended
December 31, September 30,
2016 2017 2017 2018
HK$ HKS$ US$ HKS$ HKS$ US$

(in thousands)
(98,471) (8,102) (1,035) (37,992) 100,338 12,821
9,155 9,769 1,248 7,402 7,243 926

(89,316) 1,667 213 (30,590) 107,581 13,747
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RISK FACTORS

Risks Related to Our Business and Industry
We have a limited operating history which makes it difficult to evaluate our future prospects.

We launched our online brokerage business in 2012 and experienced significant growth since 2015. Between 2012 and 2015, we focused on
continuously improving our platform and technology infrastructure. As our business is built on cutting-edge technology and a majority of our staff come
from internet and technology companies, which differentiate us from traditional brokers, we have limited experience in most aspects of our business
operation, such as trading, margin financing and securities lending. In addition, we have limited experience in serving our current user and client base.
As our business develops and as we respond to competition, we may continue to introduce new service offerings, make adjustments to our existing
services, or make adjustments to our business operation in general. Any significant change to our business model that does not achieve expected results
may have a material and adverse impact on our financial condition and results of operations. It is therefore difficult to effectively assess our future
prospects.

The online brokerage industry may not develop as expected. Prospective users and clients of our services may not be familiar with the
development of online brokerage markets and may have difficulty distinguishing our services from those of our competitors. Convincing prospective
users and clients of the value of using our services is critical to increasing the amount of transactions on our platform and to the success of our business.

You should consider our business and prospects in light of the risks and challenges we encounter or may encounter given the rapidly evolving
market in which we operate and our limited operating history. These risks and challenges include our ability to, among other things:

*  manage our future growth;

* navigate a complex and evolving regulatory environment;

»  offer personalized and competitive online brokerage and other financial services;

» increase the utilization of our services by existing and new users;

»  offer attractive commission fees while driving the growth and profitability of our business;

*  maintain and enhance our relationships with our business partners, including funding partners for our margin financing business;

» enhance our technology infrastructure to support the growth of our business and maintain the security of our system and the confidentiality
of the information provided and utilized across our system;

» improve our operational efficiency;
*  attract, retain and motivate talented employees to support our business growth;
*  navigate economic condition and fluctuation; and

+ defend ourselves against legal and regulatory actions, such as actions involving intellectual property or privacy claims.

Our historical growth rates may not be indicative of our future growth.

We have experienced rapid growth in our business and operations since our inception. The trading volume on our platform grew 164.4% from
HK$195.9 billion in 2016 to HK$517.9 billion (US$66.2 billion) in 2017 and 101.2% from HK$337.0 billion for the nine months ended September 30,
2017 to HK$678.0 billion (US$86.6 billion) for the same period of 2018. Our total revenues increased by 258.3% from HK$87.0 million in 2016 to
HK$311.7 million (US$39.8 million) in 2017, and by 227.5% from HK$178.4 million for the nine months ended
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September 30, 2017 to HK$584.2 million (US$74.6 million) for the same period of 2018. However, our historical growth rates may not be indicative of
our future growth, and we may not be able to generate similar growth rates in future periods. We cannot assure you that we will grow at the same rate as
we have in the past. If our growth rate declines, investors’ perceptions of our business and business prospects may be adversely affected and the market
price of the ADSs could decline. You should consider our prospects in light of the risks and uncertainties that fast-growing companies with limited
operating histories in a quickly-evolving industry may encounter.

We may not be able to manage our expansion effectively. Continuous expansion may increase the complexity of our business and place a strain on
our management, operations, technical systems, financial resources and internal control functions. Our current and planned personnel, systems,
resources and controls may not be adequate to support and effectively manage our future operations. We upgrade our systems from time to time to cater
to the need of launching new services and executing increasing trading volume, and the process of upgrading our current systems may disrupt our ability
to timely and accurately process information, which could adversely affect our results of operations and cause harm to our business.

Our entrepreneurial and collaborative culture is important to us, and we believe it has been a major contributor to our success. We may have
difficulties maintaining our culture to meet the needs of our future and evolving operations as we continue to grow, in particular as we grow
internationally. In addition, our ability to maintain our culture as a public company, with changes in policies, practices, corporate governance and
management requirements, may be challenging. Failure to maintain our culture could have a material adverse effect on our business.

We are subject to extensive and evolving regulatory requirements in Hong Kong, non-compliance with which, may result in penalties, limitations
and prohibitions on our future business activities or suspension or revocation of our licenses and trading rights, and consequently may materially
and adversely affect our business, financial condition, operations and prospects. In addition, we are involved in ongoing inquiries and investigations
by the HK SFC.

The markets in Hong Kong in which we operate are highly regulated. However, the online-based brokerage service industry (including, for
example, the use of cloud-based operating, computing and record keeping technology as well as biometric identification technology) is at a relatively
early stage of development, and applicable laws, regulations and other requirements may be changed and adopted from time to time. Our business
operations are subject to applicable Hong Kong laws, regulations, guidelines, circulars, and other regulatory guidance, or collectively the “HK
Brokerage Service Rules,” including, for example, the SFO and its subsidiary legislation. These HK Brokerage Service Rules set out the licensing
requirements, regulate our operational activities and standards, and impose requirements such as maintaining minimum liquidity or capital along with
other filing, record keeping and reporting obligations relevant to our business operations. See “Regulation—Overview of the Laws and Regulations
Relating to Our Business and Operations in Hong Kong.” Failure to comply with applicable HK Brokerage Service Rules can result in investigations
and regulatory actions, which may lead to penalties, including reprimands, fines, limitations or prohibitions on our future business activities or
suspension or revocation of our licenses or trading rights. Any outcome may affect our ability to conduct business, harm our reputation and,
consequently, materially and adversely affect our business, financial condition, results of operations and prospects.

From time to time, Futu International Hong Kong as a HK SFC-licensed corporation may be subject to or required to assist in inquiries or
investigations by relevant regulatory authorities in Hong Kong, principally the HK SFC. The HK SFC conducts on-site reviews and off-site monitoring
to ascertain and supervise our business conduct and compliance with relevant regulatory requirements and to assess and monitor, among other things,
our financial soundness. We may be subject to such regulatory inquiries and investigations from time to time. If any misconduct is identified as a result
of inquiries, reviews or investigations, the HK SFC may take disciplinary actions which would lead to revocation or suspension of licenses, public or
private reprimand or imposition of pecuniary penalties against us, our responsible officers, licensed representatives, directors or other officers. Any such
disciplinary actions taken against us, our responsible officers, licensed representatives, directors or other officers may have a material and adverse
impact on our business operations and financial results. In addition, we
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are subject to statutory secrecy obligations under the SFO whereby we may not be permitted to disclose details on any HK SFC inquiries, reviews or
investigations without the consent of the HK SFC.

As of the date of this prospectus, Futu International Hong Kong is subject to ongoing investigations by the HK SFC relating to anti-money
laundering laws, practices relating to protection of client assets, and handling and monitoring client orders and trading activities. In addition, Futu
International Hong Kong is involved in ongoing regulatory inquiries by the HK SFC relating to client onboarding processes. We are unable to accurately
predict the outcome of the inquiries and investigations because of their ongoing nature. See “Business—Ongoing Regulatory Actions.” There remains a
risk that on conclusion of the inquiries and investigations, the HK SFC may identify misconduct or material non-compliance and decide to take
regulatory actions, which may include, among other things, reprimands, fines, limitations or prohibitions on our future business activities or suspension
or revocation of Futu International Hong Kong’s licenses and trading rights. There also remains a risk that we may not be able to rectify our practices to
be in compliance with relevant HK Brokerage Service Rules following the identification of any such misconduct or material non-compliance, which
may result in the HK SFC taking additional regulatory actions against us in the forms described above. If any such outcome were to arise, there may be
a material and adverse effect on our business, results of operations, financial conditions and prospects. Our reputation may also be harmed.

Our client online account opening procedures do not strictly follow the specified steps set out by the relevant authorities in Hong Kong.

As online-based brokerage services in Hong Kong and China and, in particular, the technologies and practices involved in online account opening
services are at relatively early stages of development, applicable laws, regulations, guidelines, circulars and other regulatory guidance with regard to
online account opening procedures remain evolving and are subject to further changes. Residents in China can open Hong Kong or U.S. trading
accounts with us by following the online application procedures summarized in the prospectus. See “Business Section—Our Services—Trading,
Clearing and Settlement—Account Opening.” Our system supports the online verification procedures, among others, based on a prospective client’s
PRC identification information and debit card issued by a bank based in China. The HK SFC’s current position on the expressly specified non-face-to-
face approaches for account opening, including online account opening, in light of HK SFC regulatory requirements is summarized in paragraph 5.1 of
the SFC Code of Conduct and SFC circulars dated May 12, 2015, October 24, 2016 and July 12, 2018 (together, the “SFC Circulars”). There are various
methods set out under the SFC Circulars for online account opening, one of which is to use e-certification services provided by certification authorities
outside Hong Kong whose electronic signature certificates have obtained mutual recognition status accepted by the Hong Kong government when
onboarding clients. Our online application procedures for residents in China as discussed above do not strictly follow the specified methods set out in
the SFC Circulars. For example, we do not require e-certification for all clients as part of the client onboarding process. In late November 2018, we
began to test and implement an e-certification procedure as part of the online onboarding process for a limited number of new applicants. There is no
assurance that we will be able to achieve full implementation timely, or at all. If our online account opening procedures are deemed to be not in
compliance with the applicable laws, regulations, guidelines, circulars and other regulatory guidance, we may be subject to regulatory actions, which
may include, among other things, reprimands, fines, remediation, limitations or prohibitions on our future business activities and/or suspension or
revocation of Futu International Hong Kong'’s licenses and trading rights. Moreover, if we were required to remediate our account opening procedures
for existing clients or to make further adjustments to our online client onboarding process, the remediation or adjustments may have a material adverse
impact on our operations, business prospects, user experience and client acquisition and retention.

We do not hold any license or permit for providing securities brokerage business in China. Although we do not believe we engage in securities
brokerage business in China, there remain uncertainties to the interpretation and implementation of relevant PRC laws and requlations.

Pursuant to the relevant PRC laws and regulations, no entity or individual shall engage in securities business without the approval of the securities
regulatory authority of the State Council. See “Regulations—Overview of
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the Laws and Regulations Relating to Our Business and Operations in China—Regulations on Securities Business.” We do not hold any license or
permit in relation to providing securities brokerage business in China, and we do not believe the business we are conducting now through our
subsidiaries or consolidated affiliated entities in China is a securities brokerage business in China. In the past, we received inquires relating to our
business from certain regulatory authorities in China. We have since then taken measures to modify and enhance our business and platform to be in
compliance with the applicable PRC laws and regulations related to securities brokerage business in China. Based on the opinion of our PRC counsel,
CM Law Firm, we are in compliance with the applicable PRC laws and regulations related to securities brokerage business in China after such
modifications in all material aspects. However, there remain some uncertainties as to how the current and any future PRC laws and regulations will be
interpreted or implemented in the context of operating securities related business in China. We cannot assure you that our current operation model, such
as redirecting users and clients to open accounts and make transactions outside China, will not be deemed as operating securities brokerage business in
China, which may subject us to further inquiries or rectifications. If we are deemed to be operating a securities brokerage business in China, we will be
required to obtain relevant licenses or permits from relevant regulatory bodies, including the CSRC, and failure of obtaining such licenses or permits
may subject us to regulatory actions and penalties, including fines, suspension of parts or all of our operations in the PRC, and temporary suspension or
removal of our websites and mobile application in China. In such cases, our business, financial condition, results of operations and prospects may be
materially and adversely affected.

PRC governmental control of currency conversion, cross-border remittance and offshore investment could have a direct impact on the trading
volume achieved on our platform. If the government further tightens restrictions on converting Renminbi to foreign currencies, including Hong
Kong dollars and U.S. dollars, and/or deems our practice as in violation of PRC laws and regulations, our business will be materially and adversely
dffected.

Since we launched our online brokerage business, the majority of our clients are Chinese nationals. We do not convert Renminbi into Hong Kong
dollars or U.S. dollars for our clients, and require those who would like to trade securities listed on the Hong Kong Stock Exchange or any major stock
exchanges in the United States through our platform to deposit funding into their respective trading accounts in Hong Kong in either Hong Kong dollars
or U.S. dollars. The PRC government imposes controls on the convertibility of Renminbi into foreign currencies and, in certain cases, currency
remittance out of the PRC. Since 2016, the PRC government has tightened its foreign exchange policies and stepped up its scrutiny of outbound capital
movement. Under the current regulatory framework, Chinese nationals are limited to a foreign exchange quota of US$50,000 per year for approved uses
only, such as tourism and education purposes and Chinese nationals can only engage in offshore investments under capital items through provided
method such as Qualified Domestic Institutional Investors. See “Regulations—Overview of the Laws and Regulations Relating to Our Business and
Operations in China—Regulations on Offshore Stocks Investment.” If the government further tightens the amount of currency exchange allowed for
Chinese nationals, increases the control over remittance of currency out of the PRC, and/or specifically prohibits any exchanges for securities-related
investment, the trading activities of Chinese nationals on our platform could be restricted, which would significantly reduce the trading volume on our
platform. As our revenues from brokerage commission income depends heavily on the total trading volume facilitated on our platform, the occurrence of
any of the above regulatory changes would have a material and adverse impact on our business, operating and financial results.

In addition, under the existing regulations on offshore investment, approval from or registration with appropriate government authorities is
required when Renminbi is to be converted into foreign currency for the purpose of offshore investment. As we do not provide currency conversion
services related to Renminbi to our Chinese national clients, we do not require our clients to submit evidence of approval or registration from relevant
authorities with respect to the foreign currency used for offshore investments. However, there remain uncertainties regarding the interpretation and
application of the current laws and regulations with respect to offshore investment and if we are required by any laws or regulation to verify evidence of
approval from relevant authorities, we may be deemed as in violation of such PRC laws and regulations. In such cases, we may face regulatory
warnings, correction orders, condemnation and fines, and may not be able to conduct our current
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business in the future. We may also be subject to regular inspections from relevant authorities from time to time. If such situations occur, our business,
financial condition, results of operations and prospects would be materially and adversely affected.

We face significant competition in the online brokerage industry, and if we are unable to compete effectively, we may lose our market share and our
results of operations and financial condition may be materially and adversely affected.

The market for online brokerage services is relatively new, rapidly evolving and intensely competitive. We expect competition to continue and
intensify in the future. We face competition from traditional retail brokerage firms and financial service providers in Hong Kong who, in an effort to
satisfy the demands of their clients for hands-on electronic trading facilities, universal access to markets, smart routing, better trading tools, lower
commissions and financing rates, have embarked upon building such facilities and service enhancements.

In addition, the online brokerage industry exhibits massive opportunities which may attract major internet companies to enter the market by
adopting a similar business model, which may significantly affect our market share and sales volume. The release of version 1.1 of the certificate policy
for mutual recognition of electronic signature certificates on September 30, 2018 may further intensify such competition. Major international brokerage
companies that have large retail online brokerage businesses as well as online brokerage units of commercial banks may take advantage of their
established resources and satisfy applicable regulatory requirements through acquisitions and organic development.

We expect competition to increase in the future as current competitors diversify and improve their offerings and as new participants enter the
market. We cannot assure you that we will be able to compete effectively or efficiently with current or future competitors. They may be acquired by,
receive investment from or enter into strategic relationships with, established and well-financed companies or investors, which would help enhance their
competitiveness. Furthermore, the current competitors and new entrants in the online brokerage industry may also seek to develop new service offerings,
technologies or capabilities that could render some of the services that we offer obsolete or less competitive, and some of them may adopt more
aggressive pricing policies or devote greater resources to marketing and promotional campaigns than we do. The occurrence of any of these
circumstances may hinder our growth and reduce our market share, and thus our business, results of operations, financial condition and prospects would
be materially and adversely affected.

If we are unable to retain existing clients or attract new clients to increase their trading volume, or if we fail to offer services to address the needs of
our clients as they evolve, our business and results of operations may be materially and adversely affected.

We derive a significant portion of our revenues from our online brokerage services provided to our clients. The trading volume on our platform
has grown rapidly over the past few years. In 2017, we facilitated trading transactions at the amount of HK$517.9 billion (US$66.2 billion) in aggregate,
representing a 164.4% increase in trading volume from 2016. For the nine months ended September 30, 2018, we facilitated trading transactions at the
amount of HK$678.0 billion (US$86.6 billion) in aggregate, representing a 101.2% increase in trading volume from the same period in 2017. Also, as of
December 31, 2017, the number of our paying clients grew 125.8% as compared to the number as of December 31, 2016, and grew 98.4% as of
September 30, 2018 as compared to the number as of September 30, 2017. To maintain the high growth momentum of our platform, we depend on
retaining current clients and attracting more new clients. If there is insufficient demand for our online brokerage and margin financing services, we
might not be able to maintain and increase our trading volume and revenues as we expect, and our business and results of operations may be adversely
affected.

Our success depends largely on our ability to retain existing clients, in particular those that have highly frequent transactions. Our clients may not
continue to place trading orders or increase the level of their trading activities on our platform if we cannot match the prices offered by other market
players or if we fail to deliver satisfactory services. Failure to deliver services in a timely manner at competitive prices with satisfactory experience will
cause our clients to lose confidence in us and use our platform less frequently or even stop using our platform altogether, which in turn will materially
and adversely affect our business. Even if we are able to provide high-quality and satisfactory services on our platform in a timely manner and at
favorable price terms,
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we cannot assure you that we will be able to retain existing clients, encourage repeat and increase trading transactions due to reasons out of our control,
such as our clients’ personal financial reasons or the deterioration of the capital markets condition.

We must stay abreast of the needs and preferences of our clients to serve their evolving trading needs as their investment demands change. If we
fail to retain our existing clients by offering services that cater to their evolving investment and trading needs, we may not be able to maintain and
continue to grow the trading volume on our platform, and our business and results of operations may be adversely affected. In addition, if we are unable
to maintain, enhance or develop the methods we use to retain clients, the costs of client retention will significantly increase, and our ability to retain
clients may be harmed.

Because our revenues and profitability depend largely on clients’ trading volume, they are prone to significant fluctuations and are difficult to
predict.

Our revenues and profitability depend in part on the level of trading activity of the securities of our clients, which are often affected by factors
beyond our control, including economic and political conditions, broad trends in business and finance and changes in the markets in which such
transactions occur. Weaknesses in the markets in which we operate, including economic slowdowns, have historically resulted in reduced trading
volumes for us. Declines in trading volumes generally result in lower revenues from transaction execution activities. Lower levels of volatility generally
have the same directional impact. Declines in market values of securities or other financial instruments can also result in illiquid markets, which can also
result in lower revenues and profitability from transaction execution activities. Lower price levels of securities and other financial instruments, as well
as compressed bid/ask spreads, which often follow lower pricing, can further result in reduced revenues and profitability. These factors can also increase
the potential for losses on securities or other financial instruments held in inventory and failures of buyers and sellers to fulfill their obligations and
settle their trades, as well as claims and litigation. Any of the foregoing factors could have a material adverse effect on our business, financial condition,
results of operations and cash flows.

Our business is also subject to general economic and political conditions in Hong Kong, the PRC and abroad, such as macroeconomic and
monetary policies, legislation and regulations affecting the financial and securities industries, upward and downward trends in the business and financial
sectors, inflation, currency fluctuations, availability of short-term and long-term funding sources, cost of funding and the level and volatility of interest
rates. For example, a drop in the capital markets performance as a result of the ongoing trade disputes between China and the United States could
negatively impact our revenues and profitability. As a result of these risks, our income and operating results may be subject to significant fluctuations.

Our current level of commission and fee rates may decline in the future. Any material reduction in our commission or fee rates could reduce our
profitability.

We derive a significant portion of our revenues from commissions and fees paid by our clients for trading securities through our platform. For the
years ended December 31, 2016 and 2017 and the nine months ended September 30, 2018, our brokerage commission income and handling charge
income amounted to HK$74.5 million, HK$184.9 million (US$23.6 million) and HK$294.7 million (US$37.7 million), representing 85.6%, 59.3% and
50.4% of our total revenues during the same periods, respectively. We may experience pressure on our commission or fee rates as a result of competition
we face in the online brokerage service industry. Some of our competitors offer a broader range of services to a larger client base, and enjoy higher
trading volumes, than we do. Consequently, our competitors may be able and willing to offer trading services at lower commission or fee rates than we
currently offer or may be able to offer. For example, some banks in Hong Kong and the United States have started to offer zero commission fees or
similar policies to attract securities investors. As a result of this pricing competition, we could lose both market share and revenues. We believe that any
downward pressure on commission or fee rates would likely continue and intensify as we continue to develop our business and gain recognition in our
markets. A decline in our commission or fee rates could lower
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our revenues, which would adversely affect our profitability. In addition, our competitors may offer other financial incentives such as rebates or
discounts in order to induce trading in their systems rather than in ours. If our commission or fee rate decreases significantly, our operating and financial
results may be materially and adversely affected.

Fluctuations in market interest rates may negatively affect our financial condition and results of operations.

We derive a part of our revenues from charging interests on margin balances in connection with our margin financing and security lending
businesses. For the years ended December 31, 2016 and 2017 and the nine months ended September 30, 2018, our revenues from interest income
derived from our margin financing and securities lending businesses amounted to HK$1.8 million, HK$65.5 million (US$8.4 million) and HK$175.9
million (US$22.5 million), representing 2.0%, 21.0% and 30.1% of our total revenues during the same periods, respectively. For the same periods, our
interest income derived from bank deposits were HK$4.0 million, HK$34.1 million (US$4.4 million) and HK$74.2 million (US$9.5 million) ,
representing 4.6%, 10.9% and 12.7% of our total revenues during the same years, respectively. The trend of the level of interest rates is an important
factor affecting our earnings. A decline in interest rates may have a negative impact on our interest income and thus ultimately adversely impact our
total revenues. While we generally derive higher interest income when there is an increase in market interest rates, a rise in interest rates may also cause
our interest expenses to increase. If we are unable to effectively manage our interest rate risk, changes in interest rates could have a material adverse
effect on our profitability.

Although our management believes that it has implemented effective management strategies to reduce the potential effects of changes in interest
rates on our results of operations, any substantial, unexpected or prolonged change in market interest rates could have a material adverse effect on our
financial condition and results of operations. Also, our interest rate risk modeling techniques and assumptions likely may not fully predict or capture the
impact of actual interest rate changes on our balance sheet. For further discussion of how changes in interest rates could impact us, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Quantitative and Qualitative Disclosures about Market Risk—Interest Rate
Risk” of this prospectus.

We may not be able to develop our margin financing and securities lending business as expected and may be exposed to credit risks related to these
businesses. In addition, we need adequate funding at reasonable costs to successfully operate our margin financing business, and access to adequate
funding at reasonable costs cannot be assured.

Our margin financing and securities lending businesses may not develop as expected if clients fail to perform contractual obligations or the value
of collateral held to secure the obligations is inadequate. We have adopted comprehensive internal policies and procedures designed to manage such
risks. For example, once the margin value falls below the outstanding amount of the relevant loan extended as a result of a market downturn or adverse
movement in the prices of the pledged securities, we will make a margin call requesting the client to deposit additional funds, sell securities or pledge
additional securities to top up their margin value. If the client’s margin value still falls below the required standard, we will initiate our liquidation
protection mechanism on a real-time basis to bring the client’s account into margin compliance. Nevertheless, we cannot assure you that we will not be
exposed to any credit risks associated with our margin financing and securities lending businesses. See “—Our risk management policies and procedures
may not be fully effective in identifying or mitigating risk exposure in all market environments or against all types of risks.”

Moreover, the growth and success of our margin financing business depend on the availability of adequate funding to meet our client demand for
loans on our platform. We derive the funding for our margin financing business from a variety of sources, including funding secured from commercial
banks, other licensed financial institutions and other parties, prior to this offering as well as financing generated from our business operations. To the
extent there is insufficient funding from institutional funding partners who are willing to accept the credit risk related to the collateral from our clients,
the funds available for our margin financing business might be
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limited and our ability to provide margin financing services to our clients to address their demand for loans would be adversely impacted. In addition, as
we strive to offer our clients competitively priced services and the online brokerage market is intensely competitive, we may attempt to further reduce
our interest expenses from our funding partners. If we cannot continue to maintain our relationship with these funding partners and obtain adequate
funding at reasonable costs, we may not be able to continue to offer or grow our margin financing business. To the extent that our funding sources find
the risk-adjusted returns with us less attractive, we may not be able to obtain the requisite level of funding at reasonable costs, or at all. If our platform is
unable to provide our clients with margin loans or fund the loans on a timely basis due to insufficient funding or less favorable pricing compared to
those of our competitors, it would harm our business, financial condition and results of operations.

If we fail to respond in a timely and cost-effective manner to the needs of our users and clients or if our new service offerings do not achieve
sufficient market acceptance, our business and results of operations may be materially and adversely affected.

Our future success will depend in part on our ability to develop and introduce new service offerings to respond to the evolving needs of our users
and clients in a timely and cost-effective manner. We provide services in markets that are characterized by rapid technological change, evolving industry
standards, frequent new service introductions, and increasing demand for higher levels of client experience. In recent years, we have expanded our
service offerings for our users and clients from online brokerage services to margin financing services and further to other ancillary tools and functions
and may continue to expand our new service offerings in the future. However, we have limited experience in new service offerings, and expansion into
new service offerings may involve new risks and challenges that we may not have experienced before. We cannot assure you that we will be able to
overcome such new risks and challenges and make our new service offerings successful.

Our ability to anticipate and identify the evolving needs of our users and clients and to develop and introduce new service offerings to address
such needs will be a significant factor in maintaining or improving our competitive position and prospects for growth. We may also have to incur
substantial unanticipated costs to maintain and further strengthen such ability. Our success will also depend on our ability to develop and introduce new
services and enhance existing services for our users and clients in a timely manner. Even if we introduce new and enhanced services to the market, they
may not achieve market acceptance.

We believe that we must continue to make investments to support ongoing research and development in order to develop new or enhanced service
offerings to remain competitive. We need to continue to develop and introduce new services that incorporate the latest technological advancements in
response to evolving user and client needs. Our business and results of operations could be adversely affected if we do not anticipate or respond
adequately to technological developments or the changing needs of our users and clients. We cannot assure you that any such investments in research
and development will lead to any corresponding increase in revenue.

We depend on our proprietary technology, and our future results may be impacted if we cannot maintain technological superiority in our industry.

Our success in the past has largely been attributable to our sophisticated proprietary technology that has empowered the efficient operations of our
platform. We have benefited from the fact that the type of proprietary technology equivalent to which we employ has not been widely available to our
competitors. If our technology becomes more widely available to our current or future competitors for any reason, our operating results may be
adversely affected.

Additionally, to keep pace with changing technologies and client demands, we must correctly interpret and address market trends and enhance the
features and functionality of our technology in response to these trends, which may lead to significant research and development costs. We may be
unable to accurately determine the needs of our users and clients or the trends in the online brokerage industry or to design and implement the
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appropriate features and functionality of our technology in a timely and cost-effective manner, which could result in decreased demand for our services
and a corresponding decrease in our revenue. Also, any adoption or development of similar or more advanced technologies by our competitors may
require that we devote substantial resources to the development of more advanced technology to remain competitive. The markets in which we compete
are characterized by rapidly changing technology, evolving industry standards and changing trading systems, practices and techniques. Although we
have been at the forefront of many of these developments in the past, we may not be able to keep up with these rapid changes in the future, develop new
technology, realize a return on amounts invested in developing new technologies or remain competitive in the future.

In addition, we must protect our systems against physical damage from fire, earthquakes, power loss, telecommunications failures, computer
viruses, hacker attacks, physical break-ins and similar events. Any software or hardware damage or failure that causes interruption or an increase in
response time of our proprietary technology could reduce client satisfaction and decrease usage of our services.

Unexpected network interruptions, security breaches or computer virus attacks and system failures could have a material adverse effect on our
business, financial condition and results of operations.

Our internet-based business depends on the performance and reliability of the internet infrastructure. We cannot assure you that the internet
infrastructure we depend on will remain sufficiently reliable for our needs. Any failure to maintain the performance, reliability, security or availability of
our network infrastructure may cause significant damage to our ability to attract and retain users and clients. Major risks involving our network
infrastructure include:

*  breakdowns or system failures resulting in a prolonged shutdown of our servers;

» disruption or failure in the national backbone networks in China, which would make it impossible for users and clients to access our online
and mobile platforms;

» damage from natural disasters or other catastrophic events such as typhoon, volcanic eruption, earthquake, flood, telecommunications
failure, or other similar events; and

« any infection by or spread of computer viruses or other system failures.

Any network interruption or inadequacy that causes interruptions in the availability of our online and mobile platforms or deterioration in the
quality of access to our online and mobile platforms could reduce user and client satisfaction and result in a reduction in the activity level of our users
and clients as well as the number of clients making trading transactions on our platform. Furthermore, increases in the volume of traffic on our online
and mobile platforms could strain the capacity of our existing computer systems and bandwidth, which could lead to slower response times or system
failures. The internet infrastructure we depend on may not support the demands associated with continued growth in internet usage. This could cause a
disruption or suspension in our service delivery, which could hurt our brand and reputation. We may need to incur additional costs to upgrade our
technology infrastructure and computer systems in order to accommodate increased demand if we anticipate that our systems cannot handle higher
volumes of traffic and transaction in the future.

Failure or poor performance of third-party software, infrastructure or systems on which we rely could adversely affect our business.

We rely on third parties to provide and maintain certain infrastructure that is critical to our business. For example, a strategic partner provides
services to us in connection with various aspects of our operations and systems. If such services become limited, restricted, curtailed or less effective or
more expensive in any way or become unavailable to us for any reason, our business may be materially and adversely affected. The infrastructure of our
third-party service providers may malfunction or fail due to events out of our control, which could disrupt our operations and have a material adverse
effect on our business, financial condition, results of operations and cash flows. Any failure to maintain and renew our relationships with these third
parties on
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commercially favorable terms, or to enter into similar relationships in the future, could have a material adverse effect on our business, financial
condition, results of operations and cash flows.

We also rely on certain third-party software, third-party computer systems and service providers, including clearing systems, exchange systems,
alternate trading systems, order-routing systems, internet service providers, communications facilities and other facilities. Any interruption in these
third-party services or software, deterioration in their performance, or other improper operation could interfere with our trading activities, cause losses
due to erroneous or delayed responses, or otherwise be disruptive to our business. If our arrangements with any third party are terminated, we may not
be able to find an alternative source of software or systems support on a timely basis or on commercially reasonable terms. This could also have a
material adverse effect on our business, financial condition, results of operations and cash flows.

If major mobile application distribution channels change their standard terms and conditions in a manner that is detrimental to us, or terminate
their existing relationship with us, our business, financial condition and results of operations may be materially and adversely affected.

We currently rely on Apple’s app store, Google’s Play Store and major PRC-based Android app stores to distribute our Futu NiuNiu mobile
application to users. As such, the promotion, distribution and operation of our application are subject to such distribution platforms’ standard terms and
policies for application developers, which are subject to the interpretation of, and frequent changes by, these distribution channels. If these third-party
distribution platforms change their terms and conditions in a manner that is detrimental to us, or refuse to distribute our application, or if any other major
distribution channel with which we would like to seek collaboration refuses to collaborate with us in the future, our business, financial condition and
results of operations may be materially and adversely affected.

If we fail to protect the confidential information of our users and clients, whether due to cyber-attacks, computer viruses, physical or electronic
break-ins or other reasons, we may be subject to liabilities imposed by relevant laws and regulations, and our reputation and business may be
materially and adversely affected.

We collect, store and process certain personal and other sensitive data from our users and clients, which makes us a potentially vulnerable target to
cyber-attacks, computer viruses, physical or electronic break-ins or similar disruptions. While we have taken steps to protect the confidential
information that we have access to, our security measures could be breached. Because the techniques used to sabotage or obtain unauthorized access to
systems change frequently and generally are not recognized until they are launched against a target, we may not be able to anticipate these techniques or
implement adequate preventative measures. Any accidental or willful security breaches or other unauthorized access to our system could cause
confidential user and client information to be stolen and used for criminal purposes. Security breaches or unauthorized access to confidential
information could also expose us to liability related to the loss of the information, time-consuming and expensive litigation and negative publicity. We
have not experienced any material cyber-security breaches or been subject to any material breaches of any of our cyber-security measures in the past. If
security measures are breached because of third-party action, employee error, malfeasance or otherwise, or if design flaws in our technology
infrastructure are exposed and exploited, our relationships with users and clients could be severely damaged, we could incur significant liability and our
business and operations could be adversely affected.

We are subject to governmental regulation and other legal obligations related to the protection of personal data, privacy and information security
in the regions where we do business, and there has been and may continue to be a significant increase in such laws that restrict or control the use of
personal data. See “Regulations—Overview of the Laws and Regulations Relating to Our Business and Operations in China—Regulations on
Cybersecurity and Privacy.” In China, the Cyber Security Law became effective in June 2017 and requires network operators to follow the principles of
legitimacy in collecting and using personal information. In addition, the Personal Information Security Specification, or China Specification, came into
force on May 1, 2018. Although the China Specification is not a mandatory regulation, it nonetheless has a key implementing role in
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relation to China’s Cyber Security Law in respect to protecting personal information in China. Furthermore, it is likely that the China Specification will
be relied on by Chinese government agencies as a standard to determine whether businesses have abided by China’s data protection rules. Furthermore,
under the China Specification, the data controller must provide the purpose of collecting and using subject personal information, as well as the business
functions of such purpose, and the China Specification requires the data controller to distinguish its core function from additional functions to ensure the
data controller will only collect personal information as needed. Similarly, Hong Kong also has its data privacy legislation that regulates the collection,
use and handling of personal data. Under the relevant legislation, data users are required to comply with various data protection principles in relation to
the requirement of lawful and fair collection of personal data, consent of data subjects, retention of personal data, use and disclosure of personal data,
security of personal data, personal data policies and practices, and rights to access and correction of personal data.

There are uncertainties as to the interpretation and application of laws in one jurisdiction which may be interpreted and applied in a manner
inconsistent to another jurisdiction and may conflict with our current policies and practices or require changes to the features of our system. We cannot
assure that our existing user information protection system and technical measures will be considered sufficient under applicable laws and regulations. If
we are unable to address any information protection concerns, any compromise of security that results unauthorized disclosure or transfer of personal
data, or to comply with the then applicable laws and regulations, we may incur additional costs and liability and result in governmental enforcement
actions, litigation, fines and penalties or adverse publicity and could cause our users and clients to lose trust in us, which could have a material adverse
effect on our business, results of operations, financial condition and prospects. We may also be subject to new laws, regulations or standards or new
interpretations of existing laws, regulations or standards, including those in the areas of data security and data privacy, which could require us to incur
additional costs and restrict our business operations.

We have not obtained certain relevant licenses from PRC authorities in connection with some of the information and services available on our
platform.

PRC regulations impose sanctions for engaging in disseminating analysis, forecasting, advisory or other information related to securities and
securities markets without having obtained the Securities Investment Consultancy Qualifications in China. See “Regulation—Overview of the Laws and
Regulations Relating to Our Business and Operations in China—Regulations on the Securities Investment Consulting Service.” We have not obtained
the Securities Investment Consultancy Qualifications in China. Without the required qualifications, we should refrain from as well as explicitly prohibit
our users from sharing information related to securities analysis, forecasting or advisory on our platform. However, we cannot assure you that our users
will not post articles or share videos that contain analysis, forecasting or advisory content related to securities on our platform. If any of the information
or content displayed on our platform is deemed as analysis, forecasting, advisory or other information related to securities or securities markets, or any
of our business in the PRC is deemed to be a service providing such information, we may be subject to regulatory measures including warnings, public
condemnation, suspension of relevant business and other measures in accordance with applicable laws and regulations. Any such penalties may disrupt
our business operations or materially and adversely affect our business, financial condition and results of operations.

In addition, as part of our services, we allow users who register to be hosts to upload and share videos, in our NiuNiu Classroom, a video-based
investor education program that offers basics on the Hong Kong and the U.S. securities markets. According to the PRC Administrative Provisions on
Internet Audio-Video Program Services, the provider of audio-video service, such as NiuNiu Classroom, is required to obtain the Audio and Video
Service Permission. See “Regulation—Overview of the Laws and Regulations Relating to Our Business and Operations in China—Regulation on
Internet Audio-Visual Program Services.” We have not obtained such license for providing internet audio-video program services through our platform
in China and may not be able to obtain such license in a timely manner, or at all. We have not received any notices nor have we been subject to
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regulatory measures from the National Radio and Television Administration as of the date of this prospectus. However, if we are required to obtain an
Audio and Video Service Permission or other additional licenses or approvals in connection with our video-based services in China, we may be subject
to various penalties, such as confiscation of the net revenues that were generated through the unlicensed internet activities, imposition of fines and
termination or restriction of such service offering.

Furthermore, PRC regulations require platforms that disseminate internet news and information services to obtain the License for Internet News
Information Services. See “Regulation—Overview of the Laws and Regulations Relating to Our Business and Operations in China—Regulation on
Internet News Dissemination.” We have not obtained such license and may not be able to obtain such license in a timely manner, or at all. As our
platform displays news and information related to the financial market, we may be deemed as engaging in disseminating news and information through
the internet and subject to penalties including imposition of fines and termination or restriction of such service offering. In addition, the PRC
government may impose specific requirement on financial information services, which may also affect our business and operations.

PRC laws and regulations are evolving, and there are uncertainties relating to the regulation of different aspects of the services we provide through
our platforms in China. We cannot assure you that we will not be found in violation of any future laws and regulations or any of the laws and regulations
currently in effect due to changes in or discrepancies with respect to the relevant authorities’ interpretation of these laws and regulations. In addition, we
may be required to obtain additional license or approvals, and we cannot assure you that we will be able to timely obtain or maintain all the required
licenses or approvals or make all the necessary filings in the future.

Employee misconduct could expose us to significant legal liability and reputational harm.

We operate in an industry in which integrity and the confidence of our users and clients are of critical importance. During our daily operations, we
are subject to the risks of errors and misconduct by our employees, which include:

*  engaging in misrepresentation or fraudulent activities when marketing or performing online brokerage and other services to users and
clients;

»  improperly using or disclosing confidential information of our users and clients or other parties;
»  concealing unauthorized or unsuccessful activities; or

+  otherwise not complying with applicable laws and regulations or our internal policies or procedures.

If any of our employees engages in illegal or suspicious activities or other misconduct, we could suffer serious harm to our reputation, financial
condition, client relationships and ability to attract new clients and even be subject to regulatory sanctions and significant legal liability. For example, a
current employee of ours was previously investigated and imposed a regulatory sanction by the HK SFC due to certain misconduct in violation of
regulatory rules that he committed when he worked for his former employer. Although such incident occurred before the employee joined our company
and is unrelated to us, the sanction was imposed against such employee during his employment with us and his ability to perform certain regulated
functions at his current employment with us was temporary impaired due to the sanction. We may also be subject to negative publicity from the sanction
that would adversely affect our brand, public image and reputation, as well as potential challenges, suspicions, investigations or alleged claims against
us. It is not always possible to deter misconduct by our employees or senior management during the ongoing operations of our business or uncover any
misconduct occurred in their past employment, and the precautions we take to detect and prevent any misconduct may not always be effective.
Misconduct by our employees, or even unsubstantiated allegations of misconduct, could result in a material adverse effect on our reputation and our
business.

We had incurred net losses in the past, and we may continue to incur losses in the future.

We had incurred net losses since our inception. In 2016 and 2017, we had net losses of HK$98.5 million and HK$8.1 million (US$1.0 million).
Although we have become profitable since 2018, we cannot assure you that
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we continue to be profitable in the future. We anticipate that our operating costs and expenses will increase in the foreseeable future as we continue to
grow our business, attract users and clients, further enhance and develop our service offerings, enhance our technology capabilities and increase our
brand recognition. These efforts may prove more costly than we currently anticipate, and we may not succeed in increasing our revenues sufficiently to
offset these higher expenses. There are other external and internal factors that could negatively affect our financial condition. For example, the trading
volume achieved on our platform may be lower than expected, which may lead to lower than expected revenues. Furthermore, we have adopted a share
incentive plan in the past and may adopt new share incentive plans in the future, which have caused, and will result in, significant share-based
compensation expenses to us. We generate a substantial majority of our total revenues from commission fees charged to clients who trade on our
platform. Any material decrease in our commission fees would have a substantial impact on our financial conditions. As a result of the foregoing and
other factors, we may continue to incur net losses in the future.

If there is any negative publicity with respect to us, our industry peers or our industries in general, our business and results of operations may be
materially and adversely affected.

Our reputation and brand recognition plays an important role in earning and maintaining the trust and confidence of high net worth individuals or
enterprises that are current or potential users and clients. Our reputation and brand is vulnerable to many threats that can be difficult or impossible to
control, and costly or impossible to remediate. Regulatory inquiries or investigations, lawsuits initiated by clients or other third parties, employee
misconduct, perceptions of conflicts of interest and rumors, among other things, could substantially damage our reputation, even if they are baseless or
satisfactorily addressed. In addition, any perception that the quality of our online brokerage and other financial services may not be the same as or better
than that of other online brokerage and financial service firms can also damage our reputation. Moreover, any negative media publicity about the
financial service industry in general or product or service quality problems of other firms in the industry, including our competitors, may also negatively
impact our reputation and brand. If we are unable to maintain a good reputation or further enhance our brand recognition, our ability to attract and retain
users, clients, third-party partners and key employees could be harmed and, as a result, our business and revenues would be materially and adversely
affected.

We may not succeed in promoting and sustaining our brand, which could have an adverse effect on our future growth and business.

A critical component of our future growth is our ability to promote and sustain our brand. Promoting and positioning our brand and platform will
depend largely on the success of our marketing efforts, our ability to attract users and clients cost-efficiently and our ability to consistently provide high-
quality services and a superior experience. We have incurred and will continue to incur significant expenses related to advertising and other marketing
efforts, which may not be effective and may adversely affect our net margins.

In addition, to provide a high-quality user and client experience, we have invested and will continue to invest substantial amounts of resources in
the development and functionality of our platform, website, technology infrastructure and client service operations. Our ability to provide a high-quality
user and client experience is also highly dependent on external factors over which we may have little or no control, including, without limitation, the
reliability and performance of software vendors and business partners. Failure to provide our users and clients with high quality services and experience
for any reason could substantially harm our reputation and adversely impact our efforts to develop a trusted brand, which could have a material adverse
effect on our business, results of operations, financial condition and prospects.

Fraudulent or illegal activities on our platform could negatively impact our brand and reputation and cause the loss of users and clients. As a result,
our business may be materially and adversely affected.

We have implemented stringent internal control policies and anti-money laundering and other anti-fraud rules and mechanisms on our platform.
Nevertheless, we remain subject to the risk of fraudulent or illegal
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activities both on our platform and associated with our users and clients, funding and other business partners, and third parties handling user and client
information. Our resources, technologies and fraud detection tools may be insufficient to accurately detect and prevent fraudulent or illegal activities.
Significant increases in fraudulent or illegal activities could negatively impact our brand and reputation, reduce the trading volume on our platform and
therefore harm our operating and financial results. We might also incur higher costs than expected in order to take additional steps to reduce risks related
to fraudulent and illegal activities. High-profile fraudulent or illegal activities could also lead to regulatory intervention, and may divert our
management’s attention and cause us to incur additional regulatory and litigation expenses and costs. In addition, we could suffer serious harm to our
reputation, financial condition, client relationships and ability to attract new clients and even be subject to regulatory sanctions and significant legal
liability, if any of our employees engages in illegal or suspicious activities or other misconduct. See “—Employee misconduct could expose us to
significant legal liability and reputational harm.” Although we have not experienced any material business or reputational harm as a result of fraudulent
or illegal activities in the past, we cannot rule out the possibility that any of the foregoing may occur causing harm to our business or reputation in the
future. If any of the foregoing were to occur, our results of operations and financial conditions could be materially and adversely affected.

Our platform and internal systems rely on software and technological infrastructure that is highly technical, and if they contain undetected errors,
our business could be adversely affected.

Our platform and internal systems rely on software that is highly technical and complex. In addition, our platform and internal systems depend on
the ability of the software to store, retrieve, process and manage immense amounts of data. The software on which we rely has contained, and may now
or in the future contain, undetected errors or bugs. Some errors may only be discovered after the code has been released for external or internal use.
Errors or other design defects within the software on which we rely may result in a negative experience for users and financial service providers, delay
introductions of new features or enhancements, result in errors or compromise our ability to protect data or our intellectual property. Any errors, bugs or
defects discovered in the software on which we rely could result in harm to our reputation, loss of users or financial service providers or liability for
damages, any of which could adversely affect our business, results of operations and financial conditions.

A significant decrease in our liquidity could negatively affect our business and financial management as well as reduce client confidence in our
company.

Maintaining adequate liquidity is crucial to our business operations. We meet our liquidity needs primarily through cash generated by client
trading activities and operating earnings, as well as cash provided by external financing. Fluctuations in client cash or deposit balances, as well as
changes in regulatory treatment of client deposits or market conditions, may affect our ability to meet our liquidity needs. A reduction in our liquidity
position could reduce our users’ and clients’ confidence, which could result in the loss of client trading accounts, or could cause us to fail to satisfy our
liquidity requirements. In addition, if we fail to meet regulatory capital guidelines, regulators could limit our operations.

Factors which may adversely affect our liquidity position include having temporary liquidity demands due to timing differences between
brokerage transaction settlements and the availability of segregated cash balances, unanticipated outflows of company cash, fluctuations in cash held in
banking or brokerage client trading accounts, a dramatic increase in clients’ margin-financing activities, increased capital requirements, changes in
regulatory guidance or interpretations, other regulatory changes, or a loss of market or client confidence.

If cash generated by client trading activities and operating earnings is not sufficient for our liquidity needs, we may be forced to seek external
financing. During periods of disruptions in the credit and capital markets, potential sources of external financing could be reduced, and borrowing costs
could increase. Financing may not be available on acceptable terms, or at all, due to market conditions or disruptions in the credit markets. If we
experience any significant decrease in our liquidity, our business, financial condition and results of operations could be adversely impacted.
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A significant change in clients’ cash allocations could negatively impact our net interest revenues and financial results.

We derive interest income from depositing un-invested cash balances in our clients’ brokerage trading accounts opened with us at our bank
partners. For the years ended December 31, 2016 and 2017 and the nine months ended September 30, 2018, we generated HK$4.0 million,
HK$34.1 million (US$4.4 million) and HK$74.2 million (US$9.5 million) interest income from bank deposit, respectively, a significant portion of
which was derived from uninvested cash balances in our clients’ accounts. As a result, a significant reduction in our clients’ allocation to cash, a change
in the allocation of that cash, or a transfer of cash out of their accounts on our platform could reduce our interest income and our financial results.

Our clearing operations expose us to liability for errors in clearing functions.

Our HK SFC-licensed subsidiary, Futu Securities International (Hong Kong) Limited, or Futu International Hong Kong, provides clearing and
execution services for our brokerage business involving securities listed on the Hong Kong Stock Exchange or qualified under the Hong Kong, Shanghai
and Shenzhen Stock Connect. Clearing and execution services include the confirmation, receipt, settlement, delivery and record-keeping functions
involved in securities transactions. Clearing brokers also assume direct responsibility for the possession or control of client securities and other assets
and the clearing of client securities transactions. However, clearing brokers also must rely on third-party clearing organizations, such as Hong Kong’s
Central Clearing and Settlement System, or CCASS, in settling client securities transactions. Clearing securities firms, such as Futu International Hong
Kong, are subject to substantially more regulatory control and examination than introducing brokers who rely on others to perform clearing functions.
Errors in performing clearing functions, including clerical and other errors related to the handling of funds and securities held by us on behalf of clients,
could lead to regulatory fines and civil penalties as well as losses and liability in related legal proceedings brought by clients and others.

Our corporate actions will be substantially controlled by our founder, chairman and chief executive officer, Mr. Leaf Hua Li, who will have the
ability to control or exert significant influence over important corporate matters that require approval of shareholders, which may deprive you of an
opportunity to receive a premium for your ADSs and materially reduce the value of your investment.

Immediately following this offering, Mr. Leaf Hua Li, our founder, chairman and chief executive officer, will beneficially own approximately
of our outstanding shares or % of the total voting power of our outstanding shares assuming the underwriters do not exercise their option to
purchase additional ADS. Accordingly, Mr. Li will have significant influence in determining the outcome of any corporate transaction or other matter
submitted to the shareholders for approval, including mergers, consolidations, election of directors and other significant corporate actions. This
concentration of ownership may also discourage, delay or prevent a change in control of our company, which could deprive our shareholders of an
opportunity to receive a premium for their shares as part of a sale of our company and might reduce the price of the ADSs. These actions may be taken
even if they are opposed by our other shareholders, including those who purchase ADSs in this offering.

Our success depends on the continuing service of our key employees, including our senior management members and other talent, who are highly
sought after in the market. If we fail to hire, retain and motivate our key employees, our business may suffer.

Our key executives have substantial experience and have made significant contributions to our business, and our continued success is dependent
upon the retention of our key management executives, as well as the services provided by our staff of trading system, technology and programming
specialists and a number of other key managerial, marketing, planning, financial, technical and operations personnel. The loss of such key personnel
could have a material adverse effect on our business. Growth in our business is dependent, to a large degree, on our ability to retain and attract such
employees.
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Competition for well-qualified employees in all aspects of our business, including software engineers and other technology professionals, is
intense globally. Our continued ability to compete effectively depends on our ability to attract new employees and to retain and motivate existing
employees. If we do not succeed in attracting well-qualified employees or retaining and motivating existing employees and key senior management, our
business, results of operations, financial condition and prospects may be adversely affected.

Our business growth may be affected by macroeconomic conditions.

The strong growth of China’s offshore investment and wealth management markets in recent years has been mainly driven by the rapid expansion
in personal investable assets attributable to the increased number of high net-worth individuals and affluent groups and their increasing demands for
geographically diverse investment portfolios. However, slowdowns in the Chinese economy will affect the income growth of such individuals, who are
the main investors in the investment and wealth management markets outside China, and add uncertainties to these markets.

In addition, uncertainties about China and global economic conditions and regulatory changes pose a risk as retail investors and businesses may
postpone spending in response to credit constraint, rising unemployment rates, financial market volatility, government austerity programs, negative
financial news, declines in income or asset values and/or other factors. These worldwide and regional economic conditions could affect and reduce
investment behavior and appetites of retail investors and have a material adverse effect on the demand for our products and services. Demand also could
differ materially from our expectations as a result of currency fluctuations. Other factors that could influence worldwide or regional demand include
changes in fuel and other energy costs, conditions in the real estate and mortgage markets, unemployment, labor and healthcare costs, access to credit,
consumer confidence and other macroeconomic factors. These and other economic factors could materially and adversely affect demand for our
products and services. Additionally, continued turbulence in the international markets may adversely affect our ability to access the capital markets to
meet liquidity needs.

Any failure to protect our intellectual property could harm our business and competitive position.

We rely primarily on trade secret, contract, copyright, trademark and patent law to protect our proprietary technology. It is possible that third
parties may copy or otherwise obtain and use our proprietary technology without authorization or otherwise infringe on our rights. We may not be able
to successfully pursue claims for infringement that interfere with our ability to use our technology, website or other relevant intellectual property or have
adverse impact on our brand. We cannot assure you that any of our intellectual property rights would not be challenged, invalidated or circumvented, or
such intellectual property will be sufficient to provide us with competitive advantages. In addition, other parties may misappropriate our intellectual
property rights, which would cause us to suffer economic or reputational damages. Because of the rapid pace of technological change, nor can we assure
you that all of our proprietary technologies and similar intellectual property will be patented in a timely or cost-effective manner, or at all. Furthermore,
parts of our business rely on technologies developed or licensed by other parties, or co-developed with other parties, and we may not be able to obtain or
continue to obtain licenses and technologies from these other parties on reasonable terms, or at all.

We may be subject to intellectual property infringement claims, which may be expensive to defend and disruptive to our business and operations.

Content sourced from third parties is frequently posted on our platform by our employees and users and clients. Although we follow common
content management and review practices to monitor the content uploaded to our platform, we may not be able to identify all content that may infringe
on third-party rights. We cannot be certain that information posted on our platform and other aspects of our business do not or will not infringe upon or
otherwise violate trademarks, copyrights, know-how, proprietary technologies or other intellectual property rights held by other parties. We may be from
time to time in the future be subject to legal proceedings and claims relating to the intellectual property rights of others. In addition, there may be other
parties’ trademarks,

33



Table of Contents

copyrights, know-how, proprietary technologies or other intellectual property rights that are infringed by our platform or services or other aspects of our
business without our knowledge. Holders of such intellectual property rights may seek to enforce such intellectual property rights against us in China,
Hong Kong, the United States or other jurisdictions. If any infringement claims are brought against us, we may be forced to divert management’s time
and other resources from our business and operations to defend against these claims, regardless of their merits.

We may be held liable for information or content displayed on, retrieved from or linked to our platform, which may materially and adversely affect
our business and operating results.

The PRC government has adopted regulations governing internet access and distribution of information over the internet. Under these regulations,
internet content providers and internet publishers are prohibited from posting or displaying over the internet content that, among other things, violates
PRC laws and regulations, impairs public interest or the national dignity of China, contains terrorism, extremism, or content of force or brutality, or is
reactionary, obscene, superstitious, fraudulent or defamatory. Failure to comply with these requirements may result in the revocation of licenses to
provide internet content and other licenses, the closure of the concerned websites and criminal liabilities. In the past, failure to comply with these
requirements has resulted in the closure of certain websites. The website operator may also be held liable for the censored information displayed on or
linked to the website.

In particular, the Ministry of Industry and Information Technology has published regulations that subject website operators to potential liability for
content displayed on their websites and the actions of users and others using their systems, including liability for violations of PRC laws and regulations
prohibiting the dissemination of content deemed to be socially destabilizing. The Ministry of Public Security has the authority to order any local internet
service provider to block any internet website at its sole discretion, or to stop the dissemination over the internet of information which it believes to be
socially destabilizing. Furthermore, we are required to report any suspicious content to relevant governmental authorities, and to undergo computer
security inspections. If it is found that we fail to implement the relevant safeguards against security breaches, our business in China may be shut down.

According to the Administrative Provisions on Mobile Internet Applications Information Services which was promulgated by the Cyberspace
Administration of China and became effective in August 2016, providers of mobile apps shall not create, copy, publish or distribute information and
content through mobile applications that is prohibited by laws and regulations. We are required to adopt and implement management systems of
information security and establish and improve procedures on content examination and administration. We must adopt such measures as warning,
restricted release, suspension of updates and closing of accounts, keep relevant records, and report unlawful content to competent government
authorities. We have implemented internal control procedures screening the information and content on our platform interface to ensure their compliance
with these provisions. However, there can be no assurance that all of the information or content displayed on, retrieved from or linked to our mobile
apps complies with the requirements of the provisions at all times. If our mobile apps are found to violate the provisions, we may be subject to penalties,
including warning, service suspension or removal of our mobile apps from the relevant mobile app store, which may materially and adversely affect our
business and operating results.

We may be subject to litigation and regulatory investigations and proceedings, and may not always be successful in defending ourselves against such
claims or proceedings.

We are subject to lawsuits and other claims in the ordinary course of our business. Our business operations entail substantial litigation and
regulatory risks, including the risk of lawsuits and other legal actions relating to information disclosure, client on boarding procedures, sales practices,
product design, fraud and misconduct, and control procedures deficiencies, as well as the protection of personal and confidential information of our
clients. We may be subject to arbitration claims and lawsuits in the ordinary course of our business. We may also be
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subject to inquiries, inspections, investigations and proceedings by regulatory and other governmental agencies. See “—We are subject to extensive and
evolving regulatory requirements in Hong Kong, non-compliance with which, may result in penalties, limitations and prohibitions on our future business
activities or suspension or revocation of our licenses and trading rights, and consequently may materially and adversely affect our business, financial
condition, operations and prospects. In addition, we are involved in ongoing inquiries and investigations by the HK SFC” and “Business—Ongoing
Regulatory Actions.” Actions brought against us may result in settlements, injunctions, fines, penalties, suspension or revocation of license, reprimands
or other results adverse to us that could harm our reputation. Even if we are successful in defending ourselves against these actions, the costs of such
defense may be significant to us. In market downturns, the number of legal claims and the amount of damages sought in legal proceedings may increase.

In addition, we may face arbitration claims and lawsuits brought by our users and clients who have used our online brokerage or other financial
services and found them unsatisfactory. We may also encounter complaints alleging misrepresentation with regard to our platform and/or services. This
risk may be heightened during periods when credit, equity or other financial markets are deteriorating in value or are volatile, or when clients are
experiencing losses. Actions brought against us may result in settlements, awards, injunctions, fines, penalties or other results adverse to us including
harm to our reputation. Even if we are successful in defending against these actions, the defense of such matters may result in our incurring significant
expenses. Predicting the outcome of such matters is inherently difficult, particularly where claimants seek substantial or unspecified damages, or when
arbitration or legal proceedings are at an early stage. A significant judgement or regulatory action against us or a material disruption in our business
arising from adverse adjudications in proceedings against the directors, officers or employees would have a material adverse effect on our liquidity,
business, financial condition, results of operations and prospects.

Our risk management policies and procedures may not be fully effective in identifying or mitigating risk exposure in all market environments or
against all types of risks.

We have devoted significant resources to developing our risk management policies and procedures and will continue to do so. Nonetheless, our
policies and procedures to identify, monitor and manage risks may not be fully effective in mitigating our risk exposure in all market environments or
against all types of risks. Many of our risk management policies are based upon observed historical market behavior or statistics based on historical
models. During periods of market volatility or due to unforeseen events, the historically derived correlations upon which these methods are based may
not be valid. As a result, these methods may not predict future exposures accurately, which could be significantly greater than what our models indicate.
This could cause us to incur losses or cause our risk management strategies to be ineffective. Other risk management methods depend upon the
evaluation of information regarding markets, clients, catastrophe occurrence or other matters that are publicly available or otherwise accessible to us,
which may not always be accurate, complete, up-to-date or properly evaluated.

In addition, although we perform due diligence on potential clients, we cannot assure you that we will be able to identify all the possible issues
based on the information available to us. If a user or client does not meet the relevant qualification requirements under applicable laws but is still able to
use our services, we may be subject to regulatory actions and penalties and held liable for damages. Management of operational, legal and regulatory
risks requires, among other things, policies and procedures to properly record and verify a large number of transactions and events, and these policies
and procedures may not be fully effective in mitigating our risk exposure in all market environments or against all types of risks.

From time to time we may evaluate and potentially consummate investments and acquisitions or enter into alliances, which may require significant
management attention, disrupt our business and adversely affect our financial results.

We may evaluate and consider strategic investments, combinations, acquisitions or alliances to further increase the value of our platforms and
better serve our users and clients. These transactions could be material to
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our financial condition and results of operations if consummated. We may not have the financial resources necessary to consummate any acquisitions in
the future or the ability to obtain the necessary funds on satisfactory terms. Any future acquisitions may result in significant transaction expenses and
risks associated with entering new markets in addition to integration and consolidation risks. Because acquisitions historically have not been a core part
of our growth strategy, we have no material experience in successfully utilizing acquisitions. We may not have sufficient management, financial and
other resources to integrate any such future acquisitions or to successfully operate new businesses, and we may be unable to profitably operate our
expanded company.

Increases in labor costs in the PRC and Hong Kong and enforcement of stricter labor laws and regulations in the PRC may adversely affect our
business and results of operations.

The economy in China and Hong Kong has experienced increases in inflation and labor costs in recent years. As a result, average wages in the
PRC and Hong Kong are expected to continue to increase. In addition, we are required by PRC and Hong Kong laws and regulations to pay various
statutory employee benefits, including pension, housing fund, medical insurance, work-related injury insurance, unemployment insurance and maternity
insurance to designated government agencies for the benefit of our employees. The relevant government agencies may examine whether an employer
has made adequate payments to the statutory employee benefits, and those employers who fail to make adequate payments may be subject to late
payment fees, fines and/or other penalties. We expect that our labor costs, including wages and employee benefits, will continue to increase. Unless we
are able to control our labor costs or pass on these increased labor costs, our financial condition and results of operations may be adversely affected.

We have identified a material weakness in our internal controls as of December 31, 2017, and if we fail to implement and maintain an effective
system of internal controls to remediate our material weakness over financial reporting, we may be unable to accurately report our results of
operations, meet our reporting obligations or prevent fraud.

Prior to this offering, we have been a private company with limited accounting personnel and other resources with which to address our internal
controls. In the course of auditing our consolidated financial statements, we and our independent registered public accounting firm identified a material
weakness in our internal controls. A material weakness is a deficiency, or combination of deficiencies, in internal controls such that there is a reasonable
possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. One material
weakness relates to our lack of a sufficient number of financial reporting personnel with the appropriate level of knowledge and experience in the
application of U.S. GAAP and Securities and Exchange Commission, or SEC, rules and regulations commensurate with our reporting requirements.
Although we have begun to implement measures to address the material weakness, implementation of those measures may not fully remediate the
material weakness in a timely manner. In the future we may determine that we have additional material weaknesses, or our independent registered public
accounting firm may disagree with our management assessment of the effectiveness of our internal controls.

If we fail to establish and maintain adequate internal controls, we could suffer material misstatements in our financial statements and fail to meet
our reporting obligations, which would likely cause investors to lose confidence in our reported financial information. This could limit our access to
capital markets, adversely affect our results of operations and lead to a decline in the trading price of the ADSs. Additionally, ineffective internal
controls could expose us to an increased risk of fraud or misuse of corporate assets and subject us to potential delisting from the stock exchange on
which we list or to other regulatory investigations and civil or criminal sanctions. We could also be required to restate our historical financial statements.
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Fluctuations in exchange rates could have a material adverse effect on our results of operations and the price of the ADSs.

Although we will have certain expenses and revenues denominated in Renminbi, our revenues and expenses will be denominated predominantly
in Hong Kong dollars. The value of the Hong Kong dollar and Renminbi against the U.S. dollar may fluctuate and may be affected by, among other
things, changes in political and economic conditions. Although the exchange rate between the Hong Kong dollar to the U.S. dollar has been pegged
since 1983, we cannot assure you that the Hong Kong dollar will remain pegged to the U.S. dollar. The value of Renminbi against the U.S. dollar and
other currencies is affected by changes in China’s political and economic conditions and by China’s foreign exchange policies, among other things. In
July 2005, the PRC government changed its decades-old policy of pegging the value of Renminbi to the U.S. dollar, and Renminbi appreciated more
than 20% against the U.S. dollar over the following three years. Between July 2008 and June 2010, this appreciation halted and the exchange rate
between Renminbi and the U.S. dollar remained within a narrow band. Since June 2010, Renminbi has fluctuated against the U.S. dollar, at times
significantly and unpredictably. With the development of the foreign exchange market and progress towards interest rate liberalization and Renminbi
internationalization, the PRC government may in the future announce further changes to the exchange rate system and we cannot assure you that
Renminbi will not appreciate or depreciate significantly in value against the U.S. dollar in the future. It is difficult to predict how market forces or PRC
or U.S. government policy may impact the exchange rate between Renminbi and the U.S. dollar in the future.

Any significant fluctuations in the exchange rates between Hong Kong dollars or Renminbi to U.S. dollars may have a material adverse effect on
our revenues and financial condition. For example, to the extent that we are required to convert U.S. dollars we receive from this offering into Hong
Kong dollars or Renminbi for our operations, fluctuations in the exchange rates between Hong Kong dollars or Renminbi against the U.S. dollar would
have an adverse effect on the amounts we receive from the conversion. We have not used any forward contracts, futures, swaps or currency borrowings
to hedge our exposure to foreign currency risk.

Very limited hedging options are available in China to reduce our exposure to exchange rate fluctuations. To date, we have not entered into any
hedging transactions in an effort to reduce our exposure to foreign currency exchange risk. While we may decide to enter into hedging transactions in
the future, the availability and effectiveness of these hedges may be limited and we may not be able to adequately hedge our exposure or at all. In
addition, our currency exchange losses may be magnified by PRC exchange control regulations that restrict our ability to convert Renminbi into foreign
currency. As a result, fluctuations in exchange rates may have a material adverse effect on your investment.

Our anticipated international expansion will subject us to additional risks and increased legal and regulatory requirements, which could have a
material effect on our business.

Our historical operations have been focused in Hong Kong and the PRC. In the future, we plan to expand further into international markets,
including the United States. As we enter countries and markets that are new to us, we must tailor our services and business model to the unique
circumstances of such countries and markets, which can be complex, difficult, costly and divert management and personnel resources. In addition, we
may face competition in other countries from companies that may have more experience with operations in such countries or with global operations in
general. Laws and business practices that favor local competitors or prohibit or limit foreign ownership of certain businesses or our failure to adapt our
practices, systems, processes and business models effectively to the client preferences of each country into which we expand, could slow our growth.
Certain markets in which we operate have, or certain new markets in which we may operate in the future may have, lower margins than our more mature
markets, which could have a negative impact on our overall margins as our revenues from these markets grow over time.

In addition to the risks outlined elsewhere in this section, our international expansion is subject to a number of other risks, including:

» currency exchange restrictions or costs and exchange rate fluctuations
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»  exposure to local economic or political instability, threatened or actual acts of terrorism and security concerns in general;
»  weaker or uncertain enforcement of our contractual and intellectual property rights;
»  preferences by local populations for local service providers;

*  slower adoption of the internet and mobile devices as advertising, broadcast and commerce mediums and the lack of appropriate
infrastructure to support widespread internet and mobile device usage in those markets;

»  difficulties in attracting and retaining qualified employees in certain international markets, as well as managing staffing and operations due
to increased complexity, distance, time zones, language and cultural differences; and

+ uncertainty regarding liability for services and content, including uncertainty as a result of local laws and lack of precedent.

Such international expansion will also subject us to additional legal and regulatory control and requirements. While we currently do not execute
securities trades directly on the U.S. stock exchanges, we aggregate trade instructions from clients for securities traded on the major stock exchanges in
the United States and collaborate with qualified third-party brokerage companies who execute and settle trade orders for our clients. Our wholly-owned
subsidiary, Futu Inc., is registered with the United States Securities and Exchange Commission (“SEC™) as a broker-dealer and is a member in good
standing of the Financial Industry Regulatory Authority (“FINRA”). Another wholly-owned subsidiary of ours, Futu Clearing Inc., has applied for a
clearing license in the U.S. with the SEC. However, we cannot assure you that Futu Clearing Inc. will obtain the clearing license in a timely fashion, or
at all. As we continue to expand our business in the United States, we may be subject to additional regulations imposed by the SEC, FINRA and other
regulatory agencies. In addition, U.S. domestic and foreign stock exchanges, other self-regulatory organizations and state and foreign securities
commissions can censure, fine, issue cease-and-desist orders, or suspend or expel a broker-dealer or any of its officers or employees. Our ability to
comply with all applicable laws and rules is largely dependent on our internal system to ensure compliance, as well as our ability to attract and retain
qualified compliance personnel. We could be subject to disciplinary or other actions in the future due to claimed noncompliance, which could have a
material adverse effect on our business, financial condition and results of operations. To continue to expand our services internationally, we may have to
comply with the regulatory controls of each country in which we conduct or intend to conduct business, the requirements of which may not be clearly
defined. The varying compliance requirements of these different regulatory jurisdictions, which are often unclear, may limit our ability to continue
existing international operations and further expand internationally.

Any failure by us or our third-party service providers to comply with applicable anti-money laundering laws and regulations could damage our
reputation.

We are required to comply with applicable anti-money laundering and counter terrorism laws and regulations in Hong Kong, the PRC and other
relevant jurisdictions. These laws and regulations require financial institutions to establish sound internal control policies and procedures with respect to
anti-money laundering monitoring and reporting activities. Such policies and procedures require us to, among other things, designate an independent
anti-money laundering reporting officer, establish a customer due diligence system in accordance with relevant rules, record the details of client
activities and report suspicious transactions to the relevant authorities.

We have implemented various policies and procedures in compliance with all applicable anti-money laundering and anti-terrorist financing laws
and regulations, including internal controls and “know-your-customer” procedures, for preventing money laundering and terrorist financing. In addition,
our institutional partners in Hong Kong have their own appropriate anti-money laundering policies and procedures with respect to
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accounts opening services for our clients. Certain of our institutional partners are subject to anti-money laundering obligations under applicable anti-
money laundering laws and regulations and are regulated in that respect by the HK SFC, the Hong Kong Monetary Authority and the PBOC. We have
adopted commercially reasonable procedures for monitoring our institutional funding partners. In the event that we fail to fully comply with the
applicable laws and regulations, the relevant government authorities may freeze our assets or impose fines or other penalties on us. There can be no
assurance that there will not be failures in detecting money laundering or other illegal or improper activities, which may adversely affect our business,
reputation, financial condition and results of operations.

Our policies and procedures may not be completely effective in preventing other parties from using us or any of our institutional funding partners
as a conduit for money laundering (including illegal cash operations) or terrorist financing without our knowledge. If we were to be associated with
money laundering (including illegal cash operations) or terrorist financing, our reputation could suffer and we could become subject to regulatory fines,
sanctions, or legal enforcement, including being added to any “blacklists” that would prohibit certain parties from engaging in transactions with us, all
of which could have a material adverse effect on our financial condition and results of operations. Even if we and our institutional funding partners
comply with the applicable anti-money laundering laws and regulations, we and institutional funding partners may not be able to fully eliminate money
laundering and other illegal or improper activities in light of the complexity and the secrecy of these activities. Any negative perception of the industry,
such as that arising from any failure of other online brokerage firms to detect or prevent money laundering activities, even if factually incorrect or based
on isolated incidents, could compromise our image, undermine the trust and credibility we have established, and negatively impact our financial
condition and results of operation. See also “—Risks related to Our Business and Industry—We are subject to extensive and evolving regulatory
requirements in Hong Kong, non-compliance with which, may result in penalties, limitations and prohibitions on our future business activities or
suspension or revocation of our licenses and trading rights, and consequently may materially and adversely affect our business, financial condition,
operations and prospects. In addition, we are involved in ongoing inquiries and investigations by the HK SFC.”

Our business may be affected by the Competition Ordinance of Hong Kong.

The Competition Ordinance (Chapter 619 of the Laws of Hong Kong) came into full effect in Hong Kong on December 14, 2015. The
Competition Ordinance prohibits and deters undertakings in all sectors from adopting anti-competitive conduct which has the object or effect of
preventing, restricting or distorting competition in Hong Kong. The key prohibitions include (i) prohibition of agreements between businesses which
have the object or effect of preventing, restricting or distorting competition in Hong Kong; and (ii) prohibiting companies with a substantial degree of
market power, including monopolists, from abusing their power by engaging in conduct that has the object or effect of harming competition in Hong
Kong. There are very severe penalties for breaches of the Competition Ordinance, including financial penalties of up to 10.0% of the total gross
revenues obtained in Hong Kong for each year of infringement, up to a maximum of three years in which the contravention occurs.

Since the Competition Ordinance has only been operational since December 2015, there are uncertainties on the full effect of the rules in respect
of compliance, infringement and its effect on our sales. We may face difficulties and may need to incur legal costs in ensuring our compliance with the
Competition Ordinance. We may also inadvertently infringe the Competition Ordinance and under such circumstance, we may be subject to fines and/or
other penalties, incur substantial legal costs and experience business disruption and/or negative media coverage, which could adversely affect our
business, results of operations and reputation.

We have limited business insurance coverage.

We currently carry limited insurance in connection with our brokerage business covered by the Type 1 license from HK SFC against certain risks
in accordance with the requirements under the Securities and Futures
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(Insurance) Rules of Hong Kong. However, we do not carry business interruption insurance to compensate for losses that could occur to the extent not
required. We also do not maintain general product liability insurance or key-man insurance, and only maintain limited general property insurance. We
consider our insurance coverage to be reasonable in light of the nature of our business, but we cannot assure you that our insurance coverage is sufficient
to prevent us from any loss or that we will be able to successfully claim our losses under our current insurance policies on a timely basis, or at all. If we
incur any loss that is not covered by our insurance policies, or the compensated amount is significantly less than our actual loss, our business, financial
condition and results of operations could be materially and adversely affected.

We may not be able to obtain additional capital when desired, on favorable terms or at all. If we fail to meet the capital requirement pursuant to the
Securities and Futures (Financial Resources) Rules, our business operations and performance will be adversely affected.

We anticipate that the net proceeds we receive from this offering, together with our current cash, cash provided by operating activities and funds
available through our bank loans and credit facilities, will be sufficient to meet our current and anticipated needs for general corporate purposes for at
least the next 12 months. However, we need to make continued investments in facilities, hardware, software, technological systems and to retain talented
personnel to remain competitive. Due to the unpredictable nature of the capital markets and our industry, we cannot assure you that we will be able to
raise additional capital on terms favorable to us, or at all, if and when required, especially if we experience disappointing operating results. If adequate
capital is not available to us as required, our ability to fund our operations, take advantage of unanticipated opportunities, develop or enhance our
infrastructure or respond to competitive pressures could be significantly limited, which would adversely affect our business, financial condition and
results of operations. If we do raise additional funds through the issuance of equity or convertible debt securities, the ownership interests of our
shareholders could be significantly diluted. These newly issued securities may have rights, preferences or privileges senior to those of existing
shareholders. In addition, Futu Securities International (Hong Kong) Limited, our HK SFC licensed subsidiary, is required under the Securities and
Futures (Financial Resources) Rules to maintain certain level of liquid capital. If we fail to maintain the required level of liquid capital, the HK SFC
may take actions against us and our business will be adversely affected.

Internet-related issues may reduce or slow the growth in the use of our services in the future. In particular, our future growth depends on the
further acceptance of the internet and particularly the mobile internet as an effective platform for assessing trading and other financial services and
content.

Critical issues concerning the commercial use of the internet, such as ease of access, security, privacy, reliability, cost, and quality of service,
remain unresolved and may adversely impact the growth of internet use. If internet usage continues to increase rapidly, the internet infrastructure may
not be able to support the demands placed on it by this growth, and its performance and reliability may decline. Continuous rapid growth in internet
traffic may cause decreased performance, outages and delays. Our ability to increase the speed with which we provide services to users and clients and
to increase the scope and quality of such services is limited by and dependent upon the speed and reliability of our users’ and clients’ access to the
internet, which is beyond our control. If periods of decreased performance, outages or delays on the internet occur frequently or other critical issues
concerning the internet are not resolved, overall internet usage or usage of our web-based services could increase more slowly or decline, which would
cause our business, results of operations and financial condition to be materially and adversely affected.

Furthermore, while the internet and the mobile internet have gained increased popularity in China and Hong Kong as platforms for financial
products and content in recent years, many investors have limited experience in trading and using other financial services online. For example, investors
may not find online content to be reliable sources of financial product information. If we fail to educate investors about the value of our platform and
our services, our growth will be limited and our business, financial performance and prospects may be materially and adversely affected. The further
acceptance of the internet and particularly the mobile
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internet as an effective and efficient platform for trading and other financial services and content is also affected by factors beyond our control, including
negative publicity around online and mobile brokerage services and restrictive regulatory measures taken by the PRC government. If online and mobile
networks do not achieve adequate acceptance in the market, our growth prospects, results of operations and financial condition could be harmed.

We depend on contractual arrangements with our VIE and its shareholders to operate a limited part of our business in China, which may not be as
effective as direct ownership in providing operational control and otherwise have a material adverse effect as to our business.

Although the vast majority of our business is conducted in Hong Kong, we depend on our VIE to conduct a limited part of our operations in
China. For the years ended December 31, 2016 and 2017 and the nine months ended September 30, 2018, we generated 2.9%, 1.5% and 0.3% of our
total revenues through our VIE in China, respectively, whose assets accounted for 0.7%, 0.2% and 0.1% of our total assets during the same years,
respectively. For a description of these contractual arrangements, see “Corporate History and Structure—Contractual Arrangements with Our VIE and
Its Shareholders.” These contractual arrangements may not be as effective as direct ownership in providing us with control over our VIE. If our VIE or
its shareholders fail to perform their respective obligations under these contractual arrangements, our recourse to the assets held by our VIE is indirect
and we may have to incur substantial costs and expend significant resources to enforce such arrangements in reliance on legal remedies under PRC law.
These remedies may not always be effective, particularly in light of uncertainties in the PRC legal system. Furthermore, in connection with litigation,
arbitration or other judicial or dispute resolution proceedings, assets under the name of any of record holder of equity interest in our VIE, including such
equity interest, may be put under court custody. As a consequence, we cannot be certain that the equity interest will be disposed pursuant to the
contractual arrangement or ownership by the record holder of the equity interest.

All of these contractual arrangements are governed by and interpreted in accordance with PRC law, and disputes arising from these contractual
arrangements will be resolved through arbitration in China. However, such arbitration provisions do not apply to claims made under the United States
federal securities laws. The legal environment in the PRC is not as developed as in other jurisdictions, such as the United States. As a result,
uncertainties in the PRC legal system could limit our ability to enforce these contractual arrangements. In the event that we are unable to enforce these
contractual arrangements, or if we suffer significant time delays or other obstacles in the process of enforcing these contractual arrangements, it would
be very difficult to exert effective control over our VIE, and our ability to conduct our business and our financial condition and results of operations may
be materially and adversely affected. See “—Risks Related to Doing Business in China—There are uncertainties regarding the interpretation and
enforcement of PRC laws, rules and regulations.” In the event that we are unable to enforce these contractual arrangements, or if we suffer significant
time delays or other obstacles in the process of enforcing these contractual arrangements, our business, financial condition and results of operations
could be materially and adversely affected.

The shareholders of our VIE in China may have potential conflicts of interest with us, which may materially and adversely affect our business and
financial condition.

In connection with our operations in China, we depend on the shareholders of our VIE to abide by the obligations under such contractual
arrangements. The interests of these shareholders in their individual capacities as the shareholders of our VIE may differ from the interests of our
company as a whole, as what is in the best interests of our VIE, including matters such as whether to distribute dividends or to make other distributions
to fund our offshore requirement, may not be in the best interests of our company. There can be no assurance that when conflicts of interest arise, any or
all of these individuals will act in the best interests of our company or those conflicts of interest will be resolved in our favor. In addition, these
individuals may breach or cause our VIE and its subsidiaries to breach or refuse to renew the existing contractual arrangements with us.
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Currently, we do not have arrangements to address potential conflicts of interest the shareholders of our VIE may encounter, on one hand, and as a
beneficial owner of our company, on the other hand. We, however, could, at all times, exercise our option under the exclusive option agreement to cause
them to transfer all of their equity ownership in our VIE to a PRC entity or individual designated by us as permitted by the then applicable PRC laws. In
addition, if such conflicts of interest arise, we could also, in the capacity of attorney-in-fact of the then existing shareholders of our VIE as provided
under the power of attorney agreements, directly appoint new directors of our VIE. We rely on the shareholders of our VIE to comply with PRC laws
and regulations, which protect contracts and provide that directors and executive officers owe a duty of loyalty to our company and require them to
avoid conflicts of interest and not to take advantage of their positions for personal gains, and the laws of the Cayman Islands, which provide that
directors have a duty of care and a duty of loyalty to act honestly in good faith with a view to our best interests. However, the legal frameworks of China
and the Cayman Islands do not provide guidance on resolving conflicts in the event of a conflict with another corporate governance regime. If we cannot
resolve any conflicts of interest or disputes between us and the shareholders of our VIE, we would have to rely on legal proceedings, which could result
in disruption of our business and subject us to substantial uncertainty as to the outcome of any such legal proceedings.

We face risks related to natural disasters, health epidemics and other outbreaks, which could significantly disrupt our operations.

Our business could be materially and adversely affected by natural disasters, health epidemics or other public safety concerns affecting the PRC
and Hong Kong. Natural disasters may give rise to server interruptions, breakdowns, system failures, technology platform failures or internet failures,
which could cause the loss or corruption of data or malfunctions of software or hardware as well as adversely affect our ability to operate our platform
and provide services and solutions. Our business could also be adversely affected if our employees are affected by health epidemics. In addition, our
results of operations could be adversely affected to the extent that any health epidemic harms the Chinese economy in general. Our headquarters are
located in Shenzhen and Hong Kong, where most of our management and employees currently reside. Most of our system hardware and back-up
systems are hosted in facilities located in Shenzhen and Hong Kong. Consequently, if any natural disasters, health epidemics or other public safety
concerns were to affect Shenzhen and/or Hong Kong, our operation may experience material disruptions, which may materially and adversely affect our
business, financial condition and results of operations.

Risks Related to Doing Business in China

Changes in the political and economic policies of the PRC government may materially and adversely affect our business, financial condition and
results of operations and may result in our inability to sustain our growth and expansion strategies.

Our financial condition and results of operations are affected by economic, political and legal developments in the PRC. The PRC economy differs from
the economies of most developed countries in many respects, including the extent of government involvement, level of development, growth rate, and
control of foreign exchange and allocation of resources. Although the PRC government has implemented measures emphasizing the utilization of market
forces for economic reform, the reduction of state ownership of productive assets, and the establishment of improved corporate governance in business
enterprises, a substantial portion of productive assets in China is still owned by the government. In addition, the PRC government continues to play a
significant role in regulating industry development by imposing industrial policies. The PRC government also exercises significant control over China’s
economic growth by allocating resources, controlling payment of foreign currency-denominated obligations, setting monetary policy, regulating
financial services and institutions and providing preferential treatment to particular industries or companies.

While the PRC economy has experienced significant growth in the past three decades, growth has been uneven, both geographically and among
various sectors of the economy. The PRC government has implemented
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various measures to encourage economic growth and guide the allocation of resources. Some of these measures may benefit the overall PRC economy,
but may also have a negative effect on us. Our financial condition and results of operations could be materially and adversely affected by government
control over capital investments or changes in tax regulations that are applicable to us. In addition, the PRC government has implemented in the past
certain measures to control the pace of economic growth. These measures may cause decreased economic activity, which in turn could lead to a
reduction in demand for our services and consequently have a material adverse effect on our businesses, financial condition and results of operations.

There are uncertainties regarding the interpretation and enforcement of PRC laws, rules and regulations.

A limited part of our operations is conducted in the PRC and is governed by PRC laws, rules and regulations. Our PRC subsidiaries and VIE are
subject to laws, rules and regulations applicable to foreign investment in China. The PRC legal system is a civil law system based on written statutes.
Unlike the common law system, prior court decisions may be cited for reference but have limited precedential value.

In 1979, the PRC government began to promulgate a comprehensive system of laws, rules and regulations governing economic matters in general.
The overall effect of legislation over the past three decades has significantly enhanced the protections afforded to various forms of foreign investment in
China. However, China has not developed a fully integrated legal system, and recently enacted laws, rules and regulations may not sufficiently cover all
aspects of economic activities in China or may be subject to significant degrees of interpretation by PRC regulatory agencies. In particular, because
these laws, rules and regulations are relatively new, and because of the limited number of published decisions and the nonbinding nature of such
decisions, and because the laws, rules and regulations often give the relevant regulator significant discretion in how to enforce them, the interpretation
and enforcement of these laws, rules and regulations involve uncertainties and can be inconsistent and unpredictable. In addition, the PRC legal system
is based in part on government policies and internal rules, some of which are not published on a timely basis or at all, and which may have a retroactive
effect. As a result, we may not be aware of our violation of these policies and rules until after the occurrence of the violation.

Any administrative and court proceedings in China may be protracted, resulting in substantial costs and diversion of resources and management
attention. Since PRC administrative and court authorities have significant discretion in interpreting and implementing statutory and contractual terms, it
may be more difficult to evaluate the outcome of administrative and court proceedings and the level of legal protection we enjoy than in more developed
legal systems. These uncertainties may impede our ability to enforce the contracts we have entered into and could materially and adversely affect our
business, financial condition and results of operations.

If the PRC government deems that the contractual arrangements in relation to our VIE do not comply with PRC regulatory restrictions on foreign
investment in the relevant industries, or if these regulations or the interpretation of existing reqgulations change in the future, we could be subject to
severe penalties or be forced to relinquish our interests in those operations.

The PRC government regulates internet-based businesses through strict business licensing requirements and other government regulations. These
laws and regulations also include limitations on foreign ownership of PRC companies that engage in internet-based businesses. Specifically, the Special
Administrative Measures for Entrance of Foreign Investment (Negative List) (2018 Version) provides that foreign investors are generally not allowed to
own more than 50% of the equity interests in a value-added telecommunication service provider other than an e-commerce service provider which does
not apply to us.

Because we are an exempted company incorporated in the Cayman Islands, we are classified as a foreign enterprise under PRC laws and
regulations, and our wholly-owned PRC subsidiaries, Shen Si Network Technology (Beijing) Co., Ltd., or Shensi Beijing, Futu Internet Technology
(Shenzhen) Co., Ltd., Shenzhen Shidai Futu Consulting Co., Ltd. and Shenzhen Qianhai Fuzhitu Investment Consulting Management Co., Ltd.
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are foreign-invested enterprises, or FIEs. To comply with PRC laws and regulations, we conduct our business in China through our VIE and its affiliates.
Shensi Beijing has entered into a series of contractual arrangements with our VIE and its shareholders. In addition, pursuant to the resolutions of all
shareholders of Futu Holdings Limited and the resolutions of the board of directors of Futu Holdings Limited, the board of directors of Futu Holdings
Limited or any officer authorized by such board shall cause Shensi Beijing to exercise Shensi Beijing’s rights under the power of attorney agreements
entered into among Shensi Beijing, Shenzhen Futu and the shareholders of Shenzhen Futu, as well as Shensi Beijing’s rights under the exclusive option
agreement between Shensi Beijing and Shenzhen Futu. As a result of these resolutions and the provision of unlimited financial support from our
Company to Shenzhen Futu, we are considered to be its primary beneficiary for accounting purposes under U.S. GAAP. For a description of these
contractual arrangements, see “Corporate History and Structure—Contractual Arrangements with Our VIE and Its Shareholders.”

We believe that our corporate structure and contractual arrangements comply with the current applicable PRC laws and regulations. Our PRC legal
counsel, based on its understanding of the relevant laws and regulations currently in effect, is of the opinion that each of the contracts among our
wholly-owned PRC subsidiary, our VIE and its shareholders is valid, binding and enforceable in accordance with its terms. However, as there are
substantial uncertainties regarding the interpretation and application of PRC laws and regulations, including the Regulations on Mergers and
Acquisitions of Domestic Enterprises by Foreign Investors, or the M&A Rules and the Telecommunications Regulations and the relevant regulatory
measures concerning the telecommunications industry, there can be no assurance that the PRC government authorities, such as the Ministry of
Commerce, or the MOFCOM, or the MIIT, or other authorities that regulate the telecommunications industry, would agree that our corporate structure or
any of the above contractual arrangements comply with PRC licensing, registration or other regulatory requirements, with existing policies or with
requirements or policies that may be adopted in the future. PRC laws and regulations governing the validity of these contractual arrangements are
uncertain and the relevant government authorities have broad discretion in interpreting these laws and regulations.

If our corporate structure and contractual arrangements are deemed by the MIIT or the MOFCOM or other regulators having competent authority
to be illegal, either in whole or in part, we may lose control of our VIE and have to modify such structure to comply with regulatory requirements.
However, there can be no assurance that we can achieve this without material disruption to our business. Further, if our corporate structure and
contractual arrangements are found to be in violation of any existing or future PRC laws or regulations, the relevant regulatory authorities would have
broad discretion in dealing with such violations, including:

» revoking our business and operating licenses;

* levying fines on us;

»  confiscating any of our income that they deem to be obtained through illegal operations;

*  shutting down our services;

»  discontinuing or restricting our operations in China;

+ imposing conditions or requireme