




















































































































































































































































































































































































































































































































































































The following is the text of a report, received from the reporting accountants of the Company,
SHINEWING (HK) CPA Limited, Certified Public Accountants, Hong Kong, for the purpose of
incorporation in this prospectus. It is prepared and addressed to the Directors of the Company and to
Sole Sponsor pursuant to the requirements of HKSIR 200 Accountants’ Report on Historical Financial
Information in Investment Circulars issued by the Hong Kong Institute of Certified Public Accountants.

ACCOUNTANTS’ REPORT ON HISTORICAL FINANCIAL INFORMATION TO THE DIRECTORS OF
PALACE BANQUET HOLDINGS LIMITED AND SHENWAN HONGYUAN CAPITAL (H.K.) LIMITED

Introduction

We report on the historical financial information of Palace Banquet Holdings Limited (the
“Company”) and its subsidiaries (together, the “Group”) set out on pages I-4 to I-56, which comprises the
consolidated statements of financial position of the Group as at 31 March 2016, 2017 and 2018 and
31 July 2018, the Company’s statement of financial position as at 31 July 2018, the consolidated
statements of profit or loss and other comprehensive income, the consolidated statements of changes
in equity and the consolidated statements of cash flows for each of the three years ended 31 March 2016,
2017 and 2018 and the four months ended 31 July 2018 (the “Track Record Period”) and a summary of
significant accounting policies and other explanatory information (together, the “Historical Financial
Information”). The Historical Financial Information set out on pages I-4 to I-56 forms an integral part of
this report, which has been prepared for inclusion in the prospectus of the Company dated 31 January
2019 (the “Prospectus”) in connection with the initial listing of shares of the Company on the Main Board
(“Main Board”) of The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

Directors’ Responsibilities

The directors of the Company are responsible for the preparation of the Historical Financial
Information that give a true and fair view in accordance with the basis of preparation and presentation set
out in Note 1 to the Historical Financial Information and for such internal control as the directors of the
Company determine is necessary to enable the preparation of the Historical Financial Information that
is free from material misstatement, whether due to fraud or error.

Reporting Accountants’ Responsibility

Our responsibility is to express an opinion on the consolidated financial statements for the three
years ended 31 March 2016, 2017 and 2018 and four months ended 31 July 2018 and to report our
opinion to you. We conducted our work in accordance with Hong Kong Standard on Investment Circular
Reporting Engagements 200 “Accountants’ Reports on Historical Financial Information in Investment
Circulars” issued by the Hong Kong Institute of Certified Public Accountants (the “HKICPA”). This
standard requires that we comply with ethical standards and plan and perform our work to obtain
reasonable assurance about whether the consolidated financial statements for the three years ended
31 March 2016, 2017 and 2018 and the four months ended 31 July 2018 is free from material
misstatement.
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Our work involved performing procedures to obtain evidence about the amounts and disclosures in
the consolidated financial statements for the three years ended 31 March 2016, 2017 and 2018 and the
four months ended 31 July 2018. The procedures selected depend on the reporting accountants’
judgement, including the assessment of risks of material misstatement of the consolidated financial
statements for the three years ended 31 March 2016, 2017 and 2018 and the four months ended 31 July
2018, whether due to fraud or error. In making those risk assessments, the reporting accountants
consider internal control relevant to the entity’s preparation of the consolidated financial statements for
the three years ended 31 March 2016, 2017 and 2018 and the four months ended 31 July 2018 that gives
a true and fair view in accordance with the basis of preparation and presentation set out in Note 1 to the
Historical Financial Information, in order to design procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. Our
work also included evaluating the appropriateness of accounting policies used and the reasonableness
of accounting estimates made by the directors of the Company, as well as evaluating the overall
presentation of the consolidated financial statements for the three years ended 31 March 2016, 2017
and 2018 and the four months ended 31 July 2018.

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

Opinion

In our opinion, the consolidated financial statements for the three years ended 31 March 2016,
2017 and 2018 and the four months ended 31 July 2018 gives, for the purposes of the accountants’
report, a true and fair view of the financial position of the Company as at 31 July 2018 and the
consolidated financial position of the Group as at 31 March 2016, 2017 and 2018 and 31 July 2018, and
of the Group’s financial performance and cash flows for the three years ended 31 March 2016, 2017 and
2018 and the four months ended 31 July 2018 in accordance with the basis of preparation and
presentation set out in Note 1 to the Historical Financial Information.

Review of Stub Period Comparative Financial Information

We have reviewed the stub period comparative financial information of the Group which comprises
the consolidated statement of profit or loss and other comprehensive income, the consolidated
statement of changes in equity and the consolidated statement of cash flows for the four months ended
31 July 2017 and other explanatory information (the “Stub Period Comparative Financial Information”).
The directors of the Company are responsible for the preparation and presentation of the Stub Period
Comparative Financial Information in accordance with the basis of preparation and presentation set out
in Note 1 to the Historical Financial Information.

Our responsibility is to express a conclusion on the Stub Period Comparative Financial Information
based on our review. We conducted our review in accordance with Hong Kong Standard on Review
Engagements 2410 “Review of Interim Financial Information Performed by the Independent Auditor of
the Entity” issued by the HKICPA.

A review consists of making inquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is substantially less in scope
than an audit conducted in accordance with Hong Kong Standards on Auditing and consequently does
not enable us to obtain assurance that we would become aware of all significant matters that might be
identified in an audit. Accordingly, we do not express an audit opinion. Based on our review, nothing has
come to our attention that causes us to believe that the Stub Period Comparative Financial Information,
for the purposes of the accountants’ report, is not prepared, in all material respects, in accordance with
the basis of preparation and presentation set out in Note 1 to the Historical Financial Information.
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REPORT ON MATTERS UNDER THE RULES GOVERNING THE LISTING OF SECURITIES ON THE
STOCK EXCHANGE (THE “LISTING RULE”) AND THE COMPANIES (WINDING UP AND
MISCELLANEOUS PROVISIONS) ORDINANCE

Adjustments

In preparing the Historical Financial Information, no adjustments to the Underlying Financial
Statements as defined on page I-4 have been made.

Dividends

We refer to Note 14 to the Historical Financial Information which contains information about the
dividends paid by the Group in respect of the Track Record Period.

No Statutory Financial Statements for the Company

No statutory financial statements have been prepared for the Company since its date of
incorporation.

SHINEWING (HK) CPA Limited
Certified Public Accountants
Tang Kwan Lai
Practising Certificate Number: P05299
Hong Kong
31 January 2019
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HISTORICAL FINANCIAL INFORMATION OF THE GROUP

Preparation of Historical Financial Information

The financial statements of the Group for the Track Record Period, on which the Historical
Financial Information is based, were audited by SHINEWING (HK) CPA Limited in accordance with Hong
Kong Standards on Auditing issued by the HKICPA (the “Underlying Financial Statements”).

The Historical Financial Information is presented in Hong Kong dollar (“HK$”) and all values are
rounded to the nearest thousand (HK$’000) except when otherwise indicated.
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CONSOLIDATED STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

Year ended 31 March
Four months ended

31 July

NOTES 2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Revenue 8 596,013 635,106 770,143 193,983 215,655
Other income 8 6,970 8,503 6,934 2,534 2,583
Other (losses) gain, net 9 (4,628) (228) (1,278) (647) 1,339
Cost of inventories consumed (140,923) (145,367) (179,745) (46,998) (54,139)
Staff costs (183,913) (196,226) (237,810) (72,997) (79,621)
Property rentals and related

expenses (117,800) (140,978) (164,567) (53,657) (60,746)
Utilities expenses (32,112) (32,815) (40,139) (12,401) (14,313)
Depreciation of property, plant and

equipment (24,658) (22,758) (23,556) (7,440) (7,792)
Other expenses (47,309) (52,686) (56,562) (17,738) (17,738)
Finance costs 11 (1,796) (2,643) (3,176) (884) (2,638)
Listing expenses – – (5,591) – (6,780)

Profit (loss) before tax 49,844 49,908 64,653 (16,245) (24,190)
Income tax (expenses) credit 12 (9,970) (9,639) (11,671) 1,038 1,815

Profit (loss) for the year/period 13 39,874 40,269 52,982 (15,207) (22,375)
Other comprehensive (expense)

income
Items that may be reclassified

subsequently to profit or loss
Fair value losses on

available-for-sale investments (110) (79) – (350) –
Impairment losses on

available-for-sale investments
reclassified to profit or loss – – 189 – –

Total comprehensive income
(expense) for the year/period 39,764 40,190 53,171 (15,557) (22,375)

Profit (loss) for the year/period
attributable to:
Owners of the Company 42,294 40,394 52,982 (15,207) (22,375)
Non-controlling interests (2,420) (125) – – –

39,874 40,269 52,982 (15,207) (22,375)

Total comprehensive income
(expense) for the year/period
attributable to:
Owners of the Company 42,184 40,315 53,171 (15,557) (22,375)
Non-controlling interests (2,420) (125) – – –

39,764 40,190 53,171 (15,557) (22,375)

Earnings (loss) per shares
– Basic and diluted (HK cents) 15 5.6 5.4 7.1 (2.0) (3.0)
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CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

The Group
The

Company

As at 31 March
As at

31 July
As at

31 July
NOTES 2016 2017 2018 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Non-current assets
Property, plant and equipment 16 38,262 65,119 70,474 70,959 –
Deposits paid for acquisition of

property, plant and equipment 3,329 2,971 548 626 –
Available-for-sale investments 17 5,680 12,874 – – –
Deposit placed for a life insurance

policy 18 13,926 14,311 14,769 14,872 –
Rental deposits and other receivables 19 37,744 49,483 51,174 47,979 –
Deferred tax assets 20 3,190 4,183 4,207 6,194 –
Investment in a subsidiary 36 – – – – 17

102,131 148,941 141,172 140,630 17

Current assets
Inventories 21 2,894 2,683 2,427 5,050 –
Trade and other receivables 19 19,937 19,740 30,952 36,191 –
Amounts due from related companies 22 4,767 209 – – –
Amounts due from shareholders 23 11,155 – 302 – –*
Tax recoverable 6,556 473 667 – –
Bank balances and cash 24 120,125 112,745 109,151 89,863 –

165,434 135,850 143,499 131,104 –*

Current liabilities
Trade and other payables 25(a) 32,082 37,794 47,595 45,765 –
Contract liabilities 25(b) 42,919 51,171 44,166 56,194 –
Amounts due to related companies 22 18,278 – – – –
Amounts due to shareholders 23 – 17,793 – – –
Bank borrowings 26 41,489 81,030 58,334 64,818 –
Tax payables – – – 727 –
Provision for reinstatement costs 27 860 500 326 1,645 –

135,628 188,288 150,421 169,149 –

Net current assets (liabilities) 29,806 (52,438) (6,922) (38,045) –*

131,937 96,503 134,250 102,585 17

Non-current liabilities
Deferred tax liabilities 20 458 262 918 388 –
Other payables 25(a) 11,590 14,589 15,774 17,477 –
Contract liabilities 25(b) 2,701 2,080 1,627 5,221 –
Provision for reinstatement costs 27 3,240 4,800 5,988 4,931 –

17,989 21,731 24,307 28,017 –

113,948 74,772 109,943 74,568 17

Capital and reserves
Share capital 28 12,000 17,010 19,010 –* –*
Reserves 101,447 57,762 90,933 74,568 17

Equity attributable to owners of
the Company 113,447 74,772 109,943 74,568 17

Non-controlling interests 501 – – – –

113,948 74,772 109,943 74,568 17

* Less than HK$500

APPENDIX I ACCOUNTANTS’ REPORT

– I-6 –



CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Share
capital

Other
reserves

Investments
revaluation

reserve
Retained

profits Total

Non-
controlling

interests Total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Note)

At 1 April 2015 12,000 (801) – 122,204 133,403 2,921 136,324

Profit (loss) for the year – – – 42,294 42,294 (2,420) 39,874
Fair value losses on available-

for-sale investments – – (110) – (110) – (110)

Total comprehensive (expense)
income for the year – – (110) 42,294 42,184 (2,420) 39,764

Dividend recognised as
distribution (Note 14) – – – (62,140) (62,140) – (62,140)

At 31 March 2016 and
1 April 2016 12,000 (801) (110) 102,358 113,447 501 113,948

Profit (loss) for the year – – – 40,394 40,394 (125) 40,269
Fair value losses on available-

for-sale investments – – (79) – (79) – (79)

Total comprehensive (expense)
income for the year – – (79) 40,394 40,315 (125) 40,190

Issue of share upon incorporation 2,000 – – – 2,000 – 2,000
Share issued 3,010 – – – 3,010 – 3,010
Dividend recognised as

distribution (Note 14) – – – (84,000) (84,000) – (84,000)
Disposal of a subsidiary

(Note 29) – – – – – (376) (376)

At 31 March 2017 and
1 April 2017 17,010 (801) (189) 58,752 74,772 – 74,772

Profit for the year – – – 52,982 52,982 – 52,982
Impairment losses on available-

for-sale investments
reclassified to profit or loss – – 189 – 189 – 189

Total comprehensive income
for the year – – 189 52,982 53,171 – 53,171

Share issued 2,000 – – – 2,000 – 2,000
Dividend recognised as

distribution (Note 14) – – – (20,000) (20,000) – (20,000)

At 31 March 2018 and 1 April
2018 19,010 (801) – 91,734 109,943 – 109,943
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Share
capital

Other
reserves

Investments
revaluation

reserve
Retained

profits Total

Non-
controlling

interests Total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Note)

Loss and total comprehensive
expenses for the period – – – (22,375) (22,375) – (22,375)

Dividend recognised as
distribution (Note 14) – – – (14,000) (14,000) – (14,000)

Share issued 1,000 – – – 1,000 – 1,000
Elimination of share capital on

group reorganisation (20,010) 20,010 – – – – –

At 31 July 2018 –* 19,209 – 55,359 74,568 – 74,568

At 1 April 2017 (Audited) 17,010 (801) (189) 58,752 74,772 – 74,772

Loss for the period – – – (15,207) (15,207) – (15,207)
Fair value losses on available-

for-sale investments – – (350) – (350) – (350)

Total comprehensive expense for
the period – – (350) (15,207) (15,557) – (15,557)

At 31 July 2017 (Unaudited) 17,010 (801) (539) 43,545 59,215 – 59,215

Note: Other reserves represented (i) the difference between the aggregate amount of issued and fully paid share
capital of the subsidiaries acquired by the Company and the nominal amount of the shares issued by the
Company in exchange for the entire equity interests in the subsidiaries as part of the group reorganisation and
(ii) the difference between the consideration for the acquisition of subsidiary and the fair value of the subsidiary
acquired from the common shareholder of the Company.

* Less than HK$500
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

OPERATING ACTIVITIES
Profit (loss) before tax 49,844 49,908 64,653 (16,245) (24,190)
Adjustments for:

Depreciation of property, plant and equipment 24,658 22,758 23,556 7,440 7,792
Impairment loss on property, plant and

equipment 3,500 – 660 660 –
Imputed interest on rental deposits on

initial recognition 1,246 858 1,094 214 1,911
Premium and handling charges on life

insurance policy 937 200 186 70 74
Interest on bank borrowings 404 1,203 1,968 632 685
Unwinding of discount on provision for

reinstatement costs 146 582 114 38 42
Write-off of amount due from a related company 50 – – – –
Loss on disposal of a subsidiary – 133 – – –
Loss on disposal of available-for-sale

investments – 75 734 – –
Loss (gain) on disposal of property, plant and

equipment – 3 – – (1,337)
Bank interest income (460) – – – –
Imputed interest income on non-current rental

deposits (389) (490) (672) (200) (650)
Interest income from deposits placed for life

insurance policy (87) (550) (515) (169) (175)
Loan interest income from amount due from

a related company (30) (20) – – –
Interest income from available-for-sale

investments – (589) (697) (250) –

Operating cash flows before movements in
working capital 79,819 74,071 91,081 (7,810) (15,848)
(Increase) decrease in inventories (1,604) 211 256 (1,946) (2,623)
Increase in trade and other receivables (685) (12,025) (13,325) (2,418) (3,305)
(Decrease) increase in trade and other payables (4,899) 8,215 8,765 (11,849) (885)
Increase (decrease) in contract liabilities 7,927 7,631 (7,458) 11,148 15,622

Cash generated from (used in) operations 80,558 78,103 79,319 (12,875) (7,039)
Income taxes paid (15,275) (5,281) (13,137) (2,128) (583)
Income taxes refunded – 536 1,904 1,460 1,275

NET CASH FROM (USED IN) OPERATING
ACTIVITIES 65,283 73,358 68,086 (13,543) (6,347)

INVESTING ACTIVITIES
Interest received 490 609 697 250 –
Purchase of property, plant and equipment (10,846) (43,403) (23,479) (10,387) (7,988)
Purchase of available-for-sale investments (5,790) (14,409) – – –
Proceed on disposal of available-for-sale

investments – 7,061 12,329 – –
Proceed on disposal of property, plant and

equipment – – – – 2,026
Deposits paid for acquisition of property, plant and

equipment (3,329) (2,971) (548) (1,215) (78)
Deposit placed for a life insurance policy (14,855) – – – –
Disposal of a subsidiary – (2,166) – – –
Advances to shareholders (23,246) (19,948) – (5,324) –
Repayments from shareholders 11,080 18,857 – – 302
Advances to related companies (7,405) (7,100) (1,479) (3,866) –
Repayments from related companies 18,551 11,658 1,688 1,073 –

NET CASH USED IN INVESTING ACTIVITIES (35,350) (51,812) (10,792) (19,469) (5,738)
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Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

FINANCING ACTIVITIES
Dividends paid (43,001) (71,754) (20,000) – (14,000)
Proceeds from issue of shares – 5,000 – – 1,000
Interest paid (404) (1,203) (1,968) (632) (685)
Advances from related companies 15,967 17,126 – – –
Repayments to related companies (19,722) (12,004) – – –
Advances from shareholders – 1,201 16,673 259 –
Repayments to shareholders (1,000) (6,798) (32,768) (18,030) –
New borrowings raised 44,000 45,380 – – 10,000
Repayments of borrowings (2,511) (5,839) (22,696) (3,048) (3,516)

NET CASH USED IN FINANCING ACTIVITIES (6,671) (28,891) (60,759) (21,451) (7,201)

NET INCREASE (DECREASE) IN CASH AND
CASH EQUIVALENTS 23,262 (7,345) (3,465) (54,463) (19,286)

CASH AND CASH EQUIVALENTS AT THE
BEGINNING OF THE YEAR/PERIOD 96,784 120,125 112,745 112,745 109,151

Effect of foreign exchange rate changes 79 (35) (129) (13) (2)

CASH AND CASH EQUIVALENTS AT THE END
OF THE YEAR/PERIOD, represented by bank
balances and cash 120,125 112,745 109,151 58,269 89,863
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION

1. GENERAL

Palace Banquet Holdings Limited (the “Company”) was incorporated in the Cayman Islands on 7 June 2018 as
an exempted Company with limited liability under the laws of Cayman Islands. The name of the Company was
changed from First Gain Holdings Company Limited to The Palace Holdings Limited on 29 June 2018 and further
changed to Palace Banquet Holdings Limited on 16 October 2018. The address of the Company’s registered office
is Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman, KY1-1111, Cayman Islands. Pursuant to the
group reorganisation, as fully explained in section headed “History, Development and Corporate Structure” of the
Prospectus (the “Reorganisation”), the Company became the holding company of the Group on 28 June 2018.

The Company is an investment holding company and the principal business of its subsidiaries are operating
Chinese restaurant, in Hong Kong (the “Listing Business”).

The Company is held by Agile Valley Limited, Bright Firewood Limited and Vast Exquisite Limited which are
directly owned by three shareholders, namely Mr. Chan Shou Ming (“Mr. Chan”), Ms. Chen Xiao Ping (“Ms. Chen”)
and Ms. Qian Chun Lin (“Ms. Qian”) respectively (together, the “Ultimate Shareholders”) as to 95%, 3% and 2% (the
“Respective Shareholdings”), respectively. Amongst the Ultimate Shareholders, Mr. Chan is regarded as the
controlling shareholder of the Group (the “Controlling Shareholder”).

The Historical Financial Information are presented in Hong Kong Dollars (“HK$”), which is also the functional
currency of the Company and its subsidiaries.

Basis of preparation and presentation

The Historical Financial Information has been prepared based on the accounting policies set out in Note 3
which conform with the Hong Kong Financial Reporting Standards (“HKFRSs”) issued by the HKICPA.

Prior to the Reorganisation and during the Track Record Period, management of the Listing Business directed
the economic activities of the Listing Business as a single business through the operating subsidiaries shown in Note
36 (“Operating Subsidiaries”) which were held by the Ultimate Shareholders at the Respective Shareholdings. As
part of the Reorganisation, investment holding companies and the Company were incorporated and interspersed
between the Operating Subsidiaries and the Ultimate Shareholders. Since then the Company became the holding
company of the Group on 28 June 2018. The companies now comprising the Group have been under the control of
the Controlling Shareholder throughout the Track Record Period or since their respective dates of incorporation or
establishment up to 31 July 2018, where this is a shorter period. As there was no change in the Controlling
Shareholder, and the Group comprising the Company and its subsidiaries was directly and beneficially owned by the
same Ultimate Shareholders before and after the Reorganisation, the Group comprising the Company and its
subsidiaries is regarded as a continuing entity. As the Reorganisation only involved inserting new holding companies
and has not resulted in any changes in management and economic substance to the Listing Business, the Historical
Financial Information for the Track Record Period has been presented as a continuation of the existing company as
if the Reorganisation has been completed at the beginning of the Track Record Period. The Historical Financial
Information is presented using the respective carrying value of the Listing Business for all periods presented.

The consolidated statements of profit or loss and other comprehensive income, the consolidated statements
of changes in equity and the consolidated statements of cash flows of the Group for the Track Record Period includes
the results, changes in equity and cash flows of the companies now comprising the Group as if the current group
structure had been in existence throughout the Track Record Period or since their respective dates of incorporation
or establishment up to 31 July 2018, where this is a shorter period.

The consolidated statements of financial position of the Group as at 31 March 2016, 2017 and 2018 have been
prepared to present the assets and liabilities of the companies now comprising the Group as if the current group
structure had been in existence as at the respective dates.

As at 31 July 2018, the Group has net current liabilities of approximately HK$38,045,000. The Historical
Financial Information have been prepared on a going concern basis as the current liabilities consisted of contract
liabilities from customers of approximately HK$56,194,000, which are to be recognised as revenue upon rendering
of the relevant banquet services in the next financial year; and amount of approximately HK$39,189,000
representing bank borrowings being classified as current due to the existence of the repayment on demand clause
(Note 26) in the loan agreements.
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The directors of the Company (the “Directors”) consider that the Group will have sufficient working capital to
finance its operations in the foreseeable future and accordingly are satisfied that it is appropriate to prepare the
Historical Financial Information on a going concern basis.

2. APPLICATION OF NEW AND REVISED HKFRSs

For the purpose of preparing and presenting the Historical Financial Information, the Group has consistently
adopted all the HKFRSs, which include HKFRSs, Hong Kong Accounting Standards (“HKASs”), amendments and
interpretations (“Int(s)”) issued by the HKICPA which are effective for the Group’s financial year including HKFRS 15
“Revenue from Contracts with Customers”, throughout the Track Record Period, except that the Group adopted
HKFRS 9 “Financial Instruments” (“HKFRS 9”) on 1 April 2018 and adopted HKAS 39 “Financial Instruments –
Recognition and Measurement” (“HKAS 39”) prior to 1 April 2018.

HKFRS 9 “Financial Instruments”

The Group has applied HKFRS 9 for the first time commencing 1 April 2018. HKFRS 9 replaces the provisions
of HKAS 39 that relate to the recognition, classification and measurement of financial assets and financial liabilities;
derecognition of financial instruments; impairment of financial assets and hedge accounting. HKFRS 9 also
significantly amends other standards dealing with financial instruments such as HKFRS 7 “Financial Instruments –
Disclosures”. The accounting policies were changed to comply with HKFRS 9.

The major changes of HKFRS 9 are the classification and its corresponding accounting treatment of each type
of financial assets and liabilities. The following table shows the original measurement categories under HKAS 39 and
the new measurement categories under HKFRS 9 for each class of the Group’s financial assets and liabilities as at
1 April 2018.

Original classification
under HKAS 39

New classification under
HKFRS 9

Assets:
Trade and other receivables (excluding

prepayment), rental deposits, amounts
due from related companies and
shareholders, deposit placed for a life
insurance policy and bank balances
and cash

Loans and receivables –
measured at amortised cost
using the effective interest
method, with “incurred loss”
impairment model

Amortised cost – measured
by using the effective
interest method, with
“expected credit loss” (the
“ECL”) impairment model

Liabilities:
Trade and other payables (excluding

deferred income, contract liabilities,
provision for long service payment and
provision for unutilised annual leave)
and bank borrowings

At amortised cost Same as HKAS 39

Determining the ECL requires judgements. The Group applies the simplified approach to providing loss
allowance at an amount equal to lifetime ECLs for trade receivables at initial recognition and through its life of the
asset. It is measured to reflect an unbiased and probability-weighted amount of a range of possible outcomes, time
value of money and certain information that is available without undue cost or effort at the reporting date.

For other financial assets, the ECL is based on the 12-month ECL. The 12-months ECL is the portion of lifetime
ECL that results from possible default events within 12 months after the reporting date, unless when there has been
a significant increase in credit risk since initial recognition of the financial instrument, the allowance will be based on
the lifetime ECL. The assessment of whether lifetime ECL should be recognised is based on significant increases in
the likelihood or risk of a default occurring since initial recognition.

At the initial application of HKFRS 9 and the reporting date, the Group reviews the ECLs and has recognised
that it does not affect the financial statements.
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New and revised HKFRSs issued but not yet effective

The Group has not early applied the following new and revised HKFRSs that have been issued but are not yet
effective:

HKFRS 16 Leases1

HKFRS 17 Insurance Contracts4

Amendments to HKAS 1 and HKAS 8 Presentation of Financial Statements and Accounting Policies,
Changes the Accounting Estimates and Errors3

Amendments to HKAS 28 Investments in Associates and Joint Ventures1

Amendments to HKFRSs Annual Improvements to HKFRSs 2015 – 2017 Cycle1

Amendments to HKFRS 9 Prepayment Features with Negative Compensation1

Amendments to HKFRS 3 Business Combinations3

Amendments to HKFRS 10 and HKAS 28 Sale or Contribution of Assets between an Investor and its
Associate or Joint Venture2

Amendments to HKAS 19 Employee Benefits1

HK(IFRIC) – Int 23 Uncertainty over Income Tax Treatments1

1 Effective for annual periods beginning on or after 1 January 2019.

2 Effective date not yet been determined.

3 Effective for annual periods beginning on or after 1 January 2020.

4 Effective for annual periods beginning on or after 1 January 2021.

The Directors anticipate that, except the impact on HKFRS 16 “Leases” as described below, the application of
other new and revised HKFRSs will have no material impact on the financial performance and the financial position
of the Group.

HKFRS 16 “Leases”

HKFRS 16, “Leases”, addresses the definition of a lease, recognition and measurement of leases. The
standard replaces HKAS 17 “Leases” and related interpretations. HKFRS 16 provides new provisions for the
accounting treatment of leases and will in the future no longer allow lessees to recognise certain leases outside of
the consolidated statements of financial position. Instead, all non-current leases must be recognised in the form of
an asset (for the right of use) and a financial liability (for the payment obligation). Thus each lease will be mapped
in the Group’s consolidated statements of financial position. Short-term leases of less than twelve months and leases
of low-value assets are exempt from the reporting obligation. The new standard will therefore result in an increase
in right-of-use asset and an increase in financial liability in the consolidated statements of financial position. This will
affect related ratios, such as increase in debt to capital ratio. In the consolidated statements of comprehensive
income, leases will be recognised in the future as depreciation and amortisation and will no longer be recorded as
property rental and related expenses. Interest expense on the lease liability will be presented separately from
depreciation and amortisation under finance costs. As a result, the property rental and related expenses under
otherwise identical circumstances will decrease, while depreciation and amortisation and the interest expense will
increase. The combination of a straight-line depreciation of the right-of-use asset and the effective interest rate
method applied to the lease liability will result in a higher total charge to profit or loss in the initial year of the lease,
and decreasing expenses during the latter part of the lease term. The new standard is not expected to apply until the
financial year 2020, including the adjustment of prior years.

The Group is a lessee of office premises, various restaurants and warehouses, the leases of which are
currently classified as operating leases. The Group’s current accounting policy for such leases is set out in Note 3.
As at 31 July 2018, the Group had non-cancellable minimum operating lease commitments of approximately
HK$378,456,000 (Note 32), which are not reflected in the consolidated statements of financial position. Given that
the total non-cancellable operating lease commitments account for 192% of the total liabilities of the Group as at 31
July 2018, the Directors expect that the adoption of HKFRS 16 as compared with the current accounting policy would
result in significant impact on the Group’s financial positions. Upon application of HKFRS 16, the Group will
recognise a right-of-use asset as a corresponding liability in respect of all these leases unless they qualify for low
value or short-term leases.
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The application of new requirements may result in changes in measurement, presentation and disclosure as
indicated above. The Group intends to elect the practical expedient to apply HKFRS 16 to contracts that were
previously identified as leases applying HKAS 17 and HK (IFRIC) – Int 4 Determining whether an Arrangement
contains a Lease and not apply this standard to contracts that were not previously identified as containing a lease
applying HKAS 17 and HK (IFRIC) – Int 4. Therefore, the Group will not reassess whether the contracts are, or
contain a lease which already existed prior to the date of initial application. Furthermore, the Group intends to elect
the modified retrospective approach for the application of HKFRS 16 as lessee and will recognise the cumulative
effect of initial application to opening retained profits as of 1 April 2019 and that comparatives will not be restated.

Based on the preliminary assessment, management expects HKFRS 16 will have impact on the financial
position as mentioned above but no significant impact on the financial performance of the Group.

3. SIGNIFICANT ACCOUNTING POLICIES

The Historical Financial Information have been prepared in accordance with HKFRSs issued by the HKICPA.
In addition, the Historical Financial Information includes applicable disclosures required by the Rules Governing the
Listing of Securities on the Main Board of the Stock Exchange and by the Hong Kong Companies Ordinance.

The Historical Financial Information have been prepared on the historical cost basis except for available-for-
sale investments that are measured at fair values, as explained in the accounting policies set out below.

Historical cost is generally based on the fair value of the consideration given in exchange for services.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants in the principal (or most advantageous) market at the measurement date
under current market conditions (i.e. an exit price) regardless of whether that price is directly observable or estimated
using another valuation technique.

The principal accounting policies are set out below.

Basis of consolidation

The Historical Financial Information incorporates the financial information of the Company and entities
controlled by the Company upon the reorganisation.

Control is achieved where the Group has: (i) the power over the investee; (ii) exposure, or rights, to variable
returns from its involvement with the investee; and (iii) the ability to use its power over the investee to affect the
amount of the Group’s returns.

The Company reassesses whether it controls an investee if facts and circumstances indicate that there are
changes to one or more of these elements of control stated above.

Consolidation of a subsidiary begins when the Group obtains control over the subsidiary and ceases when the
Group loses control of the subsidiary.

Income and expenses of subsidiaries are included in the consolidated statements of profit or loss and other
comprehensive expenses or income from the date the Group gains control until the date when the Group ceases to
control the subsidiary.

Profit or loss and each component of other comprehensive expenses or income of subsidiaries are attributed
to the owners of the Company.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting
policies in line with those used by other members of the Group.

All intra-group assets and liabilities, equity, income, expenses and cash flows relating to transactions between
members of the Group are eliminated in full on consolidation.
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Revenue recognition

Revenue is recognised to depict the transfer of promised services to customers in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those services. Specifically, the Group uses
a 5-step approach to revenue recognition:

• Step 1: Identify the contract(s) with customer

• Step 2: Identify the performance obligations in the contract

• Step 3: Determine the transaction price

• Step 4: Allocate the transaction price to the performance obligations in the contract

• Step 5: Recognise revenue when (or as) the entity satisfies a performance obligation

The Group recognises revenue when (or as) a performance obligation is satisfied, i.e. when “control” of the
services underlying the particular performance obligation is transferred to customers.

Control of the service may be transferred over time or at a point in time. Control of the service is transferred
over time if:

• the customer simultaneously receives and consumes the benefits provided by the Group’s performance
as the Group performs;

• the Group’s performance creates and enhances an asset that the customer controls as the Group
performs; or

• the Group’s performance does not create an asset with an alternative use to the Group and the Group
has an enforceable right to payment for performance completed to date.

If control of the service transfers over time, revenue is recognised over the period of the contract by reference
to the progress towards complete satisfaction of that performance obligation. Otherwise, revenue is recognised at a
point in time when the customer obtains control of the service.

Revenue is measured at the fair value of the consideration received or receivable for good sold and services
rendered in the normal course of business, net of discounts.

Revenue from the sale of goods is recognised at a point in time when control of goods is transferred being at
the point the customers purchase the goods.

Revenue from restaurant operation is recognised at a point in time when the catering services is provided to
customers. Receipts in respect of services that have not been rendered are deferred and recognised as contract
liabilities. Upon expiry of the relevant catering service, the corresponding deposits received are fully recognised as
forfeiture of deposits received.

Management fee income and advertising income is recognised at a point in time when the services is provided.

Interest income from a financial asset is recognised when it is probable that the economic benefits will flow to
the Group and the amount of income can be measured reliably. Interest income is accrued on a time basis, by
reference to the principal outstanding and at the effective interest rate applicable, which is the rate that exactly
discounts the estimated future cash receipts through the expected life of the financial asset to that asset’s net
carrying amount on initial recognition.

Sponsorship income received from utility companies are recognised when there is reasonable assurance that
the subsidiaries will be received and all attaching conditions will be complied with. Where the subsidiaries relates to
an asset, the fair value is credited to a deferred income account and is released to profit or loss over the expected
useful life of the relevant asset by equal annual instalment.
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Contract liabilities

Contract liabilities represent the Group’s obligation to transfer goods or services to a customer for which the
Group has received consideration (or an amount of consideration is due) from the customers.

Taxation

Income tax expenses represent the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year/period. Taxable profit differs from profit (loss)
before tax as reported in the consolidated statements of profit or loss and other comprehensive income because it
excludes items of income or expense that are taxable or deductible in other years and it further excludes items that
are never taxable or deductible. The Group’s liability for current tax is calculated using tax rates that have been
enacted or substantively enacted by the end of the reporting period.

Deferred tax is recognised on temporary difference between the carrying amounts of assets and liabilities in
the Historical Financial Information and the corresponding tax bases used in the computation of taxable profit.
Deferred tax liabilities are generally recognised for all taxable temporary differences. Deferred tax assets are
generally recognised for all deductible temporary difference to the extent that it is probable that taxable profits will
be available against which those deductible temporary differences can be utilised. Such deferred tax assets and
liabilities are not recognised if the temporary difference arises from the initial recognition of other assets and
liabilities in a transaction that affects neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences associated with investments in
subsidiaries, except where the Group is able to control the reversal of the temporary difference and it is probable that
the temporary difference will not reverse in the foreseeable future. Deferred tax assets arising from deductible
temporary differences associated with such investments are only recognised to the extent that it is probable that
there will be sufficient taxable profits against which to utilise the benefits of the temporary differences and they are
expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the
extent that it is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be
recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the period in
which the liability is settled or the asset is realised, based on tax rate (and tax laws) that have been enacted or
substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from
the manner in which the Group expects, at the end of the reporting period, to recover or settle the carrying amount
of its assets and liabilities.

Current and deferred tax are recognised in profit or loss.

Leasing

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and
rewards of ownership to the lessee. All other leases are classified as operating leases.

The Group as lessor

Rental income from operating leases is recognised in profit or loss on a straight-line basis over the term of the
relevant lease.

The Group as lessee

Operating lease payments are recognised as an expense on a straight-line basis over the lease term.

In the event that lease incentives are received to enter into operating leases, such incentives are recognised
as a liability. The aggregate benefit of incentives is recognised as a reduction of rental expenses on a straight-line
basis, except where another systematic basis is more representative of the time pattern in which economic benefits
from the leased asset are consumed.
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Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which
are assets that necessarily take a substantial period of time to get ready for their intended use or sale, are added to
the cost of those assets until such time as the assets are substantially ready for their intended use or sale.

All other borrowing costs are recognised in profit or loss in the period in which they are incurred.

Foreign currencies

In preparing the Historical Financial Information of the Group, transactions in currencies other than the
functional currency of the Group (foreign currencies) are recorded in the respective functional currency (i.e. the
currency of the primary economic environment in which the entity operates) at the rate of exchanges prevailing at the
dates of the transactions. At the end of the reporting period, monetary items denominated in foreign currencies are
retranslated at the rates prevailing at that date.

Exchange differences, arising on the settlement of monetary items, and on the retranslation of monetary items,
are recognised in profit or loss in the period in which they arise. Exchange differences arising on the retranslation of
non-monetary items carried at fair value are included in profit or loss for the period except for exchange differences
arising on the retranslation of non-monetary items in respect of which gains and losses are recognised directly in
other comprehensive income, in which cases, the exchange differences are also recognised directly in other
comprehensive income.

Retirement benefits costs

Payments to the Mandatory Provident Fund Scheme (the “MPF Scheme”) are recognised as an expense when
employees have rendered service entitling them to the contributions.

The Group contributes to a Mandatory Provident Fund (“MPF”) scheme under the Hong Kong Mandatory
Provident Fund Schemes Ordinance. The scheme is a defined contribution scheme managed by an independent
trustee and is available to all employees. The MPF is funded by payments from employees and by the Company, and
provide benefits linked to contributions and investment returns on the scheme. Contributions to the scheme are
recognised as an expense in the consolidated statements of profit or loss and other comprehensive income in the
year to which the contributions relate.

Short-term employee benefits

A liability is recognised for benefits accruing to employees in respect of wages and salaries, in the period the
related service is rendered at the undiscounted amount of the benefits expected to be paid in exchange for that
service.

Liabilities recognised in respect of short-term employee benefits are measured at the undiscounted amount of
the benefits expected to be paid in exchange for the related service.

Long service payment

Under the Hong Kong Employment Ordinance, the Group is required to make long service payments to its
employees upon the termination of their employment or retirement on ground of old age when the employee fulfils
certain conditions and the termination meets the required circumstances. Further, where accrued benefits (excluding
any part attributable to the employee’s contributions) have been paid to the employee, or is being held in a mandatory
provident fund scheme by the employee, which is the case for most of the eligible employees of the Group, the long
service payment is offset against the aforementioned amount of benefits to the extent that they relate to the
employee’s years of service for which the long service payment is payable.

Based on the Group’s past experience and the Directors’ knowledge of the business and work force, the Group
makes its estimates of its obligations to make long service payments to its employees in the event of termination of
their employment or retirement. The Group’s obligations to make such long service payments are recognised in the
financial statements as long service payment liabilities at the present value of the long service payment obligations,
which are estimated after deducting the entitlements accrued under the Group’s defined contribution retirement
scheme that are attributable to contributions made by the Group. Service cost on the long service payment are
recognised in profit or loss.
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Fair value measurement

When measuring fair value, the Group takes into account the characteristics of the asset or liability if market
participants would take those characteristics into account when pricing the asset or liability at the measurement date.

The Group uses valuation techniques that are appropriate in the circumstances and for which sufficient data
are available to measure fair value, maximising the use of relevant observable inputs and minimising the use of
unobservable inputs. Specifically, the Group categorised the fair value measurements into three levels, based on the
characteristics of inputs, as follow:

Level 1: Quoted (unadjusted) market prices in active markets for identical assets or liabilities.

Level 2: Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable.

Level 3: Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable.

At the end of each reporting period, the Group determines whether transfer occur between levels of the fair
value hierarchy for assets and liabilities which are measured at fair value on recurring basis by reviewing their
respective fair value measurement.

Property, plant and equipment

Property, plant and equipment are stated in the consolidated statements of financial position at cost less
subsequent accumulated depreciation and accumulated impairment losses, if any.

Depreciation is recognised so as to allocate the cost of items of property, plant and equipment over their
estimated useful lives, using the straight-line method. The estimated useful lives and depreciation method are
reviewed at the end of each reporting period, with the effect of any changes in estimate accounted for on a
prospective basis.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits
are expected to arise from the continued use of the asset. Any gain or loss arising on the disposal or retirement of
an item of property, plant and equipment is determined as the difference between the sales proceeds and the
carrying amount of the asset and is recognised in profit or loss.

Impairment losses on tangible assets

At the end of the reporting period, the Group reviews the carrying amounts of its tangible assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment loss, if any. When
it is not possible to estimate the recoverable amount of an individual asset, the Group estimates the recoverable
amount of the cash-generating unit to which the asset belongs. When a reasonable and consistent basis of allocation
can be identified, corporate assets are also allocated to individual cash-generating units, or otherwise they are
allocated to the smallest group of cash-generating units for which a reasonable and consistent allocation basis can
be identified.

Recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects
current market assessments of the time value of money and the risks specific to the asset for which the estimates of
future cash flows have not been adjusted.

If the recoverable amount of an asset (or a cash-generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset (or the cash-generating unit) is reduced to its recoverable amount. An
impairment loss is recognised as an expense immediately in profit or loss.

Where an impairment loss subsequently reverses, the carrying amount of the asset (or the cash-generating
unit) is increased to the revised estimate of its recoverable amount, but so that the increased carrying amount does
not exceed the carrying amount that would have been determined had no impairment loss been recognised for the
asset (or the cash-generating unit) in prior years. A reversal of an impairment loss is recognised as income
immediately in profit or loss.
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Investment in a subsidiary

Investment in a subsidiary is stated in the statement of financial position of the Company at cost less any
identified impairment loss.

Inventories

Inventories are stated at the lower of cost and net realisable value. Costs of inventories are calculated using
the first-in, first-out method. Net realisable value represents the estimated selling price for inventories less all
estimated costs of completion and costs necessary to make the sale.

Cash and cash equivalents

Bank balances and cash in the consolidated statements of financial position comprise cash at banks and on
hand.

For the purpose of the consolidated statements of cash flows, cash and cash equivalents consist of cash, as
defined above.

Financial instruments

Financial assets and financial liabilities are recognised in the consolidated statements of financial position
when the Group becomes a party to the contractual provisions of the instrument.

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly
attributable to the acquisition or issue of financial assets and financial liabilities are added to or deducted from the
fair value of the financial assets or financial liabilities, as appropriate, on initial recognition.

Financial assets (accounting policy applicable before 1 April 2018)

The Group’s financial assets are classified into one of the two categories, including loans and receivables and
available-for-sale financial assets. The classification depends on the nature and purpose of the financial assets and
is determined at the time of initial recognition. All regular way purchases or sales of financial assets are recognised
and derecognised on a trade date basis. Regular way purchases or sales are purchases or sales of financial assets
that require delivery of assets within the time frame established by regulation or convention in the marketplace.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a debt instrument and of
allocating interest income over the relevant period. The effective interest rate is the rate that exactly discounts
estimated future cash receipts (including all fees and points paid or received that form an integral part of the effective
interest rate, transaction costs and other premiums or discounts) through the expected life of the financial
instrument, or, where appropriate, a shorter period, to the net carrying amount on initial recognition.

Interest income is recognised on effective interest basis for debt instruments.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not
quoted in an active market. Subsequent to initial recognition, loans and receivables (including deposit placed for a
life insurance policy, rental deposits, trade and other receivables, amounts due from related companies and
shareholders and bank balances and cash) are carried at amortised cost, using the effective interest method, less
any identified impairment losses (see the accounting policy in respect of impairment loss of financial assets below).

Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that are either designated as available-for-sale or are
not classified as financial assets at FVTPL, loans and receivables or held-to-maturity investments.

Debt securities held by the Group that are classified as available-for-sale financial assets and are traded in an
active market are measured at fair value at the end of each reporting period. Changes in the carrying amount of
available-for-sale monetary financial assets relating to changes in foreign currency rates, interest income calculated
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using the effective interest method are recognised in profit or loss. Other changes in the carrying amount of
available-for-sale financial assets are recognised in other comprehensive income and accumulated under the
heading of investments revaluation reserve. When the investment is disposed of or is determined to be impaired, the
cumulative gain or loss previously accumulated in the investments revaluation reserve is reclassified to profit or loss
(see the accounting policy in respect of impairment loss on financial assets below).

The fair value of available-for-sale monetary financial assets denominated in a foreign currency is determined
in the foreign currency and translated at the spot rate prevailing at the end of the reporting period. The foreign
exchange gains and losses that are recognised in profit or loss are determined based on the amortised cost of the
monetary asset. Other foreign exchange gains and losses are recognised in other comprehensive income.

Impairment loss of financial assets

Financial assets are assessed for indicators of impairment at the end of each reporting period. Financial assets
are considered to be impaired where there is objective evidence that, as a result of one or more events that occurred
after the initial recognition of the financial asset, the estimated future cash flows of the financial assets have been
affected.

For an available-for-sale debt investments, a significant or prolonged decline in the fair value of that
investment below its cost is considered to be objective evidence of impairment.

Objective evidence of impairment could include:

• significant financial difficulty of the issuer or counterparty; or

• breach of contract, such as default or delinquency in interest or principal payments; or

• it becoming probable that the borrower will enter bankruptcy or financial re-organisation; or

• disappearance of an active market for that financial asset because of financial difficulties.

Financial assets such as trade receivables that are assessed not to be impaired individually are, in addition,
assessed for impairment on a collective basis. Objective evidence of impairment for a portfolio of receivables could
include the Group’s past experience of collecting payments, an increase in the number of delayed payments in the
portfolio past the average credit period, observable changes in local economic conditions that correlate with default
on receivables.

For financial assets carried at amortised cost, the amount of the impairment loss recognised is the difference
between the asset’s carrying amount and the present value of estimated future cash flows, discounted at the financial
asset’s original effective interest rate.

The carrying amount of financial asset is reduced by the impairment loss directly for all financial assets with
the exception of trade receivables, where the carrying amount is reduced through the use of an allowance account.
Changes in the carrying amount of the allowance account are recognised in profit or loss. When a trade receivable
is considered uncollectible, it is written off against the allowance account. Subsequent recoveries of amounts
previously written off are credited to profit or loss.

When an available-for-sale financial asset is considered to be impaired, cumulative gains or losses previously
recognised in other comprehensive income are reclassified to profit or loss in the period in which the impairment
takes place.

For financial assets measured at amortised cost, if, in a subsequent period, the amount of impairment loss
decreases and the decrease can be related objectively to an event occurring after the impairment loss was
recognised, the previously recognised impairment loss is reversed through profit or loss to the extent that the
carrying amount of the asset at the date the impairment is reversed does not exceed what the amortised cost would
have been had the impairment not been recognised.

Financial assets (accounting policy applicable after 1 April 2018)

All recognised financial assets are subsequently measured their entirety at either amortised cost or fair value,
depending on the classification of the financial assets.
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Classification and measurement of financial assets

Debt instruments that meet the following conditions (including trade and other receivables, amounts due from
related companies and shareholders, deposit placed for a life insurance policy and bank balances and cash) are
subsequently measured at amortised cost:

• the financial asset is held within a business model whose objective is to hold financial assets in order to
collect contractual cash flows; and

• the contractual terms of the financial asset give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

Impairment under ECL model

The Group recognises a loss allowance for ECL on financial assets which are subject to impairment under
HKFRS 9 (including trade and other receivables, amounts due from related companies and shareholders, deposit
placed for a life insurance policy and bank balances). The amount of ECL is updated at each reporting date to reflect
changes in credit risk since initial recognition.

Lifetime ECL represents the ECL that will result from all possible default events over the expected life of the
relevant instrument. In contrast, 12-month ECL represents the portion of lifetime ECL that is expected to result from
default events that are possible within 12 months after the reporting date. Assessment are done based on the
Group’s historical credit loss experience, adjusted for factors that are specific to the debtors, general economic
conditions and an assessment of both the current conditions at the reporting date as well as the forecast of future
conditions.

The Group always recognises lifetime ECL for trade receivables. The ECL on these assets are assessed
individually for debtors with significant balances and/or collectively using a provision matrix with appropriate
groupings.

For all other instruments, the Group measures the loss allowance equal to 12-month ECL, unless when there
has been a significant increase in credit risk since initial recognition, the Group recognises lifetime ECL. The
assessment of whether lifetime ECL should be recognised is based on significant increases in the likelihood or risk
of a default occurring since initial recognition.

Significant increase in credit risk

In assessing whether the credit risk has increased significantly since initial recognition, the Group compares
the risk of a default occurring on the financial instrument as at the reporting date with the risk of a default occurring
on the financial instrument as at the date of initial recognition. In making this assessment, the Group considers both
quantitative and qualitative information that is reasonable and supportable, including historical experience and
forward-looking information that is available without undue cost or effort.

In particular, the following information is taken into account when assessing whether credit risk has increased
significantly:

• an actual or expected significant deterioration in the financial instrument’s external (if available) or
internal credit rating;

• significant deterioration in external market indicators of credit risk, e.g. a significant increase in the credit
spread, the credit default swap prices for the debtor;

• existing or forecast adverse changes in business, financial or economic conditions that are expected to
cause a significant decrease in the debtor’s ability to meet its debt obligations;

• an actual or expected significant deterioration in the operating results of the debtor;

• an actual or expected significant adverse change in the regulatory, economic, or technological
environment of the debtor that results in a significant decrease in the debtor’s ability to meet its debt
obligations.
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Irrespective of the outcome of the above assessment, the Group presumes that the credit risk has increased
significantly since initial recognition when contractual payments are more than 30 days past due, unless the Group
has reasonable and supportable information that demonstrates otherwise.

Despite the aforegoing, the Group assumes that the credit risk on a debt instrument has not increased
significantly since initial recognition if the debt instrument is determined to have low credit risk at the reporting date.
A debt instrument is determined to have low credit risk if i) it has a low risk of default, ii) the borrower has a strong
capacity to meet its contractual cash flow obligations in the near term and iii) adverse changes in economic and
business conditions in the longer term may, but will not necessarily, reduce the ability of the borrower to fulfill its
contractual cash flow obligations.

The Group considers that default has occurred when the instrument is more than 90 days past due unless the
Group has reasonable and supportable information to demonstrate that a more lagging default criterion is more
appropriate.

Credit-impaired financial assets

A financial asset is credit-impaired when one or more events that have a detrimental impact on the estimated
future cash flows of that financial asset have occurred. Evidence that a financial asset is credit-impaired includes
observable data about the following events:

• significant financial difficulty of the issuer or the borrower; or a breach of contract, such as a default or
past due event; or

• the lender(s) of the borrower, for economic or contractual reasons relating to the borrower’s financial
difficulty, having granted to the borrower a concession(s) that the lender(s) would not otherwise
consider; or

• it is becoming probable that the borrower will enter bankruptcy or other financial reorganisation.

Measurement and recognition of ECL

The measurement of ECL is a function of the probability of default, loss given default (i.e. the magnitude of the
loss if there is a default) and the exposure at default. The assessment of the probability of default and loss given
default is based on historical data adjusted by forward-looking information.

Generally, the ECL is estimated as the difference between all contractual cash flows that are due to the Group
in accordance with the contract and all the cash flows that the Group expects to receive, discounted at the effective
interest rate determined at initial recognition.

Interest income is calculated based on the gross carrying amount of the financial asset unless the financial
asset is credit impaired, in which case interest income is calculated based on amortised cost of the financial asset.

The Group recognises an impairment gain or loss in profit or loss for all financial instruments by adjusting their
carrying amount, with the exception of trade receivables where the corresponding adjustment is recognised through
a loss allowance account.

Financial liabilities and equity instruments

Debt and equity instruments issued by the Group are classified as either financial liabilities or as equity in
accordance with the substance of the contractual arrangements and the definitions of a financial liability and an
equity instrument.

Financial liabilities

Financial liabilities (including trade and other payables, amounts due to related companies and shareholders
and bank borrowings) are subsequently measured at amortised cost, using the effective interest method.
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Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial liability and of
allocating interest expense over the Track Record Period. The effective interest rate is the rate that exactly discounts
estimated future cash payments (including all fees and points paid or received that form an integral part of the
effective interest rate, transaction costs and other premiums or discounts) through the expected life of the financial
liability, or, where appropriate, a shorter period, to the net carrying amount on initial recognition.

Interest expense is recognised on an effective interest basis.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting
all of its liabilities. Equity instruments issued by the Group are recorded at the proceeds received, net of direct issue
costs.

Derecognition

A financial asset is derecognised only when the contractual rights to the cash flows from the asset expire, or
when it transfers the financial asset and substantially all the risks and rewards of ownership of the asset to another
entity.

On derecognition of a financial asset in its entirety, the difference between the asset’s carrying amount and the
sum of the consideration received and receivable and the cumulative gain or loss that had been recognised in other
comprehensive income and accumulated in investments revaluation reserve is recognised in profit or loss.

A financial liability is derecognised when, and only when, the Group’s obligations are discharged, cancelled or
have expired. The difference between the carrying amount of the financial liability derecognised and the
consideration paid and payable is recognised in profit or loss.

Provisions

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past
event, it is probable that the Group will be required to settle the obligation, and a reliable estimate can be made of
the amount of the obligation.

Provisions are measured at the best estimate of the consideration required to settle the present obligation at
the end of the reporting period, taking into account the risks and uncertainties surrounding the obligation. When a
provision is measured using the cash flows estimated to settle the present obligation, its carrying amount is the
present value of those cash flows (where the effect of the time value is material).

4. CRITICAL ACCOUNTING JUDGEMENT AND KEY SOURCES OF ESTIMATION UNCERTAINTY

In the application of the Group’s accounting policies, which are described in Note 3, the Directors are required
to make judgements, estimates and assumptions about the amounts of assets and liabilities, revenue and expenses
reported and disclosures made in the Historical Financial Information. The estimates and associated assumptions
are based on historical experience and other factors that are considered to be relevant. Actual results may differ from
these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that period, or in
the period of the revision and future periods if the revision affects both current and future periods.

Critical judgement in applying the entity’s accounting policies

The following is the critical judgement, apart from those involving estimations, that the Directors have made in
the process of applying the entity’s accounting policies and that has the most significant effect on the amounts
recognised and disclosure made in the Historical Financial Information.
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Going concern basis

Although the Group has net current liabilities at the end of the reporting period, the Group manages its liquidity
risk by monitoring its current and expected liquidity requirements regularly and ensuring sufficient liquid cash to meet
the Group’s liquidity requirements in the short and long term. Details of the factor that may cast doubt on the Group’s
ability to continue as a going concern and the measures taken are disclosed in Note 1.

Key sources of estimation uncertainty

The followings are the key assumptions concerning the future and other key sources of estimation uncertainty
at the end of the reporting period and have a significant risk of causing a material adjustment to the carrying amounts
of assets and liabilities within the next financial year.

Estimated useful lives and impairment of property, plant and equipment

The Group’s management determines the estimated useful lives and the depreciation method in determining
the related depreciation charges for its property, plant and equipment. The estimate is based on the management’s
experience of the actual useful lives of property, plant and equipment of similar nature and functions. Actual
economic useful lives may differ from estimated useful lives. Periodic review could result in a change in depreciation
period and therefore depreciation charge in the future period.

In addition, management assesses impairment whenever events or changes in circumstances indicate that the
carrying amount of an item of property, plant and equipment may not be recoverable. When the recoverable amounts
of property, plant and equipment differ from the original estimates, adjustment will be made and recognised in the
period in which such event takes place. As at 31 March 2016, 2017 and 2018 and 31 July 2018, the carrying amounts
of property, plant and equipment are approximately HK$38,262,000, HK$65,119,000, HK$70,474,000 and
HK$70,959,000 respectively (net of impairment loss of approximately HK$3,500,000, Nil, HK$660,000 and Nil
respectively).

Estimated impairment of amounts due from related companies and shareholders

The Group closely monitors collections and payments from its related companies and shareholders and
maintains a provision for estimated impairment loss based upon its historical experience and any specific collection
issues that has been identified. As at 31 March 2016, 2017 and 2018 and 31 July 2018, the carrying amounts of
amounts due from related companies and shareholders are approximately HK$4,767,000 and HK$11,155,000,
HK$209,000 and Nil, Nil and HK$302,000 and Nil and Nil respectively.

Provision for reinstatement costs

Provision for reinstatement costs is estimated at the inception of leasing property with reinstatement clause
and reassessed at the end of each reporting period with reference to the latest available quotation from independent
contractors. Estimation based on current market information may vary over time and could differ from the actual
reinstatement cost upon closures or relocation of existing premises occupied by the Group. As at 31 March 2016,
2017 and 2018 and 31 July 2018, the carrying amounts of provision for reinstatement costs are approximately
HK$4,100,000, HK$5,300,000, HK$6,314,000 and HK$6,576,000 respectively.

5. CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in the Group will be able to continue as a going concern
while maximising the return to shareholders through the optimisation of the debt and equity balance. The Group’s
overall strategy remained unchanged during the Track Record Period.

The capital structure of the Group consists of net debts, which includes bank borrowings and amounts due to
related companies and shareholders, net of bank balances and cash and equity attributable to owners of the Group,
comprising issued share capital and reserves.

The Directors review the capital structure periodically. As part of this review, the Directors consider the cost of
capital and the risks associated with each class of capital. Based on the recommendation of the Directors, the Group
will balance its overall capital structure through the payment of dividends, the issue of new shares and raising of new
debt or the redemption of existing debt.
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6. FINANCIAL INSTRUMENTS

(a) Categories of financial instruments

The Group
The

Company

At 31 March At 31 July At 31 July

2016 2017 2018 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Financial assets
Available-for-sale investments 5,680 12,874 – – –
Loans and receivables

(including bank balances
and cash)/financial assets
at amortised cost 201,610 190,836 199,072 180,197 –*

207,290 203,710 199,072 180,197 –*

Financial liabilities
Financial liabilities at

amortised cost 84,450 127,444 97,992 103,191 –

* Less than HK$500

(b) Financial risk management objective and policies

The Group’s major financial instruments include available-for-sale investments, deposit placed for a life
insurance policy, rental deposits, trade and other receivables, amounts due from related companies and
shareholders, bank balances and cash, trade and other payables, amounts due to related companies and
shareholders and bank borrowings. Details of the financial instruments are disclosed in the respective notes. The
risks associated with these financial instruments include market risk (currency risk, interest rate risk and other price
risk), credit risk and liquidity risk. The policies on how to mitigate these risks are set out below. The management
manages and monitors these exposures to ensure appropriate measures are implemented on a timely and effective
manner.

Market risk

(i) Currency risk

The Group has foreign currency transactions, which expose the Group to foreign currency risk.

Since HK$ is pegged to United States dollar (“USD”), the historical exchange rate fluctuation on USD is
insignificant. Thus, there is no significant exposure expected on USD transactions and balances. Hence, the
Group does not have any material foreign exchange exposure.

The Group monitors foreign exchange exposure and will consider hedging significant foreign currency
exposure should the need arise.

(ii) Interest rate risk

As at 31 March 2016, 2017 and 2018 and 31 July 2018, the Group was exposed to fair value interest rate
risk in relation to interest-free rental deposits, fixed-rate amount due from a related company and available-
for-sale investments.

The Group is exposed to cash flow interest rate risk in relation to its bank balances which carry prevailing
market interest and variable-rate deposit placed for a life insurance policy (see Note 18 for details of the
deposit) and bank borrowing (see Note 26 for details of the borrowings). It is the Group’s policy to keep them
at floating rate of interests so as to minimise the fair value interest rate risk.
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The Group’s exposure to interest rates on financial liabilities is detailed in the liquidity risk management
section of this note. The Group’s cash flow interest rate risk is mainly concentrated on the fluctuation of Hong
Kong Interbank Offered Rate (“HIBOR”) and Hong Kong dollars best lending rate arising from the Group’s bank
borrowings.

The Group’s exposure to cash flow interest rate risk in relation to bank balances is minimal as these
balances have a short maturity period.

Sensitivity analysis

The sensitivity analysis to cash flow interest rate risk below has been determined based on the
exposure of the Group’s bank borrowings to interest rates at the end of the reporting period. The analysis
is prepared assuming the financial instruments outstanding at the end of the reporting period were
outstanding for the whole year. A 100 basis points increase or decrease is used when reporting interest
rate risk internally to key management personnel and represents management’s assessment of the
reasonably possible change in interest rates.

If interest rates has been 100 basis points higher/lower and all other variables were held constant,
the Group’s profit after tax would decrease/increase by approximately HK$346,000, HK$677,000,
HK$487,000 and HK$180,000 for the Track Record Period respectively.

(iii) Other price risk

As at 31 March 2016 and 2017, the Group was exposed to price risk through its investments in
available-for-sale investments. The management managed this exposure by maintaining a portfolio of
investments with different risk. The Directors closely monitored the price risk and would consider hedging the
risk exposure should the need arise.

Sensitivity analysis

The sensitivity analyses below have been determined based on the exposure to price risks at the
end of the reporting period. For sensitivity analysis purpose, the sensitivity rate is increased by 5% as
a result of the volatile financial market.

If the prices of the respective equity instruments had been 5% higher/lower, the total
comprehensive income would increase/decrease by HK$284,000, HK$644,000, Nil and Nil for the Track
Record Period respectively as a result of the changes in fair value of available-for-sale investments.

The Group’s sensitivity to available-for-sale investments has not changed significantly throughout
the Track Record Period.

Credit risk

As at 31 March 2016, 2017 and 2018 and 31 July 2018, the Group’s maximum exposure to credit risk
which will cause a financial loss to the Group due to failure to discharge an obligation by the counterparties is
arising from the carrying amount of the respective recognised financial assets as stated in the consolidated
statements of financial position.

The Group trades with a large number of individual customers and trading terms are mainly on cash and
credit card settlement, the Group does not have significant credit risk exposure to any single individual
customer. In addition, the receivable balances are also monitored on ongoing basis. Hence, the management
of the Group believes that the Group’s credit risk is significantly reduced.

Before adoption of HKFRS 9 as at 1 April 2018

As at 31 March 2016 and 2017, the Group carried out credit rating assessment to control risks of default
and degradation of the available-for-sale investments. The Group also diversified its investment in a number
of debt securities and no concentration of credit risk on a single investment. Hence, the management of the
Group believed the Group’s credit risk on those available-for-sale investments was significantly reduced.
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As at 31 March 2016, 2017 and 2018, the management closely monitors the financial positions and
subsequent settlements of the related companies and the shareholders and considered to make provision
when necessary.

The credit risk on liquid funds and deposit placed for a life insurance policy is limited as they are placed
with banks with high credit ratings assigned by international credit-rating agencies.

After adoption of HKFRS 9 as at 1 April 2018

In determining the ECL for trade and other receivables and amounts due from shareholders, the
management of the Group has taken into account the historical default experience and forward-looking
information and concluded that credit risk inherent in the Group’s outstanding trade and other receivables are
insignificant. The management of the Group has assessed that trade and other receivables have not had a
significant increase in credit risk since initial recognition and probability of default is insignificant.

The Group applies the simplified approach to assess the expected credit losses prescribed by HKFRS
9, which permits the use of the lifetime expected loss provision for all trade receivables. Based on historical
experience, majority of the trade receivables were settled within credit term, hence the expected loss rate of
current trade receivables are assessed to be close to zero. The loss allowance provision for these balances
was not material during the respective period.

As at 1 April 2018 and 31 July 2018, the credit rating of other receivables and amounts due from
shareholders were performing. The Group has assessed that the expected credit losses for these receivables
and amounts due from shareholders are not material under the 12 months expected losses method. Thus no
loss allowance provision was recognised during the respective period.

The management of the Group considers bank balances and deposit placed for a life insurance policy
that are deposited with financial institutions with high credit rating to be low credit risk financial assets. The
directors consider that the probability of default is negligible on the basis of high-credit-rating issuers during
the Track Record Period.

Liquidity risk

The Group is exposed to liquidity risk as at 31 July 2018, as the Group has net current liabilities of
HK$38,045,000. As detailed in Note 1, the Directors are of the opinion that the Group will be able to finance
its future working capital and to fulfill its financial obligation when they fall due.

The Group’s policy is to regularly monitor current and expected liquidity requirements and its compliance
with debt covenants, to ensure that it maintains sufficient reserves of cash and adequate committed lines of
funding from banks and other financial institutions to meet their liquidity requirements in the short and longer
term. Management believes that there is no significant liquidity risk as the Group is able to generate net cash
inflow from operating activities and to satisfy its future working capital and other financing requirements from
its operation cash flows and available bank financing.

In the management of the liquidity risk, the Group monitors and maintains a level of cash and cash
equivalents deemed adequate by the management to finance the Group’s operations and mitigate the effects
of fluctuations in cash flows. The management monitors the utilisation of bank borrowings and ensures
compliance with loan covenants.

The Group’s contractual maturity for its non-derivative financial liabilities, based on the agreed
repayment terms, as at 31 March 2016, 2017 and 2018 and 31 July 2018 is repayable on demand or within one
year.
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Bank borrowings with a repayment on demand clause are classified as “on demand or within 1 year”. As
at 31 March 2016, 2017 and 2018 and 31 July 2018, the aggregate undiscounted principal amounts of these
borrowings amounted to approximately HK$41,489,000, HK$81,030,000, HK$58,334,000 and
HK$64,818,000 respectively. Taking into account the Group’s financial position, the Directors do not believe
that it is probable that the bank will exercise its discretionary rights to demand immediate repayment. The
Directors believe that such bank borrowings will be repaid in accordance with the scheduled repayment dates
set out in the loan agreements. At that time, the aggregate principal and interest cash outflows will amount to
approximately HK$42,895,000, HK$85,297,000, HK$61,575,000 and HK$69,109,000 respectively.

(c) Fair value

The following table provides an analysis of financial instruments that are measured at fair value at the end of
each reporting period for recurring and non-recurring measurement, grouped into Levels 1 to 3 based on the degree
to which the fair value is observable in accordance to the Group’s accounting policy.

Fair value
hierarchy

Valuation
techniques
and key inputs

Fair value as at
31 March 31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Available-for-sale
financial assets

Listed debt securities Level 1 Quotes from bank 5,680 12,874 – –

There was no transfer between level 1, 2 and 3 in the current year.

The Directors consider that the carrying amounts of financial assets and financial liabilities recorded at
amortised cost at the end of each reporting period approximate to their corresponding fair values.

7. SEGMENT INFORMATION

During the Track Record Period, the Group’s revenue represents amounts received and receivable from the
provision of catering services and sales of goods, net of discount and sales related taxes.

Information reported to the executive directors of the Group, being the chief operating decision maker (the
“CODM”), for the purpose of resources allocation and assessment of performance focuses on the operating results
of the Group as a whole as the Group’s resources are integrated and no discrete operating segment financial
information is available. Accordingly, no operating segment information is presented.

All of the Group’s operations are located in Hong Kong. The Group’s revenue from external customers and all
of its non-current assets are located in Hong Kong based on geographical location of assets.

No revenue from individual external customer contributed over 10% of total revenue of the Group for each of
the reporting periods.

8. REVENUE AND OTHER INCOME

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Revenue
Chinese restaurant operations 596,013 635,106 770,143 193,983 215,655
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Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Other income
Sponsorship income received

from utility companies 2,543 2,496 2,792 962 941
Forfeiture of deposits received 1,763 2,687 1,449 536 402
Rental income 598 589 208 104 –
Management fee income 580 519 93 93 –
Bank interest income 460 – – – –
Imputed interest income on non-

current rental deposits 389 490 672 200 650
Advertising income 330 338 225 94 180
Sundry income 190 225 283 126 235
Interest income from deposit

placed for a life insurance
policy 87 550 515 169 175

Loan interest income from
amount due from a related
company 30 20 – – –

Interest income from available-
for-sale investments – 589 697 250 –

6,970 8,503 6,934 2,534 2,583

Note: Revenue derived from Chinese restaurant operations and forfeiture of deposits received are from
contract with customers and recognised at a point in time.

The transaction price allocated to the performance obligation that is unsatisfied, has not been disclosed, as
substantially all of the Group’s contracts have a duration of 1 year or less.

9. OTHER LOSSES (GAIN), NET

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Other losses (gain)
Foreign exchange loss (gain) 1,078 20 (116) (13) (2)
Loss on disposal of available-

for-sale investments – 75 734 – –
Gain on disposal of property,

plant and equipment – – – – (1,337)
Loss on disposal of a subsidiary

(Note 29) – 133 – – –
Impairment losses on property,

plant and equipment (Note 16) 3,500 – 660 660 –
Write-off of amount due from a

related company 50 – – – –

4,628 228 1,278 647 (1,339)
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10. BENEFITS AND INTERESTS OF DIRECTORS

(a) Directors’ emoluments

The remuneration of each director for the Track Record Period were as follows:

Fees Salaries
Discretionary

bonuses

Retirement
benefit

scheme
contributions Total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Year ended 31 March 2016
Executive directors

Mr. Chan – 10,696 – 90 10,786
Ms. Chen – 946 – 42 988
Ms. Qian – 812 – 34 846

– 12,454 – 166 12,620

Year ended 31 March 2017
Executive directors

Mr. Chan – 8,696 – 90 8,786
Ms. Chen – 847 – 42 889
Ms. Qian – 732 – 34 766

– 10,275 – 166 10,441

Year ended 31 March 2018
Executive directors

Mr. Chan – 4,782 4,000 70 8,852
Ms. Chen – 847 – 42 889
Ms. Qian – 732 – 34 766

– 6,361 4,000 146 10,507

Four months ended 31 July
2017 (Unaudited)

Executive directors
Mr. Chan – 2,232 – 30 2,262
Ms. Chen – 282 – 14 296
Ms. Qian – 244 – 11 255

– 2,758 – 55 2,813

Four months ended 31 July
2018

Executive directors
Mr. Chan – 1,660 – 24 1,684
Ms. Chen – 282 – 14 296
Ms. Qian – 244 – 11 255

– 2,186 – 49 2,235
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(i) The remuneration shown above represents remuneration received and receivable from the Group by
these directors in their capacity as employees to the Operating Subsidiaries and no directors waived and
agreed to waive any emolument during the Track Record Period.

(ii) No director fees were paid to these directors in their capacity as directors of the Company or the
Operating Subsidiaries and no emoluments were paid by the Company or the Operating subsidiaries to
the Directors as an inducement to join the Company or the Operating Subsidiaries, or as compensation
for loss of office during the Track Record Period.

(iii) During the Track Record Period, no retirement benefits payments or benefits in respect of termination of
directors’ services were paid or made, directly or indirectly, to the Directors; nor are any payable. No
consideration was provided to or receivable by third parties for making available directors’ services.

(iv) The salaries for Mr. Chan are determined by having regard to his performance and the Operating
Subsidiaries’ performance and profitability and the prevailing market conditions for the Track Record
Period.

(v) During the Track Record Period, no significant transactions, agreements and contracts in relation to the
Group’s business to which the company was a party and in which a director of the Company had material
interest, whether directly or indirectly, subsisted.

(vi) During the Track Record Period, there were no loans, quasi-loans and other dealing arrangements in
favour of the Directors, or controlled body corporate and connected entities of such directors.

(vii) Mr. Chan, Ms. Chen and Ms. Qian were appointed as the directors of the Company in June 2018. The
Directors’ emoluments are presented as if the Directors had been appointed throughout the Track
Record Period. Mr. Chan was designated as the chairman of the board.

(viii) Subsequent to the Track Record Period, Mr. Chan Koon Yuen Windaus, Mr. Ng Kwok Tung and Mr. Yue
Ming Wai Bonaventure were appointed as the independent non-executive directors of the Company.

(b) Five highest paid individuals

The five highest paid for the years ended 31 March 2016, 2017 and 2018 and the four months ended 31 July
2017 and 2018 include three directors whose remuneration are set out in note (a) respectively. Details of the
remuneration of the remaining 2, 2, 2, 2 and 2 highest paid individuals for the years ended 31 March 2016, 2017 and
2018 and the four months ended 31 July 2017 and 2018, respectively, who are not directors of the Company, are
analysed below:

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Salaries, allowances and
benefits in kind 1,311 1,371 1,263 396 460

The emoluments of the remaining individuals fell within the following bands:

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000
(Unaudited)

Nil to HK$1,000,000 2 2 2 2 2
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11. FINANCE COSTS

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Imputed interest on rental
deposits on initial recognition 1,246 858 1,094 214 1,911

Interest on bank borrowings 404 1,203 1,968 632 685
Unwinding of discounting on

provision for
reinstatement costs (Note 27) 146 582 114 38 42

1,796 2,643 3,176 884 2,638

12. INCOME TAX EXPENSES (CREDIT)

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Current income tax – Hong
Kong:
Current year provision 11,818 10,828 11,057 300 702
Under (over) provision in prior

years 2 – (18) – –

11,820 10,828 11,039 300 702
Deferred tax (Note 20) (1,850) (1,189) 632 (1,338) (2,517)

9,970 9,639 11,671 (1,038) (1,815)

Hong Kong Profits Tax is calculated at 16.5% of the estimated assessable profits for the years ended 31 March
2016, 2017 and 2018 and the four months ended 31 July 2017 and 2018. For the year of assessment 2018/19, a
two-tiered profits tax rates was introduced of which one subsidiary of the Group can elect 8.25% tax rate for its first
assessable profits of HK$2,000,000.
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The income tax expenses (credit) for the year/period can be reconciled to the profit before tax per the
consolidated statements of profit or loss and other comprehensive income as follow:

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Profit (loss) before tax 49,844 49,908 64,653 (16,245) (24,190)

Tax at the domestic income tax
rate of 16.5% 8,224 8,235 10,668 (2,680) (3,991)

Tax effect of expenses not
deductible for tax purpose 1,217 1,269 2,281 333 1,800

Tax effect of income not taxable
for tax purpose (572) (689) (869) (341) (630)

Under (over) provision in
respect of prior years 2 – (18) – –

Tax effect of deductible
temporary difference not
recognised 361 91 408 341 18

Tax effect of tax losses not
recognised 954 1,262 357 1,445 1,106

Utilisation of tax losses not
recognised (16) (309) (736) (38) –

Effect of tax concession granted
(Note) – – – – (118)

Effect of tax exemption granted
(Note) (200) (220) (420) (98) –

Income tax expenses (credit) for
the year/period 9,970 9,639 11,671 (1,038) (1,815)

Details of deferred tax are set out in Note 20.

Note: Tax exemption represented a reduction of Hong Kong Profits Tax for the years of assessment
2015/2016, 2016/2017 and 2017/2018 by 75%, subject to a ceiling of HK$20,000, HK$20,000 and
HK$30,000. For the year of assessment 2018/19, a two-tiered profit tax rates was introduced of which
one subsidiary of the Group can elect 8.25% tax rate for its first assessable profits of HK$2,000,000.
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13. PROFIT (LOSS) FOR THE YEAR/PERIOD

Profit (loss) for the year/period has been arrived at after charging:

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Auditor’s remuneration 482 612 703 235 211
Directors’ remuneration

– Other emoluments 12,454 10,275 10,361 2,758 2,186
– Contributions to retirement

benefits scheme 166 166 146 55 49

12,620 10,441 10,507 2,813 2,235

Salaries, allowances and other
benefits
(excluding directors’
remuneration) 165,749 180,047 218,410 67,804 74,413

Contributions to retirement
benefits scheme (excluding
directors’ remuneration) 5,544 5,738 8,893 2,380 2,973

171,293 185,785 227,303 70,184 77,386

Total staff costs 183,913 196,226 237,810 72,997 79,621

Lease payments under
operating leases in respect of
land and buildings:
– Minimum lease payments 86,800 107,471 122,591 40,283 45,979
– Contingent rents 1,523 627 1,653 – 142

88,323 108,098 124,244 40,283 46,121

Loss on disposal on property,
plant and equipment – 3 – – –

Premium and handling charges
on a life insurance policy
(included in other expenses) 937 200 186 70 74

Bank charges (included in other
expenses) 5,576 6,318 7,938 1,931 2,664

Consumables (included in other
expenses) 6,262 6,993 7,612 2,678 2,022

Cleaning fee (included in other
expenses) 11,107 11,454 13,891 4,570 5,009
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14. DIVIDENDS

Interim dividends of approximately HK$62,140,000, HK$84,000,000, HK$20,000,000 and HK$14,000,000
were declared and distributed by the companies now comprising the Group to their equity owners for the years ended
31 March 2016, 2017 and 2018 and period ended 31 July 2018 respectively.

The rates of dividends and the number of share ranking for dividends are not presented as such information
is not meaningful having regard to the purpose of this report.

15. EARNINGS (LOSS) PER SHARE

The calculation of the basic earnings (loss) per share during the years ended 31 March 2016, 2017 and 2018
and the four months ended 31 July 2017 and 2018 is based on the profit attributable to the owners of the Company
and the weighted average number of ordinary shares in issue.

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Profit (loss) for the year/period
attributable to owners of the
Company 42,294 40,394 52,982 (15,207) (22,375)

’000 ’000 ’000 ’000 ’000

Weighted average number of
ordinary shares for the
purpose of basic earnings
(loss) per share (Note) 750,000 750,000 750,000 750,000 750,000

Note: The weighted average number of ordinary shares for the purpose of basic earnings (loss) per share has
assumed 750,000,000 ordinary shares of the Company were in issue during the years ended 31 March
2016, 2017 and 2018 and the four months ended 31 July 2017 and 2018 after taking into account the
Group capitalisation issue as detailed in the section headed “Share Capital” in the prospectus.

Diluted earnings (loss) per share

Diluted earnings (loss) per share is the same as basic earnings (loss) per share as there were no dilutive
potential ordinary shares outstanding during the Track Record Period and the four months ended 31 July 2017.
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16. PROPERTY, PLANT AND EQUIPMENT

Leasehold
property

Leasehold
improvements

Furniture and
fixtures and

equipment
Motor

vehicles Total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

COST
At 1 April 2015 854 69,499 74,305 1,007 145,665
Additions – 7,409 4,362 – 11,771

At 31 March 2016 and
1 April 2016 854 76,908 78,667 1,007 157,436

Additions – 28,210 23,345 – 51,555
Disposal – – (28) – (28)
Disposal of a

subsidiary (Note 29) – (4,847) (4,663) – (9,510)

At 31 March 2017 and
1 April 2017 854 100,271 97,321 1,007 199,453

Additions – 17,787 11,784 – 29,571

At 31 March 2018 and
1 April 2018 854 118,058 109,105 1,007 229,024

Additions – 4,138 4,828 – 8,966
Disposal (854) – – – (854)

At 31 July 2018 – 122,196 113,933 1,007 237,136

DEPRECIATION AND
IMPAIRMENT

At 1 April 2015 92 45,488 44,429 1,007 91,016
Charge for the year 23 12,777 11,858 – 24,658
Impairment losses

recognised in profit or
loss – 1,784 1,716 – 3,500

At 31 March 2016 and
1 April 2016 115 60,049 58,003 1,007 119,174

Charge for the year 23 10,916 11,819 – 22,758
Elimination on disposal – – (25) – (25)
Disposal of a

subsidiary (Note 29) – (3,966) (3,607) – (7,573)

At 31 March 2017 and
1 April 2017 138 66,999 66,190 1,007 134,334

Charge for the year 23 12,395 11,138 – 23,556
Impairment losses

recognised in profit or
loss – 178 482 – 660

At 31 March 2018 and
1 April 2018 161 79,572 77,810 1,007 158,550

Charge for the period 4 4,296 3,492 – 7,792
Elimination on disposal (165) – – – (165)

At 31 July 2018 – 83,868 81,302 1,007 166,177

CARRYING VALUES
At 31 March 2016 739 16,859 20,664 – 38,262

At 31 March 2017 716 33,272 31,131 – 65,119

At 31 March 2018 693 38,486 31,295 – 70,474

At 31 July 2018 – 38,328 32,631 – 70,959
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The above items of property, plant and equipment are depreciated on a straight-line basis at the following rates
or useful lives per annum:

Leasehold property Over the shorter of the terms of the lease or 50 years
Leasehold improvements Over the shorter of the terms of the lease or 5 years
Furniture and fixtures and equipment 20%
Motor vehicles 30%

During the year ended 31 March 2016, the Directors conducted a review of the Group’s property, plant and
equipment and determined that certain assets were impaired due to the performance of the restaurant concerned
was adversely affected by the fierce competition at the location of the restaurant situated in Hong Kong. Accordingly,
impairment losses of approximately HK$1,784,000 and HK$1,716,000 have been recognised during the year ended
31 March 2016 in respect of leasehold improvements and furniture and fixtures and equipment respectively which
are used in the Chinese restaurant operation. The recoverable amounts of the relevant assets have been determined
on the basis of fair value less costs of disposal using the market approach with reference to the recent sales prices
of similar assets within the same industry, adjusting some unobservable inputs such as condition and timing of
transaction, which is within Level 3 fair value hierarchy. In estimating the fair value of those impaired assets, the
Directors assumed that the assets will be sold at the respective existing state.

Details of the Group’s property, plant and equipment for which impairment losses had been recognised and
information about the fair value hierarchy are as follows:

Level 3

Recoverable
amount/fair
value as at

31 March 2016

HK$’000 HK$’000

Leasehold improvements 977 977
Furniture and fixtures and equipment 1,152 1,152

There was no transfer in or out of Level 3 during the Track Record Period.

During the year ended 31 March 2018, as a result of the continuous decline in the performance of the certain
Operating Subsidiaries, the Directors carried out a review of amount of value-in-use of the certain Operating
Subsidiaries’ property, plant and equipment. The review led to the recognition of impairment losses of approximately
HK$660,000; which have been recognised in consolidated statements of profit or loss and other comprehensive
income.

17. AVAILABLE-FOR-SALE INVESTMENTS

Available-for-sale investments comprise:

The Group

As at 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Listed investments
– Debt securities listed in Hong Kong 5,680 8,927 – –
– Debt securities listed in Singapore – 3,947 – –

5,680 12,874 – –

During the year ended 31 March 2018, the available-for-sale investments were disposed and a loss on
disposal of approximately HK$734,000 was resulted. At 31 March 2016 and 2017, the available-for-sale investments
have been pledged as security for banking facilities granted to the Group.
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18. DEPOSIT PLACED FOR A LIFE INSURANCE POLICY

In January 2016, the Group entered into a life insurance policy with an insurance company to insure Mr. Chan,
a director of the Company. Under the policy, the Group is the beneficiary and policy holder and the total insured sum
is USD4,000,000 (approximately HK$31,200,000). The Group has paid an upfront deposit of USD1,906,502
(approximately HK$14,855,000). The Group can terminate the policy at any time and receive cash back based on the
cash value of the policy at the date of withdrawal, which is determined by the upfront deposit payment of
USD1,906,502 plus accumulated interest earned and minus the accumulated insurance charge and policy expense
charge (“Cash Value”).

In addition, if withdrawal is made between the first to nineteenth policy year, there is a specified amount of
surrender charge.

The insurance company will pay the Group an interest of 4% per annum on the outstanding Cash Value of the
policy for the first year. Commencing on the second year, the interest will be at least 2% guarantee interest per
annum. The guarantee interest rate is also the effective interest rate for the deposit placed on initial recognition,
determined by discounting the estimated future cash receipts through the expected life of the insurance policy,
excluding the financial effect of surrender charge.

The Directors considered that the possibility of terminating the policy during the 1st to 19th policy year was low
and the expected life of the life insurance policy remained unchanged since the initial recognition, accordingly, the
difference between the carrying amount of deposit placed for a life insurance policy as at 31 March 2016, 2017 and
2018 and 31 July 2018 and the Cash Value of the life insurance policy is insignificant.

The deposit placed for a life insurance policy is denominated in USD, a currency other than the functional
currency of the Group.

At 31 March 2016, 2017 and 2018 and 31 July 2018, the life insurance policy has been pledged as security for
banking facilities granted to the Group.

19. RENTAL DEPOSITS AND TRADE AND OTHER RECEIVABLES

The Group

As at 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Non-current
Rental deposits 37,709 49,126 50,857 47,979
Prepayments – 317 317 –
Other receivable 35 40 – –

37,744 49,483 51,174 47,979

Current
Trade receivables 676 1,223 4,343 1,222
Prepayments 6,044 5,335 6,959 8,708
Deposits 12,578 12,467 18,722 24,600
Other receivables 639 715 928 1,661

19,937 19,740 30,952 36,191
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The Group does not hold any collateral over the above balances.

The Group’s sales are mainly conducted in cash or by credit cards. The credit period granted by the Group to
its customers ranges 0 to 30 days. As at 31 March 2016, 2017 and 2018 and 31 July 2018, trade receivables aged
from 0 to 30 days based on invoice date and are neither past due nor impaired as at March 2016, 2017 and 2018 and
31 July 2018. These balances relate to a wide range of customers for whom there is no recent history of default.

No provision for impairment of trade receivables is made as at 31 March 2016, 2017 and 2018 and no loss
allowance of trade receivables is made as at 31 July 2018.

20. DEFERRED TAX

The analysis of deferred tax assets (liabilities) is as follows:

The Group

As at 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Deferred tax assets 3,190 4,183 4,207 6,194
Deferred tax liabilities (458) (262) (918) (388)

2,732 3,921 3,289 5,806

The following are the major deferred tax assets (liabilities) recognised and movements thereon during the
Track Record Period:

Tax losses

Decelerated
tax

depreciation

Accelerated
tax

depreciation Total

HK$’000 HK$’000 HK$’000 HK$’000

At 1 April 2015 212 2,360 (1,690) 882
Credited to profit or loss (Note 12) 291 830 729 1,850

At 31 March 2016 and 1 April 2016 503 3,190 (961) 2,732
Credited (charged) to profit or

loss (Note 12) 1,059 993 (863) 1,189

At 31 March 2017 and 1 April 2017 1,562 4,183 (1,824) 3,921
(Charged) credited to profit or

loss (Note 12) (1,549) 24 893 (632)

At 31 March 2018 and 1 April 2018 13 4,207 (931) 3,289
Credited to profit or loss (Note 12) 2,200 185 132 2,517

At 31 July 2018 2,213 4,392 (799) 5,806

Deferred tax assets are recognised for available tax losses to the extent that the realisation of the related tax
benefit through future taxable profits is probable. As at 31 March 2016, 2017 and 2018 and 31 July 2018, the Group
had tax losses carry-forwards and other deductible temporary differences of approximately HK$21,456,000 and
HK$22,961,000, HK$24,270,000 and HK$29,524,000, HK$12,587,000 and HK$32,141,000 and HK$32,620,000 and
HK$33,368,000 respectively. Tax losses can be carried forward against future taxable income indefinitely.
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As at 31 March 2016, 2017 and 2018 and 31 July 2018, the Group did not recognise deferred tax assets in
respect of tax losses and deductible temporary differences of approximately HK$18,407,000 and HK$3,625,000,
HK$14,802,000 and HK$4,175,000, HK$12,507,000 and HK$6,645,000 and HK$19,208,000 and HK$6,752,000
respectively due to the unpredictability of future profit stream. The unrecognised tax losses brought forward
decreased by approximately HK$9,378,000 was due to disposal of a subsidiary for the year ended 31 March 2017.

21. INVENTORIES

The Group

As at 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Food 2,894 2,683 2,427 5,050

22. AMOUNTS DUE FROM (TO) RELATED COMPANIES

The Group Maximum amount outstanding during

As at 31 March
As at

31 July year ended 31 March

four
months

ended
31 July

2016 2017 2018 2018 2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Amounts due from
related companies

Eternal Faith Limited 1,000 – – – 1,000 1,000 – –
Forever Luck Limited

(Note (i)) 3,684 – – – 3,697 3,684 – –
Lucky China Limited

(Note (ii)) 67 209 – – 16,174 3,455 1,293 –
Strong King Limited 8 – – – 8 8 – –
Wealthy Force Limited 8 – – – 8 8 – –

4,767 209 – –

Notes:

(i) The company was ceased to be related party during the year ended 31 March 2017.

(ii) The company was ceased to be related party during the year ended 31 March 2018.

The amount due from a related company, Eternal Faith Limited, was unsecured, with interest bearing at 12%
per annum and repayable on demand. The amount has been fully settled during the year ended 31 March 2017.

The remaining amounts due from (to) related companies are unsecured, non-trade nature, interest-free and
repayable on demand.

The related companies are companies of which a director of the Company is its beneficial shareholder and/or
director.
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23. AMOUNTS DUE FROM (TO) SHAREHOLDERS

The amounts are unsecured, interest-free and repayable on demand.

The maximum outstanding balances due from shareholders, who are also directors of the Company, are
approximately HK$23,246,000, HK$13,049,000, HK$302,000 and HK$302,000 during the years ended 31 March
2016, 2017 and 2018 and four months ended 31 July 2018.

24. BANK BALANCES AND CASH

Bank balances carry floating interest rate based on daily bank deposit rates as at 31 March 2016, 2017 and
2018 and 31 July 2018.

25. TRADE AND OTHER PAYABLES AND CONTRACT LIABILITIES

(a) Trade and other payables

The Group

As at 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Trade payables 11,374 13,091 16,565 12,474
Accruals (Note) 24,721 29,327 36,592 39,663
Deferred income 4,196 6,399 6,278 7,025
Rental deposits 104 – – –
Provision for long service payment 1,463 1,805 1,607 1,801
Provision for unutilised annual leave 1,814 1,761 2,327 2,279

Total trade and other payables 43,672 52,383 63,369 63,242

Less: Non-current portion
– Deferred income 2,195 3,872 3,830 4,332
– Rental deposits 104 – – –
– Accrued rental expenses 9,291 10,717 11,944 13,145

11,590 14,589 15,774 17,477

32,082 37,794 47,595 45,765

Note: Included in the balance as at 31 March 2018, there was HK$4,000,000 accrued bonus payable to a
director of the Company and was fully settled during the four months ended 31 July 2018.

Payment terms granted by suppliers are generally within 50 days from the relevant purchases are made. The
Group has financial risk management policies in place to ensure that all payables are settled within the credit
time-frame.
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The following is an ageing analysis of trade payables presented based on the invoice date at the end of the
reporting period:

The Group

As at 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Within 30 days 11,374 13,091 16,565 12,474

(b) Contract liabilities

The contract liabilities represented the deposits received from customers for banquet services. The payment
terms are by installments which stipulated in the banquet contracts.

The Group

As at
1 April As at 31 March

As at
31 July

2015 2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Banquet services
– Current portion 36,425 42,919 51,171 44,166 56,194
– Non-current portion 1,268 2,701 2,080 1,627 5,221

37,693 45,620 53,251 45,793 61,415

The following table sets out the revenue recognised that was included in the contract liabilities balance at the
beginning of the year/period.

Year ended 31 March

Four
months

ended
31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Banquet services 36,425 42,919 51,171 13,105
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26. BANK BORROWINGS

Carrying amount repayable (based on schedule repayment dates set out in the loan agreements):

The Group

As at 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Within one year 31,084 37,211 23,887 25,629
After one year but within two years 3,160 9,489 11,206 12,003
After two years but within five years 7,245 34,330 23,241 27,186

41,489 81,030 58,334 64,818

Carrying amount repayable (shown under current liabilities) contain a repayment on demand clause:

The Group

As at 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Within one year 41,489 81,030 58,334 64,818

As at 31 March 2016, 2017 and 2018 and 31 July 2018, the bank borrowings carried floating interest rate of 1
month HIBOR plus 1% to 2.5% per annum and Hong Kong dollars best lending rate minus 3% per annum. The
effective interest rates on the bank borrowings are 1.87%, 2.32%, 2.88% and 3.21% per annum during the Track
Record Period.

The bank borrowings and credit facilities available to the business card are secured by:

(a) The Group’s available-for-sale investments amounting to approximately HK$5,680,000,
HK$12,874,000, Nil and Nil respectively as at 31 March 2016, 2017 and 2018 and 31 July 2018;

(b) The Group’s deposit placed for a life insurance policy amounting to approximately HK$13,926,000,
HK$14,311,000, HK$14,769,000 and HK$14,872,000 respectively as at 31 March 2016, 2017 and 2018
and 31 July 2018;

(c) Limited guarantees from and legal charges over a properties owned by related companies; and

(d) Unlimited guarantee from a director of the Company.

The Group’s corporate purchasing card was guaranteed by a director of the Company, to the extent of
HK$2,100,000, and HK$2,350,000 and HK$3,350,000 and HK$3,410,000 as at 31 March 2016, 2017 and 2018 and
31 July 2018.

As at 31 July 2018, the bank has provided financial guarantee of HK$2,085,000 and performance bond of
HK$1,200,000 to the landlords of the Group as deposits to secure the tenants’ due performance and observances of
the terms and conditions contained in the tenancy agreements. The performance bond of HK$1,200,000 of the
abovementioned balance will be effective on 16 November 2018.
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27. PROVISION FOR REINSTATEMENT COSTS

The Group

As at 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

At 1 April 3,780 4,100 5,300 6,314
Additions 174 940 900 220
Disposal of a subsidiary (Note 29) – (322) – –
Unwinding of discount on provision

(Note 11) 146 582 114 42

At 31 March/ 31 July 4,100 5,300 6,314 6,576

Analysed into
Current portion 860 500 326 1,645
Non-current portion 3,240 4,800 5,988 4,931

At 31 March/ 31 July 4,100 5,300 6,314 6,576

Provision for reinstatement costs is recognised at the net present value of costs to be incurred for the
reinstatement of the leased property used by the Group for its operations upon expiration of the relevant lease.

28. SHARE CAPITAL

The Group

The share capital as at 31 March 2016, 2017 and 2018 represented the combined share capital of the following
companies. The share capital as at 31 July 2018 represented the share capital of the Company:

As at 31 March

2016 2017 2018

HK$’000 HK$’000 HK$’000

The Company N/A N/A N/A
All Perfect Limited –* 1,000 1,000
Barry Investments Limited –* 1,000 1,000
Better Winner Limited 1,000 1,000 1,000
China Centre Limited 1,000 1,000 1,000
Earn Billion Limited# N/A –* 1,000
Empire Glory Limited 1,000 1,000 1,000
Friend Rich Limited 1,000 1,000 1,000
Gold Harvest Limited 1,000 1,000 1,000
Gold Silver Limited 1,000 1,000 1,000
Gold Year International Limited 1,000 1,000 1,000
Good Lucky Investments Limited 1,000 1,000 1,000
Lucky Reach Limited 1,000 1,000 1,000
Million Year (H.K.) Limited 1,000 1,000 1,000
Pacific Energy Limited 1,000 1,000 1,000
Palace Group Management Limited –* 10 10
Perfect Rainbow Limited –* 1,000 1,000
Sea Nice Limited# N/A –* 1,000
Smart Gain International Limited# N/A 1,000 1,000
Sunny Brand Limited# N/A –* –*
Super Force Limited# N/A 1,000 1,000
Well Strong Development Limited 1,000 1,000 1,000

12,000 17,010 19,010

* Less than HK$500

# Newly incorporated during the year ended 31 March 2017
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The Company

Details of movements of authorised and issued share capital of the Company are as follows:

Number of
shares Share capital

HK$

Ordinary shares of HK$0.01 each
Authorised:
On the date of incorporation and 31 July 2018 38,000,000 380,000

Issued and fully paid:
On the dated of incorporation 100 1
New ordinary shares issued on 28 June 2018 9,900 99

As at 31 July 2018 10,000 100

All new shares rank pari passu with the existing shares in all respects.

Upon the incorporation of the Company on 7 June 2018 and had an authorised share capital of HK$380,000
divided into 38,000,000 ordinary shares of HK$0.01 each. On the same date, 100 share with par value of HK$0.01
were allotted and issued at fully paid to the companies owned by the Ultimate Shareholders. On 28 June 2018, 9,900
shares with par value of HK$0.01 were allotted and issued at fully paid to the companies owned by the Ultimate
Shareholders pursuant to the Reorganisation.

29. DISPOSAL OF A SUBSIDIARY

On 9 May 2016, the Group entered into a sales and purchase agreement with an independent third party to
dispose of its 50.67% equity interests in an indirect, non-wholly owned subsidiary, More Profit Limited at a cash
consideration of approximately HK$253,000.The remaining 49.33% equity interests were held by Ms. Chen and Ms.
Qian, the key management personnel of the Group were also disposed to the independent third party on the same
day. The subsidiary is engaged in Chinese restaurant in Hong Kong. The transaction was completed in May 2016.

The net assets of More Profit Limited at the date of disposal were as follows:

Consideration received:

HK$’000

Cash received 253

Analysis of assets and liabilities over which control was lost:

HK$’000

Plant and equipment 1,937
Amounts due from related companies 97
Trade and other receivables 18
Bank balances and cash 2,419
Trade and other payables (2,098)
Amounts due to related companies (743)
Amount due to the holding company (546)
Provision for reinstatement costs (322)

Net assets disposed of 762
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Loss on disposal of a subsidiary:

HK$’000

Cash consideration received 253
Net assets disposed of (762)
Non-controlling interests 376

Loss on disposal (Note 9) (133)

Net cash outflow arising on disposal of a subsidiary:

HK$’000

Cash consideration received 253
Less: bank balances and cash disposed of (2,419)

(2,166)

30. MAJOR NON-CASH TRANSACTIONS

(a) Addition of property, plant and equipment included reinstatement costs amounting to approximately
HK$174,000, HK$940,000, HK$900,000, HK$450,000 and HK$220,000 respectively for the years
ended 31 March 2016, 2017 and 2018 and the four months ended 31 July 2017 and 2018, which do not
involve any cash payment.

(b) During the years ended 31 March 2016, 2017 and 2018 and the four months ended 31 July 2017 and
2018, the Group entered into sponsorship agreement with an utility company. Pursuant to the terms and
conditions of the sponsorship agreement, the Group received certain items of property, plant and
equipment with a total value of approximately HK$751,000, HK$3,883,000, HK$2,221,000, Nil and
HK$758,000 respectively at nil consideration. The Group has capitalised these items of property, plant
and equipment with corresponding entries to a deferred income account (included in other payables) on
receipt of such items.

(c) During the year ended 31 March 2017, the certain Operating Subsidiaries have issued and allotted
10,000 ordinary shares at the consideration of HK$1 per share. The amount of HK$10,000 was settled
through amounts due to shareholders.

During the year ended 31 March 2018, the certain Operating Subsidiaries have issued and allotted
1,999,998 ordinary shares at the consideration of HK$1 per share. The amount of HK$1,698,000 was
settled through amounts due to shareholder and the amount of HK$301,998 was settled through
amounts due from shareholders.

(d) During the year ended 31 March 2017, amounts due to related company of approximately
HK$23,400,000 has been settled through amounts due to shareholders.

(e) During the year ended 31 March 2016, interim dividend of approximately HK$13,503,000 was settled
through amount due from a related company, of which a shareholder of the Company is its director and
beneficial shareholder.

(f) During the year ended 31 March 2016 and 2017, interim dividend of approximately HK$5,636,000 and
HK$12,246,000 respectively was settled through amounts due from shareholders.
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31. RECONCILIATION OF LIABILITIES ARISING FROM FINANCING ACTIVITIES

The table below details changes in the Group’s liabilities arising from financing activities, including both cash
and non-cash changes. Liabilities arising from financing activities are those for which cash flows were, or future cash
flows will be, classified in the consolidated statements of cash flows as cash flows from financing activities.

1 April 2015
Financing

cash flows

Finance
costs

incurred
31 March

2016

HK$’000 HK$’000 HK$’000 HK$’000
(Note)

Amounts due to related companies 22,033 (3,755) – 18,278
Amounts due to shareholders 1,000 (1,000) – –
Bank borrowings – 41,489 – 41,489
Interest payable – (404) 404 –

23,033 36,330 404 59,767

Non-cash changes

1 April
2016

Financing
cash

flows

Finance
costs

incurred

Issued
share

capital Reclassification
31 March

2017

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Note)

Amounts due to
related
companies 18,278 5,122 – – (23,400) –

Amounts due to
shareholders – (5,597) – (10) 23,400 17,793

Bank borrowings 41,489 39,541 – – – 81,030
Interest payable – (1,203) 1,203 – – –

59,767 37,863 1,203 (10) – 98,823

Non-cash
change

1 April
2017

Financing
cash flows

Finance
costs

incurred

Issued
share

capital
31 March

2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Note)

Amounts due to shareholders 17,793 (16,095) – (1,698) –
Bank borrowings 81,030 (22,696) – – 58,334
Interest payable – (1,968) 1,968 – –

98,823 (40,759) 1,968 (1,698) 58,334
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1 April
2017

Financing
cash flows

Finance
costs

incurred
31 July

2017

HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited) (Unaudited) (Unaudited)

(Note)

Amounts due to shareholders 17,793 (17,771) – 22
Bank borrowings 81,030 (3,048) – 77,982
Interest payable – (632) 632 –

98,823 (21,451) 632 78,004

1 April 2018
Financing

cash flows

Finance
costs

incurred 31 July 2018

HK$’000 HK$’000 HK$’000 HK$’000
(Note)

Bank borrowings 58,334 6,484 – 64,818
Interest payable – (685) 685 –

58,334 5,799 685 64,818

Note: The cash flows make up the net amount of advances from and repayments to shareholders/related
companies, new borrowings raised and repayments of bank borrowings in the consolidated statements
of cash flows.

32. OPERATING LEASE COMMITMENTS

The Group as lessor

Rental income earned during the years ended 31 March 2016, 2017 and 2018 and the four months ended 31
July 2017 and 2018 was HK$598,000, HK$589,000, HK$208,000, HK$104,000 and Nil respectively. Lease is
negotiated for original term for three years.

At the end of each reporting period, the Group has contracted with 2, 1, Nil and Nil tenants for the following
future minimum lease payments:

Year ended 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Within one year 624 234 – –
In the second to fifth years inclusive 1,118 – – –

1,742 234 – –

APPENDIX I ACCOUNTANTS’ REPORT

– I-48 –



The Group as lessee

The Group leases its restaurants, office premise, warehouses, car parks, and adverting lightboxes under
operating lease arrangements. Leases for properties are negotiated for original terms ranging from 1 to 7 years.

At the end of the reporting period, the Group has commitments for future minimum lease payments under
non-cancellable operating lease which fall due as follows:

Year ended 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Within one year 86,910 122,461 136,863 139,538
In the second to fifth years inclusive 154,958 155,337 180,976 238,918

241,868 277,798 317,839 378,456

In addition, the operating lease rentals for the restaurant is based on the higher of a fixed rental and a
contingent rent based on the sales of the restaurant pursuant to the terms and conditions set out in the respective
rental agreements. As the future sales of the restaurant could not be reliably determined, the relevant contingent rent
has not been included above and only the minimum lease commitments have been included in the above table.

Except for above non-cancellable minimum operating lease commitments, the Group has commitments for
future minimum lease payments under non-cancellable operating lease as at 31 March 2018 which is HK$9,522,000
within three years after commencement and HK$11,206,000 for the forth to sixth year after commencement. The
lease commenced on 3 July 2018.

33. CAPITAL COMMITMENT

Year ended 31 March
As at

31 July

2016 2017 2018 2018

HK$’000 HK$’000 HK$’000 HK$’000

Capital expenditure in respect of the
acquisition of property, plant and
equipment contracted for but not
provided in the Historical Financial
Information 4,041 4,815 3,242 2,315

34. RETIREMENT BENEFITS SCHEME

The total expense recognised in profit or loss for the years ended 31 March 2016, 2017 and 2018 and the four
months ended 31 July 2017 and 2018 approximately HK$5,710,000, HK$5,904,000, HK$9,039,000, HK$2,435,000
and HK$3,022,000 represents contributions payable to the MPF Scheme by the Group in respect of the current
accounting period respectively, at rates specified in the rules of the plan.
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35. RELATED PARTY TRANSACTIONS

Save as disclosed elsewhere in the Historical Financial Information, the Group entered into transaction with
related parties as follows:

(a) Transactions with related parties

Related party
Nature of
transaction Notes

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Able Cheer Development
Limited

Operating lease
rental

(i) – 6,038 9,101 3,030 3,036

Art Ocean Limited Operating lease
rental

(i) – – 540 108 216

Billion Gain Enterprises
Limited

Management
fee income

(ii) (vii) 580 475 – – –

Purchase of
goods

(iii) (vii) 3,694 3,177 – – –

Sale of goods (iii) (vii) 550 511 – – –

Eagle Way Development
Limited

Operating lease
rental

(i) 1,440 1,440 1,420 480 330

Eternal Faith Limited Loan interest
income

(iv) 30 20 – – –

Forever Luck Limited Sale of goods (iii) (vii) 229 164 – – –

Grace Billion Corporation
Limited

Operating lease
rental

(i) (vi) – 125 – – –

Loyal Hill Corporation
Limited

Operating lease
rental

(i) (vi) – 80 – – –

Lucky China Limited Purchase of
goods

(iii)
(viii)

3 5 – – –

Sale of goods (iii)
(viii)

610 399 168 141 –

Management
fee income

(ii) (viii) – – 93 93 –

Superwell Holding
Limited

Operating lease
rental

(i) 5,400 6,100 4,560 1,520 1,520

Mr. Chan Catering
service
income

(iii) 131 149 151 90 53

Mr. Chan’s sons Salaries (v) 207 446 400 160 120

Mr. Chan’s wife Salaries (v) 328 328 182 104 –
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Notes:

(i) Operating lease rental was charged at terms mutually agreed by the parties.

(ii) Management fee income were charged at terms mutually agreed by the parties.

(iii) Catering services income, purchase and sale was made at term mutually agreed by the parties.

(iv) Interest income was charged according to the terms entered into between the parties. Details of which
are set out in Note 22.

(v) Salaries were charged according to the terms entered into between the parties.

(vi) The agreement was terminated during the year ended 31 March 2018.

(vii) The party was ceased as related party during the year ended 31 March 2017.

(viii) The party was ceased as related party during the year ended 31 March 2018.

The above related companies are companies of which a director of the Company is their beneficial shareholder
and director.

A director of the Company is the registered owner of trademarks which are provided to the Group at nil
consideration during the Track Record Period. The arrangement was ceased on 25 January 2018.

A director of the Company provided personal guarantee to the landlord for securing the due observance and
performance of a subsidiary of the Group during the year ended 31 March 2018. The rental agreement was effective
on 1 June 2018.

(b) Transactions with related parties

Certain directors and their close family member of the Company are the registered owner of restaurant
licences and liquor licence and liquor licence which are provided to the Group at nil consideration during the Track
Record Period.

The Group entered in several tenancy agreements with related companies, of which a director of the Company
is their beneficial shareholder and director, for leasing of properties as restaurant, office premises and car park. The
rental deposits paid to related parties of amounting approximately HK$900,000, HK$2,390,000, HK$2,368,000 and
Nil have been recognised as non-current rental deposits and Nil, HK$15,000, HK$18,000 and HK$2,386,000 have
been recognised as current rental deposits as at 31 March 2016, 2017 and 2018 and 31 July 2018 respectively.

Certain related companies of which a director of the Company is their beneficial shareholder and director
provided financial guarantees to banks in respect of banking facilities granted to the Group at 31 March 2016, 2017
and 2018 and 31 July 2018.

As at 31 March 2016, 2017 and 2018, the Group provided financial guarantees to banks in respect of banking
facilities granted to related companies of which a director of the Company is their beneficial shareholder and director.
The aggregate amounts that could be required to be paid if the guarantees were called upon in entirety amounted to
approximately HK$4,922,000 and HK$16,312,000. The Group released all of financial guarantees during the year
ended 31 March 2018.

Under a deed of indemnity dated 25 January 2019, the controlling shareholder of the Company has undertaken
to provide indemnities on a joint and several basis in respect of, among other matters, all claims, payments, suits,
damages, settlement payments, costs and expenses which would be incurred or suffered by the Group as a result
of any litigation, arbitration and/or legal proceedings, whether of criminal, administrative, contractual, tortuous or
otherwise nature against any member of the Group in relation to any act, non-performance, omission or otherwise of
any member of the Group on or before the listing of the Company.
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(c) Compensation of key management personnel

During the years ended 31 March 2016, 2017 and 2018 and the four months ended 31 July 2017 and 2018, the
remuneration of the Directors and other members of key management are as follows:

Year ended 31 March
Four months ended

31 July

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Short-term benefits 14,296 12,238 12,612 3,396 3,118
Post-employment benefits 238 238 224 79 79

14,534 12,476 12,836 3,475 3,197

The remuneration of the Directors and key executives is determined by having regard to his performance and
the Operating Subsidiaries’ performance and market trends for the years ended 31 March 2016, 2017 and 2018 and
the four months ended 31 July 2017 and 2018.

36. INVESTMENT IN A SUBSIDIARY

The Company

As at
31 July 2018

HK$’000

Unlisted investment, at cost 17

As at the date of this report, the Company has direct or indirect interests in the following subsidiaries:

Effective interest held as at

Name

Place of
incorporation
and kind of
legal entity

Date of
incorporation

Issued and
fully paid

share capital
31 March

2016
31 March

2017
31 March

2018
31 July

2018

At the date
of this
report

Principal
activities and
place of operation Notes

Directly held
subsidiary:

Wonderful Brocade
Limited

British Virgin
Islands

9 November
2017

USD100 – – – 100% 100% Investment holding (i)

Indirectly held
subsidiaries:

All Perfect Limited Hong Kong 19 December
2014

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(iv)(vii)

As Great Limited British Virgin
Islands

3 December
2018

USD1 – – – – 100% Investment holding (i)

As Great
(Hong Kong)
Limited

Hong Kong 10 January
2019

HK$1 – – – – 100% Inactive (viii)

Barry Investments
Limited

Hong Kong 27 November
2015

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(v)(vii)
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Effective interest held as at

Name

Place of
incorporation
and kind of
legal entity

Date of
incorporation

Issued and
fully paid

share capital
31 March

2016
31 March

2017
31 March

2018
31 July

2018

At the date
of this
report

Principal
activities and
place of operation Notes

Better Winner Limited Hong Kong 16 December
2011

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Bravery Sunny
Limited

British Virgin
Islands

8 November
2017

USD1 – – – 100% 100% Investment holding (i)

Chance Vantage
Limited

British Virgin
Islands

28 December
2017

USD1 – – – 100% 100% Investment holding (i)

China Centre Limited Hong Kong 12 January
2007

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Earn Billion Limited Hong Kong 10 March 2017 HK$1,000,000 – 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(vii)

Eminent Virtue
Limited

British Virgin
Islands

1 November
2017

USD1 – – – 100% 100% Investment holding (i)

Empire Glory Limited Hong Kong 23 March
2012

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Felicity Pinnacle
Limited

British Virgin
Islands

8 December
2017

USD1 – – – 100% 100% Investment holding (i)

Friend Rich Limited Hong Kong 30 March
2006

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Full Satisfied (Hong
Kong) Limited

Hong Kong 20 December
2018

HK$1 – – – – 100% Inactive (viii)

Full Satisfied Limited British Virgin
Islands

30 October
2018

USD1 – – – – 100% Investment holding (i)

Galore Solid Limited British Virgin
Islands

8 January
2018

USD1 – – – 100% 100% Investment holding (i)

Gold Harvest Limited Hong Kong 10 February
2012

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Gold Silver Limited Hong Kong 29 December
2012

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Gold Year
International
Limited

Hong Kong 20 May
2011

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Good Lucky
Investments
Limited

Hong Kong 29 May
2008

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Jasper Luminous
Limited

British Virgin
Islands

8 January
2018

USD1 – – – 100% 100% Investment holding (i)
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Effective interest held as at

Name

Place of
incorporation
and kind of
legal entity

Date of
incorporation

Issued and
fully paid

share capital
31 March

2016
31 March

2017
31 March

2018
31 July

2018

At the date
of this
report

Principal
activities and
place of operation Notes

Kunye Limited British Virgin
Islands

5 January
2018

USD1 – – – 100% 100% Investment holding (i)

Lucky Reach Limited Hong Kong 19 January
2010

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Maple Splendid
Limited

British Virgin
Islands

3 January 2018 USD1 – – – 100% 100% Investment holding (i)

Million Year (H.K.)
Limited

Hong Kong 21 May 2007 HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

More Profit Limited Hong Kong 12 January
2013

HK$7,500,000 50.67% – – – – Chinese restaurant
operation in Hong
Kong

(ii)

Ornate Growth
Limited

British Virgin
Islands

9 May 2018 USD1 – – – 100% 100% Investment holding (i)

Pacific Energy
Limited

Hong Kong 22 February
2008

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Palace Group
Management
Limited

Hong Kong 16 December
2015

HK$10,000 100% 100% 100% 100% 100% Provision of
management and
administrative
services to group
companies

(v)(vii)

Perfect Rainbow
Limited

Hong Kong 20 March
2015

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Precious Colt Limited British Virgin
Islands

5 January
2018

USD1 – – – 100% 100% Investment holding (i)

Prominent Gift
Limited

British Virgin
Islands

3 January
2018

USD1 – – – 100% 100% Investment holding (i)

Ripple Sail Limited British Virgin
Islands

5 January
2018

USD1 – – – 100% 100% Investment holding (i)

Sea Nice Limited Hong Kong 2 December
2016

HK$1,000,000 – 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(vii)

Shining Proud
Limited

British Virgin
Islands

11 January
2018

USD1 – – – 100% 100% Investment holding (i)

Sincere Duke Limited British Virgin
Islands

8 January
2018

USD1 – – – 100% 100% Investment holding (i)

Smart Gain
International
Limited

Hong Kong 8 July 2016 HK$1,000,000 – 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(vii)

Strong Benevolent
Limited

British Virgin
Islands

13 December
2017

USD1 – – – 100% 100% Investment holding (i)

Studious Virtue
Holding Limited

British Virgin
Islands

12 December
2017

USD1 – – – 100% 100% Investment holding (i)
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Effective interest held as at

Name

Place of
incorporation
and kind of
legal entity

Date of
incorporation

Issued and
fully paid

share capital
31 March

2016
31 March

2017
31 March

2018
31 July

2018

At the date
of this
report

Principal
activities and
place of operation Notes

Sunny Brand Limited Hong Kong 7 October
2016

HK$1,000,000 – 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(vi)

Super Force Limited Hong Kong 4 November
2016

HK$1,000,000 – 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(vii)

Well Strong
Development
Limited

Hong Kong 18 November
2010

HK$1,000,000 100% 100% 100% 100% 100% Chinese restaurant
operation in Hong
Kong

(ii)(vii)

Yaoshun Limited British Virgin
Islands

5 January
2018

USD1 – – – 100% 100% Investment holding (i)

Notes:

(i) No audited statutory financial statements have been issued for the subsidiaries as they are newly incorporated
and not required to issue audited financial statements under the statutory requirements of their place of
incorporation.

(ii) The statutory financial statements of these subsidiaries for the year ended 31 March 2016 were audited by
KTC Prima CPA Limited, Certified Public Accountants in Hong Kong.

(iii) The statutory financial statements of these subsidiaries for the year ended 31 March 2017 were audited by
KTC Prima CPA Limited, Certified Public Accountants in Hong Kong.

(iv) The statutory financial statements of this subsidiary for the period ended 31 March 2016 were audited by
Latitude CPA Limited, Certified Public Accountants in Hong Kong.

(v) The statutory financial statements for the period ended 31 March 2016 were audited by Ivan M.C. Certified
Public Accountants in Hong Kong.

(vi) The statutory financial statements for the period ended 31 March 2017 were audited by Ivan M.C. Certified
Public Accountants in Hong Kong.

(vii) The statutory financial statements of these subsidiaries for the years/periods ended 31 March 2017 and 2018
were audited by SHINEWING (HK) CPA Limited, Certified Public Accountants in Hong Kong.

(viii) No audited statutory financial statements have been prepared since its date of incorporation as it is not yet due
to be issued.

37. RESERVE OF THE COMPANY

HK$’000

At 7 June 2018 (date of incorporation) –
Arising from reorganisation of the Group 17

At 31 July 2018 17
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38. EVENTS AFTER THE REPORTING PERIOD

Pursuant to the written resolutions of all shareholders on 25 January 2019, the authorised share capital of the
Company was increased from HK$380,000 to HK$50,000,000 by the creation of an additional 4,962,000,000 shares
at a par value of HK$0.01 such that the authorised share capital of the Company became HK$50,000,000 divided into
5,000,000,000 shares. These shares rank pari passu in all respects with the shares in issue. Further details are set
out in “Statutory and General Information” in this Prospectus.

Pursuant to the written resolutions of all shareholders on 25 January 2019, the Company has conditionally
adopted a share option scheme, details of which are set out in section headed “Statutory and General Information”
in this Prospectus.

Except for the events mentioned above and disclosed elsewhere in this report, there is no other significant
events occurred after the Track Record Period.

39. SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements have been prepared by the Group, the Company or any of the companies
comprising the Group in respect of any period subsequent to 31 July 2018.
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The following is the text of a report, prepared for the purpose of inclusion in this prospectus,
received from the reporting accountants of the Company, SHINEWING (HK) CPA Limited, Certified
Public Accountants, Hong Kong, in respect of the unaudited pro forma financial information.

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

31 January 2019

The Board of Directors
Palace Banquet Holdings Limited
Unit 2, 14/F
Win Century Centre
No. 2A Mong Kok Road
Kowloon
Hong Kong

We have completed our assurance engagement to report on the compilation of unaudited pro forma
financial information of Palace Banquet Holdings Limited (the “Company”) and its subsidiaries
(collectively referred to as the “Group”) by the directors of the Company for illustrative purposes only.
The unaudited pro forma financial information consists of the unaudited pro forma statement of adjusted
consolidated net tangible assets of the Group as at 31 July 2018 and related notes as set out on pages
II-4 to II-5 of Appendix II to the prospectus dated 31 January 2019 (the “Prospectus”) in connection with
the proposed public offering and listing of the shares of the Company on the Main Board of The Stock
Exchange of Hong Kong Limited (the “Global Offering”). The applicable criteria on the basis of which the
directors of the Company have compiled the unaudited pro forma financial information are described on
pages in Appendix II to the Prospectus.

The unaudited pro forma financial information has been compiled by the directors of the Company
to illustrate the impact of the Global Offering on the Group’s consolidated net tangible assets as of 31
July 2018 as if the Global Offering had been taken place at 31 July 2018. As part of this process,
information about the Group’s financial position has been extracted by the directors of the Company from
the Group’s financial information for the four months ended 31 July 2018, on which an accountants’
report has been included in the Appendix I to the Prospectus.

Directors’ Responsibility for the Unaudited pro forma Financial Information

The directors of the Company are responsible for compiling the unaudited pro forma financial
information in accordance with paragraph 29 of Chapter 4 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) and with reference to
Accounting Guideline 7 “Preparation of Pro Forma Financial Information for Inclusion in Investment
Circulars” (“AG7”) issued by the Hong Kong Institute of Certified Public Accountants (the “HKICPA”).

Our Independence and Quality Control

We have complied with the independence and other ethical requirement of the Code of Ethics for
Professional Accountants issued by the HKICPA, which is founded on fundamental principles of
integrity, objectivity, professional competence and due care, confidentiality and professional behavior.
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The firm applies Hong Kong Standard on Quality Control 1 “Quality Control for Firms that Perform
Audits and Reviews of Financial Statements, and Other Assurance and Related Services Engagements”
and accordingly maintains a comprehensive system of quality control including documented policies and
procedures regarding compliance with ethical requirements, professional standards and applicable legal
and regulatory requirements.

Reporting Accountants’ Responsibilities

Our responsibility is to express an opinion, as required by paragraph 29(7) of Chapter 4 of the
Listing Rules, on the unaudited pro forma financial information and to report our opinion to you. We do
not accept any responsibility for any reports previously given by us on any financial information used in
the compilation of the unaudited pro forma financial information beyond that owed to those to whom
those reports were addressed by us at the dates of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance
Engagements 3420 “Assurance Engagements to Report on the Compilation of Pro Forma Financial
Information Included in a Prospectus” issued by the HKICPA. This standard requires that the reporting
accountants plan and perform procedures to obtain reasonable assurance about whether the directors
of the Company have compiled the unaudited pro forma financial information in accordance with
paragraph 29 of Chapter 4 of the Listing Rules and with reference to AG7 issued by the HKICPA.

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

The purpose of unaudited pro forma financial information included in the Prospectus is solely to
illustrate the impact of the Global Offering on unadjusted financial information of the Group as if the
Global Offering had been undertaken at an earlier date selected for purposes of the illustration.
Accordingly, we do not provide any assurance that the actual outcome of the Global Offering at 31 July
2018 would have been as presented.

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

• the related unaudited pro forma adjustments give appropriate effect to those criteria; and

• the unaudited pro forma financial information reflects the proper application of those
adjustments to the unadjusted financial information.

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

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

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

In our opinion:

(a) the unaudited pro forma financial information has been properly compiled on the basis stated;

(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purposes of the unaudited pro forma financial
information as disclosed pursuant to paragraph 29(1) of Chapter 4 of the Listing Rules.

SHINEWING (HK) CPA Limited
Certified Public Accountants
Tang Kwan Lai
Practising Certificate Number: P05299
Hong Kong
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The information set forth in this Appendix does not form part of the Accountants’ Report prepared
by SHINEWING (HK) CPA Limited, Certified Public Accountants, Hong Kong, the reporting accountants
of the Company, as set forth in Appendix I to this prospectus and is included herein for illustrative
purposes only.

The unaudited pro forma financial information should be read in conjunction with “Financial
Information” in this prospectus and the Accountants’ Report set forth in Appendix I to this prospectus.

A. Unaudited Pro Forma Adjusted Consolidated Net Tangible Assets

The following unaudited pro forma adjusted consolidation net tangible assets of the Company and
its subsidiaries, (hereinafter collectively referred to as the “Group”) prepared in accordance with Rule
4.29 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited and
on the basis set out below is for illustrative purposes only, and is set out below to illustrate the effect of
the Global Offering on the consolidated net tangible assets of the Group as at 31 July 2018 as if the
Global Offering has taken place on 31 July 2018.

The unaudited pro forma adjusted consolidated net tangible assets of the Group has been
prepared for illustrative purpose only and, because of its hypothetical nature, it may not give a true
picture of the consolidated net tangible assets of the Group as at 31 July 2018 or any further dates
following the Global Offering.

The unaudited pro forma adjusted consolidated net tangible assets of the Group is prepared based
on the audited consolidated net tangible assets of the Group attributable to the owners of the Company
as at 31 July 2018 as set out in the Accountants’ Report of the Group, the text of which is set out in
Appendix I to this prospectus, and adjusted as follows.

Audited
consolidated

net tangible
assets of the

Group as at
31 July 2018

Estimated net
proceeds from

the Global
Offering

Unaudited pro
forma adjusted

consolidated
net tangible

assets of the
Group

immediately
after the

completion of
the Global

Offering

Unaudited pro
forma adjusted

consolidated
net tangible

assets of the
Group per

share

HK$’000 HK$’000 HK$’000 HK$
(note 1) (note 2) (note 3)

Based on an Offer
Price of HK$0.50
per share 74,568 105,091 179,659 0.18

Based on an Offer
Price of HK$0.75
per share 74,568 163,841 238,409 0.24

APPENDIX II UNAUDITED PRO FORMA FINANCIAL INFORMATION

– II-4 –



Notes:

1. The audited consolidated net tangible assets of the Group attributable to the owner of the Company as at 31
July 2018 has been extracted from the Accountants’ Report as set out in Appendix I to this prospectus.

2. The estimated net proceeds from the Global Offering are based on 250,000,000 new shares at the Offer Price
of HK$0.50 per share and HK$0.75 per share (being the low-end and the high-end of the Offer Price range),
after deduction of the estimated underwriting fees and other related expenses payable by the Group in relation
to the Global Offering (excluding the listing expenses of approximately HK$12,371,000 which have been
charged to the consolidated statements of profit or loss and other comprehensive income up to 31 July 2018).
The estimated net proceeds do not take into account any shares which may be allotted and issued upon the
exercise of any options granted under the Share Option Scheme or any shares which may be allotted and
issued or repurchased by the Company pursuant to the general mandates for the allotment and issue or
repurchases of shares referred to in Appendix IV to this document.

3. The unaudited pro forma adjusted consolidated net tangible assets of the Group attributable to the owners of
the Company per share is arrived at after adjustment for the estimated net proceeds from the Global Offering
as described in note 2 and on the basis that a total of 1,000,000,000 shares were in issue (including shares in
issue as at the date of this prospectus and those shares are expected to be issued immediately after the
completion of the Capitalisation Issue and the Global Offering). It does not take into account any shares which
may be allotted and issued upon the exercise of any options granted under the Share Option Scheme or any
shares which may be allotted and issued or repurchased by the Company pursuant to the general mandates
for the allotment and issue or repurchases of shares referred to in Appendix IV to this document.

4. No adjustment has been made to the unaudited pro forma adjusted consolidated net tangible assets of the
Group attributable to the owners of the Company to reflect any trading results or other transactions of the
Group entered into subsequent to 31 July 2018.
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Set out below is a summary of certain provisions of the Memorandum and Articles of Association
of the Company and of certain aspects of Cayman company law.

The Company was incorporated in the Cayman Islands as an exempted company with limited
liability on 7 June 2018 under the Companies Law, Cap 22 (Law 3 of 1961, as consolidated and revised)
of the Cayman Islands (the “Companies Law”). The Company’s constitutional documents consist of its
Third Amended and Restated Memorandum of Association (the “Memorandum”) and its Third Amended
and Restated Articles of Association (the “Articles”).

1. MEMORANDUM OF ASSOCIATION

(a) The Memorandum states, inter alia, that the liability of members of the Company is limited to
the amount, if any, for the time being unpaid on the shares respectively held by them and that
the objects for which the Company is established are unrestricted (including acting as an
investment company), and that the Company shall have and be capable of exercising all the
functions of a natural person of full capacity irrespective of any question of corporate benefit,
as provided in section 27(2) of the Companies Law and in view of the fact that the Company
is an exempted company that the Company will not trade in the Cayman Islands with any
person, firm or corporation except in furtherance of the business of the Company carried on
outside the Cayman Islands.

(b) The Company may by special resolution alter its Memorandum with respect to any objects,
powers or other matters specified therein.

2. ARTICLES OF ASSOCIATION

The Articles were conditionally adopted on 25 January 2019 with effect from the Listing Date. The
following is a summary of certain provisions of the Articles:

(a) Shares

(i) Classes of shares

The share capital of the Company consists of ordinary shares.

(ii) Variation of rights of existing shares or classes of shares

Subject to the Companies Law, if at any time the share capital of the Company is divided into
different classes of shares, all or any of the special rights attached to the shares or any class
of shares may (unless otherwise provided for by the terms of issue of that class) be varied,
modified or abrogated either with the consent in writing of the holders of not less than
three-fourths in nominal value of the issued shares of that class or with the sanction of a
special resolution passed at a separate general meeting of the holders of the shares of that
class. To every such separate general meeting the provisions of the Articles relating to
general meetings will mutatis mutandis apply, but so that the necessary quorum (other than
at an adjourned meeting) shall be two persons holding or representing by proxy not less than
one-third in nominal value of the issued shares of that class and at any adjourned meeting two
holders present in person or by proxy (whatever the number of shares held by them) shall be
a quorum. Every holder of shares of the class shall be entitled to one vote for every such
share held by him.

Any special rights conferred upon the holders of any shares or class of shares shall not,
unless otherwise expressly provided in the rights attaching to the terms of issue of such
shares, be deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.
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(iii) Alteration of capital

The Company may by ordinary resolution of its members:

(i) increase its share capital by the creation of new shares;

(ii) consolidate all or any of its capital into shares of larger amount than its existing shares;

(iii) divide its shares into several classes and attach to such shares any preferential,
deferred, qualified or special rights, privileges, conditions or restrictions as the
Company in general meeting or as the directors may determine;

(iv) subdivide its shares or any of them into shares of smaller amount than is fixed by the
Memorandum; or

(v) cancel any shares which, at the date of passing of the resolution, have not been taken
and diminish the amount of its capital by the amount of the shares so cancelled.

The Company may reduce its share capital or any capital redemption reserve or other
undistributable reserve in any way by special resolution.

(iv) Transfer of shares

All transfers of shares may be effected by an instrument of transfer in the usual or common
form or in a form prescribed by The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
or in such other form as the board may approve and which may be under hand or, if the transferor
or transferee is a clearing house or its nominee(s), by hand or by machine imprinted signature or
by such other manner of execution as the board may approve from time to time.

Notwithstanding the foregoing, for so long as any shares are listed on the Stock Exchange,
titles to such listed shares may be evidenced and transferred in accordance with the laws
applicable to and the rules and regulations of the Stock Exchange that are or shall be applicable to
such listed shares. The register of members in respect of its listed shares (whether the principal
register or a branch register) may be kept by recording the particulars required by Section 40 of the
Companies Law in a form otherwise than legible if such recording otherwise complies with the laws
applicable to and the rules and regulations of the Stock Exchange that are or shall be applicable to
such listed shares.

The instrument of transfer shall be executed by or on behalf of the transferor and the
transferee provided that the board may dispense with the execution of the instrument of transfer by
the transferee. The transferor shall be deemed to remain the holder of the share until the name of
the transferee is entered in the register of members in respect of that share.

The board may, in its absolute discretion, at any time transfer any share upon the principal
register to any branch register or any share on any branch register to the principal register or any
other branch register.
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The board may decline to recognise any instrument of transfer unless a fee (not exceeding
the maximum sum as the Stock Exchange may determine to be payable) determined by the
Directors is paid to the Company, the instrument of transfer is properly stamped (if applicable), it
is in respect of only one class of share and is lodged at the relevant registration office or registered
office or such other place at which the principal register is kept accompanied by the relevant share
certificate(s) and such other evidence as the board may reasonably require to show the right of the
transferor to make the transfer (and if the instrument of transfer is executed by some other person
on his behalf, the authority of that person so to do).

The registration of transfers may be suspended and the register closed on giving notice by
advertisement in any newspaper or by any other means in accordance with the requirements of the
Stock Exchange, at such times and for such periods as the board may determine. The register of
members must not be closed for periods exceeding in the whole thirty (30) days in any year.

Subject to the above, fully paid shares are free from any restriction on transfer and free of all
liens in favour of the Company.

(v) Power of the Company to purchase its own shares

The Company is empowered by the Companies Law and the Articles to purchase its own
shares subject to certain restrictions and the board may only exercise this power on behalf of the
Company subject to any applicable requirements imposed from time to time by the Stock
Exchange.

Where the Company purchases for redemption a redeemable share, purchases not made
through the market or by tender must be limited to a maximum price determined by the Company
in general meeting. If purchases are by tender, tenders must be made available to all members
alike.

The board may accept the surrender for no consideration of any fully paid share.

(vi) Power of any subsidiary of the Company to own shares in the Company

There are no provisions in the Articles relating to ownership of shares in the Company by a
subsidiary.

(vii) Calls on shares and forfeiture of shares

The board may from time to time make such calls upon the members in respect of any monies
unpaid on the shares held by them respectively (whether on account of the nominal value of the
shares or by way of premium). A call may be made payable either in one lump sum or by
installments. If the sum payable in respect of any call or instalment is not paid on or before the day
appointed for payment thereof, the person or persons from whom the sum is due shall pay interest
on the same at such rate not exceeding twenty per cent. (20%) per annum as the board may agree
to accept from the day appointed for the payment thereof to the time of actual payment, but the
board may waive payment of such interest wholly or in part. The board may, if it thinks fit, receive
from any member willing to advance the same, either in money or money’s worth, all or any part of
the monies uncalled and unpaid or installments payable upon any shares held by him, and upon all
or any of the monies so advanced the Company may pay interest at such rate (if any) as the board
may decide.
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If a member fails to pay any call on the day appointed for payment thereof, the board may
serve not less than fourteen (14) clear days’ notice on him requiring payment of so much of the call
as is unpaid, together with any interest which may have accrued and which may still accrue up to
the date of actual payment and stating that, in the event of non-payment at or before the time
appointed, the shares in respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice are not complied with, any share in respect of which the
notice has been given may at any time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the board to that effect. Such forfeiture will include all
dividends and bonuses declared in respect of the forfeited share and not actually paid before the
forfeiture.

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares but shall, notwithstanding, remain liable to pay to the Company all monies which,
at the date of forfeiture, were payable by him to the Company in respect of the shares, together with
(if the board shall in its discretion so require) interest thereon from the date of forfeiture until the
date of actual payment at such rate not exceeding twenty per cent. (20%) per annum as the board
determines.

(b) Directors

(i) Appointment, retirement and removal

At each annual general meeting, one third of the Directors for the time being (or if their
number is not a multiple of three, then the number nearest to but not less than one third) shall retire
from office by rotation provided that every Director shall be subject to retirement at an annual
general meeting at least once every three years. The Directors to retire by rotation shall include any
Director who wishes to retire and not offer himself for re-election. Any further Directors so to retire
shall be those who have been longest in office since their last re-election or appointment but as
between persons who became or were last re-elected Directors on the same day those to retire will
(unless they otherwise agree among themselves) be determined by lot.

Neither a Director nor an alternate Director is required to hold any shares in the Company by
way of qualification. Further, there are no provisions in the Articles relating to retirement of
Directors upon reaching any age limit.

The Directors have the power to appoint any person as a Director either to fill a casual
vacancy on the board or as an addition to the existing board. Any Director appointed to fill a casual
vacancy shall hold office until the first general meeting of members after his appointment and be
subject to re-election at such meeting and any Director appointed as an addition to the existing
board shall hold office only until the next following annual general meeting of the Company and
shall then be eligible for re-election.

A Director may be removed by an ordinary resolution of the Company before the expiration of
his period of office (but without prejudice to any claim which such Director may have for damages
for any breach of any contract between him and the Company) and members of the Company may
by ordinary resolution appoint another in his place. Unless otherwise determined by the Company
in general meeting, the number of Directors shall not be less than two. There is no maximum
number of Directors.
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The office of director shall be vacated if:

(aa) he resigns by notice in writing delivered to the Company;

(bb) he becomes of unsound mind or dies;

(cc) without special leave, he is absent from meetings of the board for six (6) consecutive
months, and the board resolves that his office is vacated;

(dd) he becomes bankrupt or has a receiving order made against him or suspends payment
or compounds with his creditors;

(ee) he is prohibited from being a director by law; or

(ff) he ceases to be a director by virtue of any provision of law or is removed from office
pursuant to the Articles.

The board may appoint one or more of its body to be managing director, joint managing
director, or deputy managing director or to hold any other employment or executive office with the
Company for such period and upon such terms as the board may determine and the board may
revoke or terminate any of such appointments. The board may delegate any of its powers,
authorities and discretions to committees consisting of such Director or Directors and other
persons as the board thinks fit, and it may from time to time revoke such delegation or revoke the
appointment of and discharge any such committees either wholly or in part, and either as to
persons or purposes, but every committee so formed must, in the exercise of the powers,
authorities and discretions so delegated, conform to any regulations that may from time to time be
imposed upon it by the board.

(ii) Power to allot and issue shares and warrants

Subject to the provisions of the Companies Law and the Memorandum and Articles and to any
special rights conferred on the holders of any shares or class of shares, any share may be issued
(a) with or have attached thereto such rights, or such restrictions, whether with regard to dividend,
voting, return of capital, or otherwise, as the Directors may determine, or (b) on terms that, at the
option of the Company or the holder thereof, it is liable to be redeemed.

The board may issue warrants or convertible securities or securities of similar nature
conferring the right upon the holders thereof to subscribe for any class of shares or securities in the
capital of the Company on such terms as it may determine.

Subject to the provisions of the Companies Law and the Articles and, where applicable, the
rules of the Stock Exchange and without prejudice to any special rights or restrictions for the time
being attached to any shares or any class of shares, all unissued shares in the Company are at the
disposal of the board, which may offer, allot, grant options over or otherwise dispose of them to
such persons, at such times, for such consideration and on such terms and conditions as it in its
absolute discretion thinks fit, but so that no shares shall be issued at a discount to their nominal
value.
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Neither the Company nor the board is obliged, when making or granting any allotment of, offer
of, option over or disposal of shares, to make, or make available, any such allotment, offer, option
or shares to members or others with registered addresses in any particular territory or territories
being a territory or territories where, in the absence of a registration statement or other special
formalities, this would or might, in the opinion of the board, be unlawful or impracticable. Members
affected as a result of the foregoing sentence shall not be, or be deemed to be, a separate class of
members for any purpose whatsoever.

(iii) Power to dispose of the assets of the Company or any of its subsidiaries

There are no specific provisions in the Articles relating to the disposal of the assets of the
Company or any of its subsidiaries. The Directors may, however, exercise all powers and do all
acts and things which may be exercised or done or approved by the Company and which are not
required by the Articles or the Companies Law to be exercised or done by the Company in general
meeting.

(iv) Borrowing powers

The board may exercise all the powers of the Company to raise or borrow money, to mortgage
or charge all or any part of the undertaking, property and assets and uncalled capital of the
Company and, subject to the Companies Law, to issue debentures, bonds and other securities of
the Company, whether outright or as collateral security for any debt, liability or obligation of the
Company or of any third party.

(v) Remuneration

The ordinary remuneration of the Directors is to be determined by the Company in general
meeting, such sum (unless otherwise directed by the resolution by which it is voted) to be divided
amongst the Directors in such proportions and in such manner as the board may agree or, failing
agreement, equally, except that any Director holding office for part only of the period in respect of
which the remuneration is payable shall only rank in such division in proportion to the time during
such period for which he held office. The Directors are also entitled to be prepaid or repaid all
travelling, hotel and incidental expenses reasonably expected to be incurred or incurred by them in
attending any board meetings, committee meetings or general meetings or separate meetings of
any class of shares or of debentures of the Company or otherwise in connection with the discharge
of their duties as Directors.

Any Director who, by request, goes or resides abroad for any purpose of the Company or who
performs services which in the opinion of the board go beyond the ordinary duties of a Director may
be paid such extra remuneration as the board may determine and such extra remuneration shall be
in addition to or in substitution for any ordinary remuneration as a Director. An executive Director
appointed to be a managing director, joint managing director, deputy managing director or other
executive officer shall receive such remuneration and such other benefits and allowances as the
board may from time to time decide. Such remuneration may be either in addition to or in lieu of his
remuneration as a Director.

The board may establish or concur or join with other companies (being subsidiary companies
of the Company or companies with which it is associated in business) in establishing and making
contributions out of the Company’s monies to any schemes or funds for providing pensions,
sickness or compassionate allowances, life assurance or other benefits for employees (which
expression as used in this and the following paragraph shall include any Director or past Director
who may hold or have held any executive office or any office of profit with the Company or any of
its subsidiaries) and ex-employees of the Company and their dependents or any class or classes
of such persons.
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The board may pay, enter into agreements to pay or make grants of revocable or irrevocable,
and either subject or not subject to any terms or conditions, pensions or other benefits to
employees and ex-employees and their dependents, or to any of such persons, including pensions
or benefits additional to those, if any, to which such employees or ex-employees or their
dependents are or may become entitled under any such scheme or fund as is mentioned in the
previous paragraph. Any such pension or benefit may, as the board considers desirable, be
granted to an employee either before and in anticipation of, or upon or at any time after, his actual
retirement.

The board may resolve to capitalise all or any part of any amount for the time being standing
to the credit of any reserve or fund (including a share premium account and the profit and loss
account) whether or not the same is available for distribution by applying such sum in paying up
unissued shares to be allotted to (i) employees (including directors) of the Company and/or its
affiliates (meaning any individual, corporation, partnership, association, joint-stock company,
trust, unincorporated association or other entity (other than the Company) that directly, or indirectly
through one or more intermediaries, controls, is controlled by or is under common control with, the
Company) upon exercise or vesting of any options or awards granted under any share incentive
scheme or employee benefit scheme or other arrangement which relates to such persons that has
been adopted or approved by the members in general meeting, or (ii) any trustee of any trust to
whom shares are to be allotted and issued by the Company in connection with the operation of any
share incentive scheme or employee benefit scheme or other arrangement which relates to such
persons that has been adopted or approved by the members in general meeting.

(vi) Compensation or payments for loss of office

Pursuant to the Articles, payments to any Director or past Director of any sum by way of
compensation for loss of office or as consideration for or in connection with his retirement from
office (not being a payment to which the Director is contractually entitled) must be approved by the
Company in general meeting.

(vii) Loans and provision of security for loans to Directors

The Company must not make any loan, directly or indirectly, to a Director or his close
associate(s) if and to the extent it would be prohibited by the Companies Ordinance (Chapter 622
of the laws of Hong Kong) as if the Company were a company incorporated in Hong Kong.

(viii) Disclosure of interests in contracts with the Company or any of its subsidiaries

A Director may hold any other office or place of profit with the Company (except that of the
auditor of the Company) in conjunction with his office of Director for such period and upon such
terms as the board may determine, and may be paid such extra remuneration therefor in addition
to any remuneration provided for by or pursuant to the Articles. A Director may be or become a
director or other officer of, or otherwise interested in, any company promoted by the Company or
any other company in which the Company may be interested, and shall not be liable to account to
the Company or the members for any remuneration, profits or other benefits received by him as a
director, officer or member of, or from his interest in, such other company. The board may also
cause the voting power conferred by the shares in any other company held or owned by the
Company to be exercised in such manner in all respects as it thinks fit, including the exercise
thereof in favour of any resolution appointing the Directors or any of them to be directors or officers
of such other company, or voting or providing for the payment of remuneration to the directors or
officers of such other company.
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No Director or proposed or intended Director shall be disqualified by his office from
contracting with the Company, either with regard to his tenure of any office or place of profit or as
vendor, purchaser or in any other manner whatsoever, nor shall any such contract or any other
contract or arrangement in which any Director is in any way interested be liable to be avoided, nor
shall any Director so contracting or being so interested be liable to account to the Company or the
members for any remuneration, profit or other benefits realised by any such contract or
arrangement by reason of such Director holding that office or the fiduciary relationship thereby
established. A Director who to his knowledge is in any way, whether directly or indirectly, interested
in a contract or arrangement or proposed contract or arrangement with the Company must declare
the nature of his interest at the meeting of the board at which the question of entering into the
contract or arrangement is first taken into consideration, if he knows his interest then exists, or in
any other case, at the first meeting of the board after he knows that he is or has become so
interested.

A Director shall not vote (nor be counted in the quorum) on any resolution of the board
approving any contract or arrangement or other proposal in which he or any of his close associates
is materially interested, but this prohibition does not apply to any of the following matters, namely:

(aa) any contract or arrangement for giving to such Director or his close associate(s) any
security or indemnity in respect of money lent by him or any of his close associates or
obligations incurred or undertaken by him or any of his close associates at the request
of or for the benefit of the Company or any of its subsidiaries;

(bb) any contract or arrangement for the giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of its subsidiaries for which the
Director or his close associate(s) has himself/themselves assumed responsibility in
whole or in part whether alone or jointly under a guarantee or indemnity or by the giving
of security;

(cc) any contract or arrangement concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the Company may promote
or be interested in for subscription or purchase, where the Director or his close
associate(s) is/are or is/are to be interested as a participant in the underwriting or
sub-underwriting of the offer;

(dd) any contract or arrangement in which the Director or his close associate(s) is/are
interested in the same manner as other holders of shares or debentures or other
securities of the Company by virtue only of his/their interest in shares or debentures or
other securities of the Company; or

(ee) any proposal or arrangement concerning the adoption, modification or operation of a
share option scheme, a pension fund or retirement, death, or disability benefits scheme
or other arrangement which relates both to Directors, his close associates and
employees of the Company or of any of its subsidiaries and does not provide in respect
of any Director, or his close associate(s), as such any privilege or advantage not
accorded generally to the class of persons to which such scheme or fund relates.

(c) Proceedings of the Board

The board may meet for the despatch of business, adjourn and otherwise regulate its meetings as
it considers appropriate. Questions arising at any meeting shall be determined by a majority of votes. In
the case of an equality of votes, the chairman of the meeting shall have an additional or casting vote.

(d) Alterations to constitutional documents and the Company’s name

The Articles may be rescinded, altered or amended by the Company in general meeting by special
resolution. The Articles state that a special resolution shall be required to alter the provisions of the
Memorandum, to amend the Articles or to change the name of the Company.
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(e) Meetings of members

(i) Special and ordinary resolutions

A special resolution of the Company must be passed by a majority of not less than
three-fourths of the votes cast by such members as, being entitled so to do, vote in person or, in the
case of such members as are corporations, by their duly authorised representatives or, where
proxies are allowed, by proxy at a general meeting of which notice has been duly given in
accordance with the Articles.

Under the Companies Law, a copy of any special resolution must be forwarded to the
Registrar of Companies in the Cayman Islands within fifteen (15) days of being passed.

An ordinary resolution is defined in the Articles to mean a resolution passed by a simple
majority of the votes of such members of the Company as, being entitled to do so, vote in person
or, in the case of corporations, by their duly authorised representatives or, where proxies are
allowed, by proxy at a general meeting of which notice has been duly given in accordance with the
Articles.

(ii) Voting rights and right to demand a poll

Subject to any special rights or restrictions as to voting for the time being attached to any
shares, at any general meeting on a poll every member present in person or by proxy or, in the case
of a member being a corporation, by its duly authorised representative shall have one vote for every
fully paid share of which he is the holder but so that no amount paid up or credited as paid up on
a share in advance of calls or installments is treated for the foregoing purposes as paid up on the
share. A member entitled to more than one vote need not use all his votes or cast all the votes he
uses in the same way.

At any general meeting a resolution put to the vote of the meeting is to be decided by way of
a poll save that the chairman of the meeting may in good faith, allow a resolution which relates
purely to a procedural or administrative matter to be voted on by a show of hands in which case
every member present in person (or being a corporation, is present by a duly authorised
representative), or by proxy(ies) shall have one vote provided that where more than one proxy is
appointed by a member which is a clearing house (or its nominee(s)), each such proxy shall have
one vote on a show of hands.

If a recognised clearing house (or its nominee(s)) is a member of the Company it may
authorise such person or persons as it thinks fit to act as its representative(s) at any meeting of the
Company or at any meeting of any class of members of the Company provided that, if more than
one person is so authorised, the authorisation shall specify the number and class of shares in
respect of which each such person is so authorised. A person authorised pursuant to this provision
shall be deemed to have been duly authorised without further evidence of the facts and be entitled
to exercise the same powers on behalf of the recognised clearing house (or its nominee(s)) as if
such person was the registered holder of the shares of the Company held by that clearing house (or
its nominee(s)) including, where a show of hands is allowed, the right to vote individually on a show
of hands.

Where the Company has any knowledge that any shareholder is, under the rules of the Stock
Exchange, required to abstain from voting on any particular resolution of the Company or restricted
to voting only for or only against any particular resolution of the Company, any votes cast by or on
behalf of such shareholder in contravention of such requirement or restriction shall not be counted.
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(iii) Annual general meetings and extraordinary general meetings

The Company must hold an annual general meeting of the Company every year within a
period of not more than fifteen (15) months after the holding of the last preceding annual general
meeting or a period of not more than eighteen (18) months from the date of adoption of the Articles,
unless a longer period would not infringe the rules of the Stock Exchange.

Extraordinary general meetings may be convened on the requisition of one or more
shareholders holding, at the date of deposit of the requisition, not less than one-tenth of the paid
up capital of the Company having the right of voting at general meetings. Such requisition shall be
made in writing to the board or the secretary for the purpose of requiring an extraordinary general
meeting to be called by the board for the transaction of any business specified in such requisition.
Such meeting shall be held within 2 months after the deposit of such requisition. If within 21 days
of such deposit, the board fails to proceed to convene such meeting, the requisitionist(s)
himself/herself (themselves) may do so in the same manner, and all reasonable expenses incurred
by the requisitionist(s) as a result of the failure of the board shall be reimbursed to the
requisitionist(s) by the Company.

(iv) Notices of meetings and business to be conducted

An annual general meeting must be called by notice of not less than twenty-one (21) clear
days and not less than twenty (20) clear business days. All other general meetings must be called
by notice of at least fourteen (14) clear days and not less than ten (10) clear business days. The
notice is exclusive of the day on which it is served or deemed to be served and of the day for which
it is given, and must specify the time and place of the meeting and particulars of resolutions to be
considered at the meeting and, in the case of special business, the general nature of that business.

In addition, notice of every general meeting must be given to all members of the Company
other than to such members as, under the provisions of the Articles or the terms of issue of the
shares they hold, are not entitled to receive such notices from the Company, and also to, among
others, the auditors for the time being of the Company.

Any notice to be given to or by any person pursuant to the Articles may be served on or
delivered to any member of the Company personally, by post to such member’s registered address
or by advertisement in newspapers in accordance with the requirements of the Stock Exchange.
Subject to compliance with Cayman Islands law and the rules of the Stock Exchange, notice may
also be served or delivered by the Company to any member by electronic means.

All business that is transacted at an extraordinary general meeting and at an annual general
meeting is deemed special, save that in the case of an annual general meeting, each of the
following business is deemed an ordinary business:

(aa) the declaration and sanctioning of dividends;

(bb) the consideration and adoption of the accounts and balance sheet and the reports of the
directors and the auditors;

(cc) the election of directors in place of those retiring;

(dd) the appointment of auditors and other officers; and

(ee) the fixing of the remuneration of the directors and of the auditors.
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(v) Quorum for meetings and separate class meetings

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business, but the absence of a quorum shall not preclude the appointment of
a chairman.

The quorum for a general meeting shall be two members present in person (or, in the case of
a member being a corporation, by its duly authorised representative) or by proxy and entitled to
vote. In respect of a separate class meeting (other than an adjourned meeting) convened to
sanction the modification of class rights the necessary quorum shall be two persons holding or
representing by proxy not less than one-third in nominal value of the issued shares of that class.

(vi) Proxies

Any member of the Company entitled to attend and vote at a meeting of the Company is
entitled to appoint another person as his proxy to attend and vote instead of him. A member who
is the holder of two or more shares may appoint more than one proxy to represent him and vote on
his behalf at a general meeting of the Company or at a class meeting. A proxy need not be a
member of the Company and is entitled to exercise the same powers on behalf of a member who
is an individual and for whom he acts as proxy as such member could exercise. In addition, a proxy
is entitled to exercise the same powers on behalf of a member which is a corporation and for which
he acts as proxy as such member could exercise as if it were an individual member. Votes may be
given either personally (or, in the case of a member being a corporation, by its duly authorised
representative) or by proxy.

(f) Accounts and audit

The board shall cause true accounts to be kept of the sums of money received and expended by the
Company, and the matters in respect of which such receipt and expenditure take place, and of the
property, assets, credits and liabilities of the Company and of all other matters required by the
Companies Law or necessary to give a true and fair view of the Company’s affairs and to explain its
transactions.

The accounting records must be kept at the registered office or at such other place or places as the
board decides and shall always be open to inspection by any Director. No member (other than a Director)
shall have any right to inspect any accounting record or book or document of the Company except as
conferred by law or authorised by the board or the Company in general meeting. However, an exempted
company must make available at its registered office in electronic form or any other medium, copies of
its books of account or parts thereof as may be required of it upon service of an order or notice by the Tax
Information Authority pursuant to the Tax Information Authority Law of the Cayman Islands.

A copy of every balance sheet and profit and loss account (including every document required by
law to be annexed thereto) which is to be laid before the Company at its general meeting, together with
a printed copy of the Directors’ report and a copy of the auditors’ report, shall not less than twenty-one
(21) days before the date of the meeting and at the same time as the notice of annual general meeting
be sent to every person entitled to receive notices of general meetings of the Company under the
provisions of the Articles; however, subject to compliance with all applicable laws, including the rules of
the Stock Exchange, the Company may send to such persons summarised financial statements derived
from the Company’s annual accounts and the directors’ report instead provided that any such person
may by notice in writing served on the Company, demand that the Company sends to him, in addition to
summarised financial statements, a complete printed copy of the Company’s annual financial statement
and the directors’ report thereon.
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At the annual general meeting or at a subsequent extraordinary general meeting in each year, the
members shall appoint an auditor to audit the accounts of the Company and such auditor shall hold office
until the next annual general meeting. Moreover, the members may, at any general meeting, by special
resolution remove the auditor at any time before the expiration of his terms of office and shall by ordinary
resolution at that meeting appoint another auditor for the remainder of his term. The remuneration of the
auditors shall be fixed by the Company in general meeting or in such manner as the members may
determine.

The financial statements of the Company shall be audited by the auditor in accordance with
generally accepted auditing standards which may be those of a country or jurisdiction other than the
Cayman Islands. The auditor shall make a written report thereon in accordance with generally accepted
auditing standards and the report of the auditor must be submitted to the members in general meeting.

(g) Dividends and other methods of distribution

The Company in general meeting may declare dividends in any currency to be paid to the members
but no dividend shall be declared in excess of the amount recommended by the board.

The Articles provide dividends may be declared and paid out of the profits of the Company, realised
or unrealised, or from any reserve set aside from profits which the directors determine is no longer
needed. With the sanction of an ordinary resolution dividends may also be declared and paid out of share
premium account or any other fund or account which can be authorised for this purpose in accordance
with the Companies Law.

Except in so far as the rights attaching to, or the terms of issue of, any share may otherwise provide,
(i) all dividends shall be declared and paid according to the amounts paid up on the shares in respect
whereof the dividend is paid but no amount paid up on a share in advance of calls shall for this purpose
be treated as paid up on the share and (ii) all dividends shall be apportioned and paid pro rata according
to the amount paid up on the shares during any portion or portions of the period in respect of which the
dividend is paid. The Directors may deduct from any dividend or other monies payable to any member
or in respect of any shares all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise.

Whenever the board or the Company in general meeting has resolved that a dividend be paid or
declared on the share capital of the Company, the board may further resolve either (a) that such dividend
be satisfied wholly or in part in the form of an allotment of shares credited as fully paid up, provided that
the shareholders entitled thereto will be entitled to elect to receive such dividend (or part thereof) in cash
in lieu of such allotment, or (b) that shareholders entitled to such dividend will be entitled to elect to
receive an allotment of shares credited as fully paid up in lieu of the whole or such part of the dividend
as the board may think fit.

The Company may also upon the recommendation of the board by an ordinary resolution resolve
in respect of any one particular dividend of the Company that it may be satisfied wholly in the form of an
allotment of shares credited as fully paid up without offering any right to shareholders to elect to receive
such dividend in cash in lieu of such allotment.

Any dividend, interest or other sum payable in cash to the holder of shares may be paid by cheque
or warrant sent through the post addressed to the holder at his registered address, or in the case of joint
holders, addressed to the holder whose name stands first in the register of the Company in respect of the
shares at his address as appearing in the register or addressed to such person and at such addresses
as the holder or joint holders may in writing direct. Every such cheque or warrant shall, unless the holder
or joint holders otherwise direct, be made payable to the order of the holder or, in the case of joint
holders, to the order of the holder whose name stands first on the register in respect of such shares, and
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shall be sent at his or their risk and payment of the cheque or warrant by the bank on which it is drawn
shall constitute a good discharge to the Company. Any one of two or more joint holders may give
effectual receipts for any dividends or other moneys payable or property distributable in respect of the
shares held by such joint holders.

Whenever the board or the Company in general meeting has resolved that a dividend be paid or
declared the board may further resolve that such dividend be satisfied wholly or in part by the distribution
of specific assets of any kind.

All dividends or bonuses unclaimed for one year after having been declared may be invested or
otherwise made use of by the board for the benefit of the Company until claimed and the Company shall
not be constituted a trustee in respect thereof. All dividends or bonuses unclaimed for six years after
having been declared may be forfeited by the board and shall revert to the Company.

No dividend or other monies payable by the Company on or in respect of any share shall bear
interest against the Company.

(h) Inspection of corporate records

Pursuant to the Articles, the register and branch register of members shall be open to inspection for
at least two (2) hours during business hours by members without charge, or by any other person upon
a maximum payment of HK$2.50 or such lesser sum specified by the board, at the registered office or
such other place at which the register is kept in accordance with the Companies Law or, upon a
maximum payment of HK$1.00 or such lesser sum specified by the board, at the office where the branch
register of members is kept, unless the register is closed in accordance with the Articles.

(i) Rights of minorities in relation to fraud or oppression

There are no provisions in the Articles relating to rights of minority shareholders in relation to fraud
or oppression. However, certain remedies are available to shareholders of the Company under Cayman
Islands law, as summarised in paragraph 3(f) of this Appendix.

(j) Procedures on liquidation

A resolution that the Company be wound up by the court or be wound up voluntarily shall be a
special resolution.

Subject to any special rights, privileges or restrictions as to the distribution of available surplus
assets on liquidation for the time being attached to any class or classes of shares:

(i) if the Company is wound up and the assets available for distribution amongst the members of
the Company shall be more than sufficient to repay the whole of the capital paid up at the
commencement of the winding up, the excess shall be distributed pari passu amongst such
members in proportion to the amount paid up on the shares held by them respectively; and

(ii) if the Company is wound up and the assets available for distribution amongst the members as
such shall be insufficient to repay the whole of the paid-up capital, such assets shall be
distributed so that, as nearly as may be, the losses shall be borne by the members in
proportion to the capital paid up, or which ought to have been paid up, at the commencement
of the winding up on the shares held by them respectively.
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If the Company is wound up (whether the liquidation is voluntary or by the court) the liquidator may,
with the authority of a special resolution and any other sanction required by the Companies Law divide
among the members in specie or kind the whole or any part of the assets of the Company whether the
assets shall consist of property of one kind or shall consist of properties of different kinds and the
liquidator may, for such purpose, set such value as he deems fair upon any one or more class or classes
of property to be divided as aforesaid and may determine how such division shall be carried out as
between the members or different classes of members. The liquidator may, with the like authority, vest
any part of the assets in trustees upon such trusts for the benefit of members as the liquidator, with the
like authority, shall think fit, but so that no contributory shall be compelled to accept any shares or other
property in respect of which there is a liability.

(k) Subscription rights reserve

The Articles provide that to the extent that it is not prohibited by and is in compliance with the
Companies Law, if warrants to subscribe for shares have been issued by the Company and the Company
does any act or engages in any transaction which would result in the subscription price of such warrants
being reduced below the par value of a share, a subscription rights reserve shall be established and
applied in paying up the difference between the subscription price and the par value of a share on any
exercise of the warrants.

3. CAYMAN ISLANDS COMPANY LAW

The Company is incorporated in the Cayman Islands subject to the Companies Law and, therefore,
operates subject to Cayman Islands law. Set out below is a summary of certain provisions of Cayman
company law, although this does not purport to contain all applicable qualifications and exceptions or to
be a complete review of all matters of Cayman company law and taxation, which may differ from
equivalent provisions in jurisdictions with which interested parties may be more familiar:

(a) Company operations

As an exempted company, the Company’s operations must be conducted mainly outside the
Cayman Islands. The Company is required to file an annual return each year with the Registrar of
Companies of the Cayman Islands and pay a fee which is based on the amount of its authorised share
capital.

(b) Share capital

The Companies Law provides that where a company issues shares at a premium, whether for cash
or otherwise, a sum equal to the aggregate amount of the value of the premiums on those shares shall
be transferred to an account, to be called the “share premium account”. At the option of a company,
these provisions may not apply to premiums on shares of that company allotted pursuant to any
arrangement in consideration of the acquisition or cancellation of shares in any other company and
issued at a premium.

The Companies Law provides that the share premium account may be applied by the company
subject to the provisions, if any, of its memorandum and articles of association in (a) paying distributions
or dividends to members; (b) paying up unissued shares of the company to be issued to members as fully
paid bonus shares; (c) the redemption and repurchase of shares (subject to the provisions of section 37
of the Companies Law); (d) writing-off the preliminary expenses of the company; and (e) writing-off the
expenses of, or the commission paid or discount allowed on, any issue of shares or debentures of the
company.

No distribution or dividend may be paid to members out of the share premium account unless
immediately following the date on which the distribution or dividend is proposed to be paid, the company
will be able to pay its debts as they fall due in the ordinary course of business.
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The Companies Law provides that, subject to confirmation by the Grand Court of the Cayman
Islands (the “Court”), a company limited by shares or a company limited by guarantee and having a
share capital may, if so authorised by its articles of association, by special resolution reduce its share
capital in any way.

(c) Financial assistance to purchase shares of a company or its holding company

There is no statutory restriction in the Cayman Islands on the provision of financial assistance by
a company to another person for the purchase of, or subscription for, its own or its holding company’s
shares. Accordingly, a company may provide financial assistance if the directors of the company
consider, in discharging their duties of care and acting in good faith, for a proper purpose and in the
interests of the company, that such assistance can properly be given. Such assistance should be on an
arm’s-length basis.

(d) Purchase of shares and warrants by a company and its subsidiaries

A company limited by shares or a company limited by guarantee and having a share capital may,
if so authorised by its articles of association, issue shares which are to be redeemed or are liable to be
redeemed at the option of the company or a shareholder and the Companies Law expressly provides that
it shall be lawful for the rights attaching to any shares to be varied, subject to the provisions of the
company’s articles of association, so as to provide that such shares are to be or are liable to be so
redeemed. In addition, such a company may, if authorised to do so by its articles of association,
purchase its own shares, including any redeemable shares. However, if the articles of association do not
authorise the manner and terms of purchase, a company cannot purchase any of its own shares unless
the manner and terms of purchase have first been authorised by an ordinary resolution of the company.
At no time may a company redeem or purchase its shares unless they are fully paid. A company may not
redeem or purchase any of its shares if, as a result of the redemption or purchase, there would no longer
be any issued shares of the company other than shares held as treasury shares. A payment out of capital
by a company for the redemption or purchase of its own shares is not lawful unless immediately following
the date on which the payment is proposed to be made, the company shall be able to pay its debts as
they fall due in the ordinary course of business.

Shares purchased by a company is to be treated as cancelled unless, subject to the memorandum
and articles of association of the company, the directors of the company resolve to hold such shares in
the name of the company as treasury shares prior to the purchase. Where shares of a company are held
as treasury shares, the company shall be entered in the register of members as holding those shares,
however, notwithstanding the foregoing, the company is not be treated as a member for any purpose and
must not exercise any right in respect of the treasury shares, and any purported exercise of such a right
shall be void, and a treasury share must not be voted, directly or indirectly, at any meeting of the
company and must not be counted in determining the total number of issued shares at any given time,
whether for the purposes of the company’s articles of association or the Companies Law.

A company is not prohibited from purchasing and may purchase its own warrants subject to and in
accordance with the terms and conditions of the relevant warrant instrument or certificate. There is no
requirement under Cayman Islands law that a company’s memorandum or articles of association contain
a specific provision enabling such purchases and the directors of a company may rely upon the general
power contained in its memorandum of association to buy and sell and deal in personal property of all
kinds.

Under Cayman Islands law, a subsidiary may hold shares in its holding company and, in certain
circumstances, may acquire such shares.
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(e) Dividends and distributions

The Companies Law permits, subject to a solvency test and the provisions, if any, of the company’s
memorandum and articles of association, the payment of dividends and distributions out of the share
premium account. With the exception of the foregoing, there are no statutory provisions relating to the
payment of dividends. Based upon English case law, which is regarded as persuasive in the Cayman
Islands, dividends may be paid only out of profits.

No dividend may be declared or paid, and no other distribution (whether in cash or otherwise) of the
company’s assets (including any distribution of assets to members on a winding up) may be made to the
company, in respect of a treasury share.

(f) Protection of minorities and shareholders’ suits

The Courts ordinarily would be expected to follow English case law precedents which permit a
minority shareholder to commence a representative action against or derivative actions in the name of
the company to challenge (a) an act which is ultra vires the company or illegal, (b) an act which
constitutes a fraud against the minority and the wrongdoers are themselves in control of the company,
and (c) an irregularity in the passing of a resolution which requires a qualified (or special) majority.

In the case of a company (not being a bank) having a share capital divided into shares, the Court
may, on the application of members holding not less than one fifth of the shares of the company in issue,
appoint an inspector to examine into the affairs of the company and to report thereon in such manner as
the Court shall direct.

Any shareholder of a company may petition the Court which may make a winding up order if the
Court is of the opinion that it is just and equitable that the company should be wound up or, as an
alternative to a winding up order, (a) an order regulating the conduct of the company’s affairs in the
future, (b) an order requiring the company to refrain from doing or continuing an act complained of by the
shareholder petitioner or to do an act which the shareholder petitioner has complained it has omitted to
do, (c) an order authorising civil proceedings to be brought in the name and on behalf of the company by
the shareholder petitioner on such terms as the Court may direct, or (d) an order providing for the
purchase of the shares of any shareholders of the company by other shareholders or by the company
itself and, in the case of a purchase by the company itself, a reduction of the company’s capital
accordingly.

Generally claims against a company by its shareholders must be based on the general laws of
contract or tort applicable in the Cayman Islands or their individual rights as shareholders as established
by the company’s memorandum and articles of association.

(g) Disposal of assets

The Companies Law contains no specific restrictions on the power of directors to dispose of assets
of a company. However, as a matter of general law, every officer of a company, which includes a director,
managing director and secretary, in exercising his powers and discharging his duties must do so
honestly and in good faith with a view to the best interests of the company and exercise the care,
diligence and skill that a reasonably prudent person would exercise in comparable circumstances.

(h) Accounting and auditing requirements

A company must cause proper books of account to be kept with respect to (i) all sums of money
received and expended by the company and the matters in respect of which the receipt and expenditure
takes place; (ii) all sales and purchases of goods by the company; and (iii) the assets and liabilities of the
company.
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Proper books of account shall not be deemed to be kept if there are not kept such books as are
necessary to give a true and fair view of the state of the company’s affairs and to explain its transactions.

An exempted company must make available at its registered office in electronic form or any other
medium, copies of its books of account or parts thereof as may be required of it upon service of an order
or notice by the Tax Information Authority pursuant to the Tax Information Authority Law of the Cayman
Islands.

(i) Exchange control

There are no exchange control regulations or currency restrictions in the Cayman Islands.

(j) Taxation

Pursuant to the Tax Concessions Law of the Cayman Islands, the Company has obtained an
undertaking:

(1) that no law which is enacted in the Cayman Islands imposing any tax to be levied on profits,
income, gains or appreciation shall apply to the Company or its operations; and

(2) that the aforesaid tax or any tax in the nature of estate duty or inheritance tax shall not be
payable on or in respect of the shares, debentures or other obligations of the Company.

The undertaking for the Company is for a period of twenty years from 5 July, 2018.

The Cayman Islands currently levy no taxes on individuals or corporations based upon profits,
income, gains or appreciations and there is no taxation in the nature of inheritance tax or estate duty.
There are no other taxes likely to be material to the Company levied by the Government of the Cayman
Islands save for certain stamp duties which may be applicable, from time to time, on certain instruments
executed in or brought within the jurisdiction of the Cayman Islands. The Cayman Islands are a party to
a double tax treaty entered into with the United Kingdom in 2010 but otherwise is not party to any double
tax treaties.

(k) Stamp duty on transfers

No stamp duty is payable in the Cayman Islands on transfers of shares of Cayman Islands
companies except those which hold interests in land in the Cayman Islands.

(l) Loans to directors

There is no express provision in the Companies Law prohibiting the making of loans by a company
to any of its directors.

(m) Inspection of corporate records

Members of the Company have no general right under the Companies Law to inspect or obtain
copies of the register of members or corporate records of the Company. They will, however, have such
rights as may be set out in the Company’s Articles.
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(n) Register of members

An exempted company may maintain its principal register of members and any branch registers at
such locations, whether within or without the Cayman Islands, as the directors may, from time to time,
think fit. A branch register must be kept in the same manner in which a principal register is by the
Companies Law required or permitted to be kept. The company shall cause to be kept at the place where
the company’s principal register is kept a duplicate of any branch register duly entered up from time to
time.

There is no requirement under the Companies Law for an exempted company to make any returns
of members to the Registrar of Companies of the Cayman Islands. The names and addresses of the
members are, accordingly, not a matter of public record and are not available for public inspection.
However, an exempted company shall make available at its registered office, in electronic form or any
other medium, such register of members, including any branch register of members, as may be required
of it upon service of an order or notice by the Tax Information Authority pursuant to the Tax Information
Authority Law of the Cayman Islands.

(o) Register of Directors and Officers

The Company is required to maintain at its registered office a register of directors and officers
which is not available for inspection by the public. A copy of such register must be filed with the Registrar
of Companies in the Cayman Islands and any change must be notified to the Registrar within sixty (60)
days of any change in such directors or officers.

(p) Beneficial Ownership Register

An exempted company is required to maintain a beneficial ownership register at its registered
office that records details of the persons who ultimately own or control, directly or indirectly, more than
25% of the equity interests or voting rights of the company or have rights to appoint or remove a majority
of the directors of the company. The beneficial ownership register is not a public document and is only
accessible by a designated competent authority of the Cayman Islands. Such requirement does not,
however, apply to an exempted company with its shares listed on an approved stock exchange, which
includes the Stock Exchange. Accordingly, for so long as the shares of the Company are listed on the
Stock Exchange, the Company is not required to maintain a beneficial ownership register.

(q) Winding up

A company may be wound up (a) compulsorily by order of the Court, (b) voluntarily, or (c) under the
supervision of the Court.

The Court has authority to order winding up in a number of specified circumstances including where
the members of the company have passed a special resolution requiring the company to be wound up by
the Court, or where the company is unable to pay its debts, or where it is, in the opinion of the Court, just
and equitable to do so. Where a petition is presented by members of the company as contributories on
the ground that it is just and equitable that the company should be wound up, the Court has the
jurisdiction to make certain other orders as an alternative to a winding-up order, such as making an order
regulating the conduct of the company’s affairs in the future, making an order authorising civil
proceedings to be brought in the name and on behalf of the company by the petitioner on such terms as
the Court may direct, or making an order providing for the purchase of the shares of any of the members
of the company by other members or by the company itself.
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A company (save with respect to a limited duration company) may be wound up voluntarily when
the company so resolves by special resolution or when the company in general meeting resolves by
ordinary resolution that it be wound up voluntarily because it is unable to pay its debts as they fall due.
In the case of a voluntary winding up, such company is obliged to cease to carry on its business (except
so far as it may be beneficial for its winding up) from the time of passing the resolution for voluntary
winding up or upon the expiry of the period or the occurrence of the event referred to above.

For the purpose of conducting the proceedings in winding up a company and assisting the Court
therein, there may be appointed an official liquidator or official liquidators; and the court may appoint to
such office such person, either provisionally or otherwise, as it thinks fit, and if more persons than one
are appointed to such office, the Court must declare whether any act required or authorised to be done
by the official liquidator is to be done by all or any one or more of such persons. The Court may also
determine whether any and what security is to be given by an official liquidator on his appointment; if no
official liquidator is appointed, or during any vacancy in such office, all the property of the company shall
be in the custody of the Court.

As soon as the affairs of the company are fully wound up, the liquidator must make a report and an
account of the winding up, showing how the winding up has been conducted and how the property of the
company has been disposed of, and thereupon call a general meeting of the company for the purposes
of laying before it the account and giving an explanation thereof. This final general meeting must be
called by at least 21 days’ notice to each contributory in any manner authorised by the company’s articles
of association and published in the Gazette.

(r) Reconstructions

There are statutory provisions which facilitate reconstructions and amalgamations approved by a
majority in number representing seventy-five per cent. (75%) in value of shareholders or class of
shareholders or creditors, as the case may be, as are present at a meeting called for such purpose and
thereafter sanctioned by the Court. Whilst a dissenting shareholder would have the right to express to
the Court his view that the transaction for which approval is sought would not provide the shareholders
with a fair value for their shares, the Court is unlikely to disapprove the transaction on that ground alone
in the absence of evidence of fraud or bad faith on behalf of management.

(s) Take-overs

Where an offer is made by a company for the shares of another company and, within four (4)
months of the offer, the holders of not less than ninety per cent. (90%) of the shares which are the subject
of the offer accept, the offeror may at any time within two (2) months after the expiration of the said four
(4) months, by notice in the prescribed manner require the dissenting shareholders to transfer their
shares on the terms of the offer. A dissenting shareholder may apply to the Court within one (1) month
of the notice objecting to the transfer. The burden is on the dissenting shareholder to show that the Court
should exercise its discretion, which it will be unlikely to do unless there is evidence of fraud or bad faith
or collusion as between the offeror and the holders of the shares who have accepted the offer as a means
of unfairly forcing out minority shareholders.

(t) Indemnification

Cayman Islands law does not limit the extent to which a company’s articles of association may
provide for indemnification of officers and directors, except to the extent any such provision may be held
by the Court to be contrary to public policy (e.g. for purporting to provide indemnification against the
consequences of committing a crime).
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4. GENERAL

Conyers Dill & Pearman, the Company’s special legal counsel on Cayman Islands law, have sent
to the Company a letter of advice summarising certain aspects of Cayman Islands company law. This
letter, together with a copy of the Companies Law, is available for inspection as referred to in
“Documents available for inspection” in Appendix V to this prospectus. Any person wishing to have a
detailed summary of Cayman Islands company law or advice on the differences between it and the laws
of any jurisdiction with which he is more familiar is recommended to seek independent legal advice.
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FURTHER INFORMATION ABOUT OUR COMPANY

1. Incorporation

Our Company was incorporated in the Cayman Islands under the Companies Law as an exempted
company with limited liability on 7 June 2018. We have established a place of business at Unit 2, 14/F,
Win Century Centre, No. 2A Mong Kok Road, Kowloon, Hong Kong and was registered in Hong Kong as
an overseas company under Part 16 of the Companies Ordinance on 30 November 2018. Ms. Chen Xiao
Ping (陳曉平) of Flat A, 13/F, Block 2A, The Arch (Moon Tower), 1 Austin Road West, Tsim Sha Tsui,
Kowloon, Hong Kong has been appointed as the authorised representative of our Company for the
acceptance of service of process and notices on behalf of our Company.

As our Company was incorporated in the Cayman Islands, we operate subject to the law of the
Cayman Islands and our constitution which comprises the Memorandum and Articles of Association. A
summary of certain relevant provisions of its constitution and certain relevant aspects of the Companies
Law is set out in Appendix III of this prospectus.

2. Changes in share capital of our Company

As of the date of incorporation, the authorised share capital of our Company was HK$380,000
divided into 38,000,000 shares with a nominal value of HK$0.01 each.

At the time of incorporation, the issued share capital of our Company was HK$0.01, with one Share
of HK$0.01 each and held by initial subscriber, an Independent Third Party. On the same day, the said
one Share was transferred to Agile Valley for a consideration at par value.

On the same date, our Company issued 94, 3 and 2 Shares to each of Agile Valley, Bright Firewood
and Vast Exquisite, respectively, all credited as fully paid. Upon completion of the issue of Shares, our
Company was held as to 95% by Agile Valley, 3% by Bright Firewood and 2% by Vast Exquisite.

On 28 June 2018, our Company allotted and issued 9,405, 297 and 198 Shares to each of Agile
Valley, Bright Firewood and Vast Exquisite, respectively, at the direction of Mr. Chan, Ms. Chen and Ms.
Qian, for a consideration of Mr. Chan, Ms. Chen and Ms. Qian transferring 2,090 shares, 66 shares and
44 shares they respectively held in Wonderful Brocade to our Company. Upon completion of the
allotment and issue of the Shares, our Company was held as to 95% by Agile Valley, 3% by Bright
Firewood and 2% by Vast Exquisite.

Pursuant to the written resolutions of all Shareholders on 25 January 2019, the authorised share
capital of the Company was increased from HK$380,000 to HK$50,000,000 by the creation of an
additional 4,962,000,000 Shares (ranking pari passu in all respects with the then existing issued Shares)
such that the authorised share capital of the Company became HK$50,000,000 divided into
5,000,000,000 Shares.

Immediately following completion of the Global Offering and the Capitalisation Issue and assuming
that the Over-allotment Option is not exercised, the authorised share capital of our Company will be
HK$50,000,000 divided into 5,000,000,000 Shares, of which 1,000,000,000 Shares will be issued fully
paid or credited as fully paid, and 4,000,000,000 Shares will remain unissued. Other than pursuant to the
general mandate to issue Shares referred to in “Written resolutions of the Shareholders of our Company
passed on 25 January 2019” in this Appendix, the Directors do not have any present intention to issue
any of the authorised but unissued share capital of our Company and, without prior approval of the
Shareholders in general meeting, no issue of Shares will be made which would effectively alter the
control of our Company.

Save as disclosed in this prospectus, there has been no alteration in the share capital of our
Company since incorporation.
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3. Written resolutions of the Shareholders of our Company passed on 25 January 2019

Pursuant to the written resolutions of the Shareholders passed on 25 January 2019:

(a) our Company approved and adopted the Memorandum of Association with immediate effect
and the Articles of Association with effect from the Listing Date;

(b) our Company increased its authorised share capital from HK$380,000 divided into
38,000,000 Shares of HK$0.01 each to HK$50,000,000 divided into 5,000,000,000 Shares of
HK$0.01 each;

(c) conditional upon (i) the Listing Committee of the Stock Exchange granting the listing of, and
permission to deal in, the Shares in issue and to be issued as mentioned in this prospectus;
and (ii) the obligations of the Underwriters under the Underwriting Agreements becoming
unconditional (including, if relevant, as a result of the waiver of any condition(s)) and not
being terminated in accordance with the terms of the Underwriting Agreements or otherwise:

(i) the Global Offering and the Over-allotment Option were approved and the Directors
were authorised to approve to allot and issue the Offer Shares and the Shares as may
be required to be allotted and issued upon the exercise of the Over-allotment Option on
and subject to the terms and conditions stated in this prospectus and in the relevant
application forms;

(ii) conditional on the share premium account of our Company being credited as a result of
the Global Offering, the sum of HK$7,499,900 be capitalised and be applied in paying up
in full at par 749,990,000 Shares for allotment and issue to the Shareholders whose
names were on the register of members of our Company immediately prior to the issue
of Shares/under the Global Offering and the Shares to be allotted and issued pursuant
to this resolution shall rank pari passu in all respects with the existing issued Shares;

(iii) the rules of the Share Option Scheme were approved and adopted, and the Directors or
any committee thereof established by the Board were authorised, at their sole
discretion, to grant options to subscribe for Shares under the Share Option Scheme and
to allot and issue Shares pursuant to the exercise of options granted under the Share
Option Scheme and to take such action as they consider necessary, expedient or
desirable to implement the Share Option Scheme;

(d) a general unconditional mandate was given to the Directors to allot, issue and deal with
Shares (otherwise than pursuant to, or in consequence of, the Global Offering, a rights issue
or the exercise of any subscription rights under the Share Option Scheme or any scrip
dividend scheme or similar arrangements, any adjustment of rights to subscribe for Shares
under options and warrants or a specific authority granted by the shareholders in general
meeting) with an aggregate nominal value of not more than the sum of 20% of the aggregate
nominal amount of the Shares of our Company in issue immediately following the completion
of the Global Offering and the Capitalisation Issue (excluding Shares which may be issued
pursuant to the exercise of the Over-allotment Option and any options which may be granted
under the Share Option Scheme);

(e) a general unconditional mandate was given to the Directors to exercise all powers of our
Company to repurchase Shares (Shares which may be listed on the Stock Exchange) with a
total nominal value of not more than 10% of the number of Shares of our Company in issue
or to be issued immediately following the completion of the Global Offering and Capitalisation
Issue (excluding Shares which may be issued pursuant to the exercise of the Over-allotment
Option and any options which may be granted under the Share Option Scheme); and
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(f) the general unconditional mandate as mentioned in paragraph (d) above was extended by the
addition to the aggregate nominal value of the Shares which may be allotted or agreed
conditionally or unconditionally to be allotted by the Directors pursuant to such general
mandate of an amount representing the aggregate nominal value of the Shares repurchased
by our Company pursuant to the mandate to repurchase Shares referred to in paragraph (e)
above (shall not exceed 10% of the aggregate of the total nominal value of Shares of our
Company in issue immediately following completion of the Global Offering and the
Capitalisation Issue).

Each of the general mandates referred to in paragraphs (d), (e) and (f) above will remain in effect
until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of our Company, unless renewed by an
ordinary resolution of the Shareholders in a general meeting, either unconditionally or subject
to conditions;

(ii) the expiration of the period within which our Company is required by any applicable law or the
Articles of Association to hold our next annual general meeting; or

(iii) the time when such mandate is varied or revoked by an ordinary resolution of the
Shareholders in a general meeting.

4. Reorganisation

In order to rationalise our structure and prepare for the Listing, our Company has undertaken
certain restructuring steps. Please refer to “History, Reorganisation and Corporate Structure –
Reorganisation” in this prospectus for details.

5. Changes in share capital of the subsidiaries of our Company

A. Subsidiaries of our Company

Our Company’s subsidiaries are referred to in the accountants’ report, the text of which is set
out in Appendix I to this prospectus.

B. Changes in share capital of the subsidiaries of our Company

The following changes in share capitals and changes in shareholdings of certain subsidiaries
of our Company took place during the two years immediately preceding the date of this prospectus:

Wonderful Brocade

Wonderful Brocade was incorporated under the laws of the BVI on 9 November 2017,
authorised to issue a maximum of 50,000 shares with a par value of US$1.00 each. On 12
January 2018, 95 shares, 3 shares and 2 shares of US$1.00 each in the capital of Wonderful
Brocade were allotted and issued to Mr. Chan, Ms. Chen and Ms. Qian, respectively, credited
as fully paid. On 11 June 2018, 1,995 shares, 63 shares and 42 shares of US$1.00 each in the
capital of Wonderful Brocade were allotted to Mr. Chan, Ms. Chen and Ms. Qian, respectively,
credited as fully paid.
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Eminent Virtue

Eminent Virtue was incorporated under the laws of the BVI on 1 November 2017 and
was authorised to issue a maximum of 50,000 shares of a single class with a par value of
US$1.00 each. On 6 February 2018, 1 share of US$1.00 each in the capital of Eminent Virtue
was allotted and issued to Wonderful Brocade, credited as fully paid.

Bravery Sunny

Bravery Sunny was incorporated under the laws of the BVI on 8 November 2017 and
was authorised to issue a maximum of 50,000 shares of a single class with a par value of
US$1.00 each. On 6 February 2018, 1 share of US$1.00 each in the capital of Bravery Sunny
was allotted and issued to Wonderful Brocade, credited as fully paid.

Felicity Pinnacle

Felicity Pinnacle was incorporated under the laws of the BVI on 8 December 2017 and
was authorised to issue a maximum of 50,000 shares of a single class with a par value of
US$1.00 each. On 6 February 2018, 1 share of US$1.00 each in the capital of Felicity
Pinnacle was allotted and issued to Wonderful Brocade, credited as fully paid.

Studious Virtue

Studious Virtue was incorporated under the laws of the BVI on 12 December 2017 and
was authorised to issue a maximum of 50,000 shares of a single class with a par value of
US$1.00 each. On 6 February 2018, 1 share of US$1.00 each in the capital of Studious Virtue
was allotted and issued to Wonderful Brocade, credited as fully paid.

Strong Benevolent

Strong Benevolent was incorporated under the laws of the BVI on 13 December 2017
and was authorised to issue a maximum of 50,000 shares of a single class with a par value
of US$1.00 each. On 6 February 2018, 1 share of US$1.00 each in the capital of Strong
Benevolent was allotted and issued to Wonderful Brocade, credited as fully paid.

Chance Vantage

Chance Vantage was incorporated under the laws of the BVI on 28 December 2017 and
was authorised to issue a maximum of 50,000 shares of a single class with a par value of
US$1.00 each. On 6 February 2018, 1 share of US$1.00 each in the capital of Chance
Vantage was allotted and issued to Wonderful Brocade, credited as fully paid.

Maple Splendid

Maple Splendid was incorporated under the laws of the BVI on 3 January 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 6 February 2018, 1 share of US$1.00 each in the capital of Maple Splendid was
allotted and issued to Wonderful Brocade, credited as fully paid.

APPENDIX IV STATUTORY AND GENERAL INFORMATION

– IV-4 –



Prominent Gift

Prominent Gift was incorporated under the laws of the BVI on 3 January 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 6 February 2018, 1 share of US$1.00 each in the capital of Prominent Gift was
allotted and issued to Wonderful Brocade, credited as fully paid.

Kunye

Kunye was incorporated under the laws of the BVI on 5 January 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 6 February 2018, 1 share of US$1.00 each in the capital of Kunye was allotted and
issued to Wonderful Brocade, credited as fully paid.

Precious Colt

Precious Colt was incorporated under the laws of the BVI on 5 January 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 6 February 2018, 1 share of US$1.00 each in the capital of Precious Colt was
allotted and issued to Wonderful Brocade, credited as fully paid.

Ripple Sail

Ripple Sail was incorporated under the laws of the BVI on 5 January 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 6 February 2018, 1 share of US$1.00 each in the capital of Ripple Sail was allotted
and issued to Wonderful Brocade, credited as fully paid.

Yaoshun

Yaoshun was incorporated under the laws of the BVI on 5 January 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 6 February 2018, 1 share of US$1.00 each in the capital of Yaoshun was allotted
and issued to Wonderful Brocade, credited as fully paid.

Galore Solid

Galore Solid was incorporated under the laws of the BVI on 8 January 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 6 February 2018, 1 share of US$1.00 each in the capital of Galore Solid was allotted
and issued to Wonderful Brocade, credited as fully paid.

Jasper Luminous

Jasper Luminous was incorporated under the laws of the BVI on 8 January 2018 and
was authorised to issue a maximum of 50,000 shares of a single class with a par value of
US$1.00 each. On 6 February 2018, 1 share of US$1.00 each in the capital of Jasper
Luminous was allotted and issued to Wonderful Brocade, credited as fully paid.

Sincere Duke

Sincere Duke was incorporated under the laws of the BVI on 8 January 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 6 February 2018, 1 share of US$1.00 each in the capital of Sincere Duke was
allotted and issued to Wonderful Brocade, credited as fully paid.
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Shining Proud

Shining Proud was incorporated under the laws of the BVI on 11 January 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 6 February 2018, 1 share of US$1.00 each in the capital of Shining Proud was
allotted and issued to Wonderful Brocade, credited as fully paid.

Ornate Growth

Ornate Growth was incorporated under the laws of the BVI on 9 May 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 4 June 2018, 1 share of US$1.00 each in the capital of Ornate Growth was allotted
and issued to Wonderful Brocade, credited as fully paid.

Full Satisfied

Full Satisfied was incorporated under the laws of the BVI on 30 October 2018 and was
authorised to issue a maximum of 50,000 shares with par value of US$1.00 each. On 12
December 2018, 1 share of US$1.00 each in the capital of Full Satisfied was allotted and
issued to Wonderful Brocade, credited as fully paid.

As Great

As Great was incorporated under the laws of the BVI on 3 December 2018 and was
authorised to issue a maximum of 50,000 shares of a single class with a par value of US$1.00
each. On 4 January 2019, 1 share of US$1.00 each in the capital of As Great was allotted and
issued to Wonderful Brocade, credited as fully paid.

Friend Rich

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Friend Rich, representing in aggregate
100% of its issued shares, to Yaoshun and as consideration, Yaoshun procured Wonderful
Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2 shares to Ms.
Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of such transfer,
Friend Rich became directly wholly-owned by Yaoshun.

China Centre

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in China Centre, representing in aggregate
100% of its issued shares, to Yaoshun and as consideration, Yaoshun procured Wonderful
Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2 shares to Ms.
Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of such transfer,
China Centre became directly wholly-owned by Yaoshun.

Million Year

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Million Year, representing in aggregate
100% of its issued shares, to Yaoshun and as consideration, Yaoshun procured Wonderful
Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2 shares to Ms.
Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of such transfer,
Million Year became directly wholly-owned by Yaoshun.
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Pacific Energy

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Pacific Energy, representing in aggregate
100% of its issued shares, to Prominent Gift and as consideration, Prominent Gift procured
Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2
shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of
such transfer, Pacific Energy became directly wholly-owned by Prominent Gift.

Good Lucky

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Good Lucky, representing in aggregate
100% of its issued shares, to Ripple Sail and as consideration, Ripple Sail procured
Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2
shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of
such transfer, Good Lucky became directly wholly-owned by Ripple Sail.

Lucky Reach

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Lucky Reach, representing in aggregate
100% of its issued shares, to Jasper Luminous and as consideration, Jasper Luminous
procured Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen
and 2 shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon
completion of such transfer, Lucky Reach became directly wholly-owned by Jasper
Luminous.

Well Strong

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Well Strong, representing in aggregate
100% of its issued shares, to Strong Benevolent and as consideration, Strong Benevolent
procured Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen
and 2 shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon
completion of such transfer, Well Strong became directly wholly-owned by Strong
Benevolent.

Gold Year

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Gold Year, representing in aggregate
100% of its issued shares, to Kunye and as consideration, Kunye procured Wonderful
Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2 shares to Ms.
Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of such transfer,
Gold year became directly wholly-owned by Kunye.

Better Winner

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Better Winner, representing in aggregate
100% of its issued shares, to Chance Vantage and as consideration, Chance Vantage
procured Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen
and 2 shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon
completion of such transfer, Better Winner became directly wholly-owned by Chance
Vantage.
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Gold Harvest

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Gold Harvest, representing in aggregate
100% of its issued shares, to Yaoshun and as consideration, Yaoshun procured Wonderful
Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2 shares to Ms.
Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of such transfer,
Gold Harvest became directly wholly-owned by Yaoshun.

Empire Glory

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Empire Glory, representing in aggregate
100% of its issued shares, to Eminent Virtue and as consideration, Eminent Virtue procured
Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2
shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of
such transfer, Empire Glory became directly wholly-owned by Eminent Virtue.

Gold Silver

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Gold Silver, representing in aggregate
100% of its issued shares, to Galore Solid and as consideration, Galore Solid procured
Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2
shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of
such transfer, Gold Silver became directly wholly-owned by Galore Solid.

All Perfect

On 16 February 2017, All Perfect allotted and issued 949,999 shares, 30,000 shares
and 20,000 shares of HK$1.00 each to Mr. Chan, Ms. Chen and Ms. Qian respectively at
nominal value. Upon completion of the allotment and issue of shares, All Perfect was held as
to 95% by Mr. Chan, 3% by Ms. Chen and 2% by Ms. Qian.

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in All Perfect, representing in aggregate
100% of its issued shares, to Felicity Pinnacle and as consideration, Felicity Pinnacle
procured Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen
and 2 shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon
completion of such transfer, All Perfect became directly wholly-owned by Felicity Pinnacle.

Perfect Rainbow

On 16 February 2017, Perfect Rainbow allotted and issued 949,999 shares, 30,000
shares and 20,000 shares of HK$1.00 each to Mr. Chan, Ms. Chen and Ms. Qian respectively
at nominal value. Upon completion of the allotment and issue of shares, Perfect Rainbow was
held as to 95% by Mr. Chan, 3% by Ms. Chen and 2% by Ms. Qian.

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Perfect Rainbow, representing in
aggregate 100% of its issued shares, to Maple Splendid and as consideration, Maple
Splendid procured Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to
Ms. Chen and 2 shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon
completion of such transfer, Perfect Rainbow became directly wholly-owned by Maple
Splendid.
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Barry Investments

On 16 February 2017, Barry Investments allotted and issued 949,999 shares, 30,000
shares and 20,000 shares of HK$1.00 each to Mr. Chan, Ms. Chen and Ms. Qian respectively
at nominal value. Upon completion of the allotment and issue of shares, Barry Investments
was held as to 95% by Mr. Chan, 3% by Ms. Chen and 2% by Ms. Qian.

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Barry Investments, representing in
aggregate 100% of its issued shares, to Bravery Sunny and as consideration, Bravery Sunny
procured Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen
and 2 shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon
completion of such transfer, Barry Investments became directly wholly-owned by Bravery
Sunny.

Palace Group

On 31 March 2017, Palace Group allotted and issued 9,499 shares, 300 shares and 200
shares of HK$1.00 each to Mr. Chan, Ms. Chen and Ms. Qian respectively at nominal value.
Upon completion of the allotment and issue of shares, Palace Group was held as to 95% by
Mr. Chan, 3% by Ms. Chen and 2% by Ms. Qian.

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 9,500 shares, 300
shares and 200 shares they respectively held in Palace Group, representing in aggregate
100% of its issued shares, to Wonderful Brocade and as consideration, Wonderful Brocade
allotted and issued 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2 shares to Ms. Qian,
each credited as fully-paid at par of US$1.00 each. Upon completion of such transfers, Palace
Group was 100% held by Wonderful Brocade.

Smart Gain

Smart Gain was incorporated in Hong Kong on 8 July 2016 by Ready-Made Company
Limited, an Independent Third Party, as its initial subscriber subscribing for one ordinary
share of HK$1.00 each at nominal value. On 9 August 2016, Ready-Made Company Limited
transferred one issued share of Smart Gain to Mr. Chan at a nominal consideration of
HK$1.00, which was settled on the same date. Upon completion of the transfer, Mr. Chan
became the sole shareholder of the company.

On 16 February 2017, Smart Gain allotted and issued 949,999 shares, 30,000 shares
and 20,000 shares of HK$1.00 each to Mr. Chan, Ms. Chen and Ms. Qian respectively at
nominal value. Upon completion of the allotment and issue of shares, Smart Gain was held as
to 95% by Mr. Chan, 3% by Ms. Chen and 2% by Ms. Qian.

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Smart Gain, representing in aggregate
100% of its issued shares, to Shining Proud and as consideration, Shining Proud procured
Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2
shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of
such transfer, Smart Gain became directly wholly-owned by Shining Proud.
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Sunny Brand

Sunny Brand was incorporated in Hong Kong on 7 October 2016 by Ready-Made
Company Limited, an Independent Third Party, as its initial subscriber subscribing for one
ordinary share of HK$1.00 each at nominal value. On 3 November 2016, Ready-Made
Company Limited transferred one issued share of Sunny Brand to Mr. Chan at a nominal
consideration of HK$1.00, which was settled on the same date. Upon completion of the
transfer, Mr. Chan became the sole shareholder of the company.

On 23 May 2018, Sunny Brand allotted and issued 949,999 shares, 30,000 shares and
20,000 shares of HK$1.00 each to Mr. Chan, Ms. Chen and Ms. Qian respectively at nominal
value. Upon completion of the allotment and issue of shares, Sunny Brand was held as to 95%
by Mr. Chan, 3% by Ms. Chen and 2% by Ms. Qian.

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Sunny Brand, representing in aggregate
100% of its issued shares, to Ornate Growth and as consideration, Ornate Growth procured
Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2
shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of
such transfer, Sunny Brand became directly wholly-owned by Ornate Growth.

Super Force

Super Force was incorporated in Hong Kong on 4 November 2016 by Ready-Made
Company Limited, an Independent Third Party, as its initial subscriber subscribing for one
ordinary share of HK$1.00 each at nominal value. On 16 November 2016, Ready-Made
Company Limited transferred one issued share of Super Force to Mr. Chan at a nominal
consideration of HK$1.00, which was settled on the same date. Upon completion of the
transfer, Mr. Chan became the sole shareholder of the company.

On 16 February 2017, Super Force allotted and issued 949,999 shares, 30,000 shares
and 20,000 shares of HK$1.00 each to Mr. Chan, Ms. Chen and Ms. Qian respectively at
nominal value. Upon completion of the allotment and issue of shares, Super Force was held
as to 95% by Mr. Chan, 3% by Ms. Chen and 2% by Ms. Qian.

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Super Force, representing in aggregate
100% of its issued shares, to Studious Virtue and as consideration, Studious Virtue procured
Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2
shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon such transfer,
Super Force became directly wholly-owned by Studious Virtue.

Sea Nice

Sea Nice was incorporated in Hong Kong on 2 December 2016 by Ready-Made
Company Limited, an Independent Third Party, as its initial subscriber subscribing for one
ordinary share of HK$1.00 each at nominal value. On 15 December 2016, Ready-Made
Company Limited transferred one issued share of Sea Nice to Mr. Chan at a nominal
consideration of HK$1.00, which was settled on the same date. Upon completion of the
transfer, Mr. Chan became the sole shareholder of the company.

On 19 March 2018, Sea Nice allotted and issued 949,999 shares, 30,000 shares and
20,000 shares of HK$1.00 each to Mr. Chan, Ms. Chen and Ms. Qian respectively at nominal
value. Upon completion of the allotment and issue of shares, Super Force was held as to 95%
by Mr. Chan, 3% by Ms. Chen and 2% by Ms. Qian.
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On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Sea Nice, representing in aggregate
100% of its issued shares, to Sincere Duke and as consideration, Sincere Duke procured
Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2
shares to Ms. Qian, each credited as fully-paid at par of US$1.00 each. Upon completion of
such transfer, Sea Nice became directly wholly-owned by Sincere Duke.

Earn Billion

Earn Billion was incorporated in Hong Kong on 10 March 2017 by Ready-Made
Company Limited, an Independent Third Party, as its initial subscriber subscribing for one
ordinary share of HK$1.00 each at nominal value. On 17 March 2017, Ready-Made Company
Limited transferred one issued share of Earn Billion to Mr. Chan at a nominal consideration of
HK$1.00, which was settled on the same date. Upon completion of the transfer, Mr. Chan
became the sole shareholder of the company.

On 23 February 2018, Earn Billion allotted and issued 949,999 shares, 30,000 shares
and 20,000 shares of HK$1.00 each to Mr. Chan, Ms. Chen and Ms. Qian respectively at
nominal value. Upon completion of the allotment and issue of shares, Earn Billion was held as
to 95% by Mr. Chan, 3% by Ms. Chen and 2% by Ms. Qian.

On 11 June 2018, Mr. Chan, Ms. Chen and Ms. Qian transferred 950,000 shares, 30,000
shares and 20,000 shares they respectively held in Earn Billion, representing in aggregate
100% of its issued shares, to Precious Colt and as consideration, Precious Colt procured
Wonderful Brocade to allot and issue 95 shares to Mr. Chan, 3 shares to Ms. Chen and 2
shares to Ms. Qian, each credited and fully-paid at par of US$1.00 each. Upon completion of
such transfer, Earn Billion became directly wholly-owned by Precious Colt.

Full Satisfied HK

Full Satisfied HK was incorporated in Hong Kong on 20 December 2018, by Full
Satisfied, an indirect wholly-owned subsidiary of our Company, as its initial subscriber
subscribing for one ordinary share of HK$1.00 each at nominal value.

As Great HK

As Great HK was incorporated in Hong Kong on 10 January 2019 by As Great, an
indirect wholly-owned subsidiary of our Company, as its initial subscriber subscribing for one
ordinary share of HK$1.00 each at nominal value.

6. Repurchase by our Company of our own securities

This section includes information relating to the repurchases of securities, including information
required by the Stock Exchange to be included in this prospectus concerning such repurchase.

(a) Provisions of the Listing Rules

The Listing Rules permit companies whose primary listing is on the Main Board to repurchase
their securities on the Stock Exchange subject to certain restrictions. The most important
restrictions are summarised below:

(i) Shareholders’ approval

All proposed repurchases of Shares must be approved in advance by an ordinary
resolution in a general meeting, either by way of general mandate or by specific approval in
relation to a particular transaction.
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Pursuant to the written resolutions of our Company passed on 25 January 2019 by the
Shareholders of our Company, a general unconditional mandate was given to the Directors to
exercise all powers of our Company to repurchase Shares (Shares which may be listed on the
Stock Exchange) with a total nominal value of not more than 10% of the number of the Shares
in issue or to be issued immediately following the completion of the Global Offering and the
Capitalisation Issue (excluding Shares which may be issued pursuant to the exercise of the
Over-allotment Option and the share options which may be granted under the Share Option
Scheme), such mandate to expire at the earliest of: (i) the conclusion of our next annual
general meeting, unless renewed by an ordinary resolution of the Shareholders in a general
meeting, either unconditionally or subject to conditions; (ii) the expiration of the period within
which our Company is required by any applicable law or the Articles of Association to hold our
next annual general meeting; or (iii) the time when such mandate is varied or revoked by an
ordinary resolution of the Shareholders in a general meeting whichever shall first occur;
details of which have been described above in “Written resolutions of the Shareholders of our
Company passed on 25 January 2019”.

(ii) Source of funds

Any repurchase of Shares by our Company must be paid out of funds legally available
for the purpose in accordance with our Company’s Memorandum and Articles of Association,
the Listing Rules and the Companies Law. We may not repurchase our own securities on the
Stock Exchange for a consideration other than cash or for settlement otherwise than in
accordance with the trading rules of the Stock Exchange from time to time.

(iii) Shares to be repurchased

The Listing Rules provide that the Shares which are proposed to be repurchased by our
Company must be fully-paid up.

(b) Reasons for repurchases

The Directors believe that it is in the best interests of our Shareholders for the Directors to
have general authority to enable our Company to repurchase Shares in the market. Such
repurchases may, depending on market conditions and funding arrangements at the time, lead to
an enhancement of the net asset value per Share and/or earnings per Share and will only be made
where the Directors believe that such repurchases will benefit our Company and Shareholders as
a whole.

(c) Material adverse impact

In repurchasing Shares, we may only apply funds legally available for such purpose in
accordance with the Articles of Association, the Listing Rules and the applicable laws and
regulations of the Cayman Islands.

On the basis of our Company’s current financial position as disclosed in this prospectus and
taking into account our current working capital position, the Directors consider that, if the
repurchase mandate is exercised in full, it might have a material adverse effect on our Company’s
working capital and/or gearing position as compared with the position disclosed in this prospectus.

However, the Directors do not propose to exercise the Repurchase Mandate to such an extent
as would, in the circumstances, have a material adverse effect on our Company’s working capital
requirements or the gearing levels which in the opinion of the Directors are from time to time
appropriate for our Company.

(d) General

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates (as defined in the Listing Rules) currently intends to sell any
Shares to our Company.
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The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules and
the applicable laws and regulations of the Cayman Islands.

If, as a result of any repurchase of Shares, a Shareholder’s proportionate interest in the voting
rights of our Company is increased, such increase will be treated as an acquisition for the purposes
of the Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting in concert,
depending on the level of increase of the Shareholders’ interest, could obtain or consolidate control
of our Company and become obliged to make a mandatory offer in accordance with rule 26 of the
Takeovers Code. Save as aforesaid, the Directors are not aware of any consequences which would
arise under the Takeovers Code as a consequence of any repurchases pursuant to the
Repurchase Mandate.

Our Company has not made any repurchases of our own securities in the past six months. No
core connected person (as defined in the Listing Rules) has notified our Company that he has a
present intention to sell Shares to our Company, or has undertaken not to do so, if the Repurchase
Mandate is exercised.

FURTHER INFORMATION ABOUT OUR COMPANY’S BUSINESS

1. Summary of the Material Contracts

The following contracts (not being contracts entered into in the ordinary course of business) were
entered into by our Company or our subsidiaries within the two years preceding the date of this
prospectus and are or may be material:

(a) a share transfer agreement dated 11 June 2018 entered into by and among Eminent Virtue as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Eminent Virtue agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Empire Glory, in consideration of Eminent Virtue
procuring Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2
shares with a par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr.
Chan, Ms. Chen and Ms. Qian, respectively;

(b) a share transfer agreement dated 11 June 2018 entered into by and among Bravery Sunny as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Bravery Sunny agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Barry Investments, in consideration of Bravery Sunny
procuring Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2
shares with a par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr.
Chan, Ms. Chen and Ms. Qian, respectively;

(c) a share transfer agreement dated 11 June 2018 entered into by and among Felicity Pinnacle
as purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Felicity Pinnacle agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of All Perfect, in consideration of Felicity Pinnacle procuring
Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a
par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen
and Ms. Qian, respectively;
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(d) a share transfer agreement dated 11 June 2018 entered into by and among Studious Virtue
as purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Studious Virtue agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Super Force, in consideration of Studious Virtue
procuring Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2
shares with a par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr.
Chan, Ms. Chen and Ms. Qian, respectively;

(e) a share transfer agreement dated 11 June 2018 entered into by and among Strong
Benevolent as purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to
which Mr. Chan, Ms. Chen and Ms. Qian agreed to sell, and Strong Benevolent agreed to
purchase 950,000 shares, 30,000 shares and 20,000 shares, respectively, representing in
aggregate the entire issued and paid-up share capital of Well Strong, in consideration of
Strong Benevolent procuring Wonderful Brocade to issue, credited as fully paid, 95 shares, 3
shares and 2 shares with a par value of US$1.00 each in the share capital of Wonderful
Brocade, to Mr. Chan, Ms. Chen and Ms. Qian, respectively;

(f) a share transfer agreement dated 11 June 2018 entered into by and among Chance Vantage
as purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Chance Vantage agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Better Winner, in consideration of Chance Vantage
procuring Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2
shares with a par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr.
Chan, Ms. Chen and Ms. Qian, respectively;

(g) a share transfer agreement dated 11 June 2018 entered into by and among Maple Splendid
as purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Maple Splendid agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Perfect Rainbow, in consideration of Maple Splendid
procuring Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2
shares with a par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr.
Chan, Ms. Chen and Ms. Qian, respectively;

(h) a share transfer agreement dated 11 June 2018 entered into by and among Prominent Gift as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Prominent Gift agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Pacific Energy, in consideration of Prominent Gift
procuring Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2
shares with a par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr.
Chan, Ms. Chen and Ms. Qian, respectively;

(i) a share transfer agreement dated 11 June 2018 entered into by and among Kunye as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Kunye agreed to purchase 950,000 shares,
30,000 shares and 20,000 shares, respectively, representing in aggregate the entire issued
and paid-up share capital of Gold Year, in consideration of Kunye procuring Wonderful
Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a par value of
US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen and Ms.
Qian, respectively;
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(j) a share transfer agreement dated 11 June 2018 entered into by and among Precious Colt as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Precious Colt agreed to purchase 950,000 shares,
30,000 shares and 20,000 shares, respectively, representing in aggregate the entire issued
and paid-up share capital of Earn Billion, in consideration of Precious Colt procuring
Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a
par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen
and Ms. Qian, respectively;

(k) a share transfer agreement dated 11 June 2018 entered into by and among Ripple Sail as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Ripple Sail agreed to purchase 950,000 shares,
30,000 shares and 20,000 shares, respectively, representing in aggregate the entire issued
and paid-up share capital of Good Lucky, in consideration of Ripple Sail procuring Wonderful
Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a par value of
US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen and Ms.
Qian, respectively;

(l) a share transfer agreement dated 11 June 2018 entered into by and among Yaoshun as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Yaoshun agreed to purchase 950,000 shares,
30,000 shares and 20,000 shares, respectively, representing in aggregate the entire issued
and paid-up share capital of Friend Rich, in consideration of Yaoshun procuring Wonderful
Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a par value of
US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen and Ms.
Qian, respectively;

(m) a share transfer agreement dated 11 June 2018 entered into by and among Yaoshun as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Yaoshun agreed to purchase 950,000 shares,
30,000 shares and 20,000 shares, respectively, representing in aggregate the entire issued
and paid-up share capital of China Centre, in consideration of Yaoshun procuring Wonderful
Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a par value of
US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen and Ms.
Qian, respectively;

(n) a share transfer agreement dated 11 June 2018 entered into by and among Yaoshun as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Yaoshun agreed to purchase 950,000 shares,
30,000 shares and 20,000 shares, respectively, representing in aggregate the entire issued
and paid-up share capital of Million Year, in consideration of Yaoshun procuring Wonderful
Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a par value of
US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen and Ms.
Qian, respectively;

(o) a share transfer agreement dated 11 June 2018 entered into by and among Yaoshun as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Yaoshun agreed to purchase 950,000 shares,
30,000 shares and 20,000 shares, respectively, representing in aggregate the entire issued
and paid-up share capital of Gold Harvest, in consideration of Yaoshun procuring Wonderful
Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a par value of
US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen and Ms.
Qian, respectively;
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(p) a share transfer agreement dated 11 June 2018 entered into by and among Galore Solid as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Galore Solid agreed to purchase 950,000 shares,
30,000 shares and 20,000 shares, respectively, representing in aggregate the entire issued
and paid-up share capital of Gold Silver, in consideration of Galore Solid procuring Wonderful
Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a par value of
US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen and Ms.
Qian, respectively;

(q) a share transfer agreement dated 11 June 2018 entered into by and among Jasper Luminous
as purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Jasper Luminous agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Lucky Reach, in consideration of Jasper Luminous
procuring Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2
shares with a par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr.
Chan, Ms. Chen and Ms. Qian, respectively;

(r) a share transfer agreement dated 11 June 2018 entered into by and among Sincere Duke as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Sincere Duke agreed to purchase 950,000 shares,
30,000 shares and 20,000 shares, respectively, representing in aggregate the entire issued
and paid-up share capital of Sea Nice, in consideration of Sincere Duke procuring Wonderful
Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a par value of
US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen and Ms.
Qian, respectively;

(s) a share transfer agreement dated 11 June 2018 entered into by and among Shining Proud as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Shining Proud agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Smart Gain, in consideration of Shining Proud procuring
Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a
par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen
and Ms. Qian, respectively;

(t) a share transfer agreement dated 11 June 2018 entered into by and among Ornate Growth as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and Ornate Growth agreed to purchase 950,000
shares, 30,000 shares and 20,000 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Sunny Brand, in consideration of Ornate Growth
procuring Wonderful Brocade to issue, credited as fully paid, 95 shares, 3 shares and 2
shares with a par value of US$1.00 each in the share capital of Wonderful Brocade, to Mr.
Chan, Ms. Chen and Ms. Qian, respectively;

(u) a share transfer agreement dated 11 June 2018 entered into by and among Wonderful
Brocade as purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which
Mr. Chan, Ms. Chen and Ms. Qian agreed to sell, and Wonderful Brocade agreed to purchase
9,500 shares, 300 shares and 200 shares, respectively, representing in aggregate the entire
issued and paid-up share capital of Palace Group, in consideration of Wonderful Brocade
agreeing to issue, credited as fully paid, 95 shares, 3 shares and 2 shares with a par value of
US$1.00 each in the share capital of Wonderful Brocade, to Mr. Chan, Ms. Chen and Ms.
Qian, respectively;
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(v) a share transfer agreement dated 28 June 2018 entered into by and among our Company as
purchaser and Mr. Chan, Ms. Chen and Ms. Qian as vendors, pursuant to which Mr. Chan,
Ms. Chen and Ms. Qian agreed to sell, and our Company agreed to purchase 2,090 shares,
66 shares and 44 shares, respectively, representing in aggregate the entire issued and
paid-up share capital of Wonderful Brocade, in consideration of Wonderful Brocade issuing
9,405 shares, 297 shares and 198 shares in the share capital of our Company, to Agile Valley,
Bright Firewood and Vast Exquisite, respectively;

(w) Deed of Indemnity;

(x) Deed of Non-Competition; and

(y) Hong Kong Underwriting Agreement.

2. Intellectual Property Rights of our Group

Trademarks

As of the Latest Practicable Date, members of our Group have registered the following
trademarks in Hong Kong which, in the opinion of our Directors, are material to our business:

No. Registrant Trademark
Registration
Number

Place of
Registration Class

Registration
Date Expiry Date

1 Palace Group
Management
Limited

303805588 Hong Kong 29, 30 14 June 2016 13 June 2026

2 Palace Group
Management
Limited

302966419 Hong Kong 43 16 April 2014 15 April 2024

3 Palace Group
Management
Limited

301403441AB Hong Kong 45 11 August
2009

10 August
2019

4 Palace Group
Management
Limited

304025259 Hong Kong 43 19 January
2017

18 January
2027

5 Palace Group
Management
Limited

303989585 Hong Kong 43 12 December
2016

11 December
2026

6 Palace Group
Management
Limited

303805579 Hong Kong 29, 30 14 June 2016 13 June 2026

7 Palace Group
Management
Limited

303456171 Hong Kong 43 29 June 2015 28 June 2025

8 Palace Group
Management
Limited

300712782 Hong Kong 43 1 September
2006

31 August
2026

9 Palace Group
Management
Limited

304423257 Hong Kong 43 15 June 2018 5 February
2028
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Domain Names

As of the Latest Practicable Date, members of our Group have registered the following
domain names:

Registrant Domain Name Date of Registration Expiry Date

Palace Group
Management
Limited

palace-rest.com.hk 18 December 2006 20 December 2023

3. Further Information about our Directors

a. Directors’ service contracts and letters of appointment

Each of our executive Directors has entered into a service contract with our Company on 25
January 2019 for an initial term of three years commencing from the Listing Date, which will
continue thereafter until terminated by not less than three months notice in writing served by either
party on the other.

Each of our independent non-executive Directors has entered into a letter of appointment with
our Company on 25 January 2019 for which will continue thereafter until terminated by not less than
one month notice in writing served by either party on the other, an initial term of three years
commencing from the Listing Date.

Each of the Directors is entitled to the respective basic salary set out below (subject to an
annual increment after consultation with remuneration committee at the discretion of the
Directors).

Name Annual Basic Salary

(HK$)

Mr. Chan 5,000,000
Ms. Chen 1,200,000
Ms. Qian 1,002,000
Mr. Chan Koon Yuen Windaus 120,000
Mr. Ng Kwok Tung 120,000
Mr. Yue Ming Wei Bonaventure 120,000

All reasonable travelling and travel-related expenses, entertainment expenses and other
out-of-pocket expenses reasonably incurred by the executive Directors in the process of
discharging their duties on behalf of our Group will be borne by our Company.

Save as aforesaid, none of the Directors has or is proposed to have a service contract with our
Company or any of our subsidiaries (other than contracts expiring or determinable by the employer
within one year without the payment of compensation (other than statutory compensation)).

b. Directors’ remuneration during the Track Record Period

Our Company’s policies concerning remuneration of executive Directors are (i) the amount of
remuneration is determined on the basis of the relevant Director’s experience, responsibility,
workload and the time devoted to our Company; and (ii) non-cash benefits may be provided to the
Directors under their remuneration package.

For the three years ended 31 March 2016, 2017 and 2018 and the four months ended 31 July
2018, the aggregate of the remuneration paid and benefits in kind granted to the Directors by our
Group was approximately HK$12.6 million, HK$10.4 million, HK$10.5 million and HK$2.2 million,
respectively.
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Save as disclosed in this prospectus, no other emoluments have been paid or are payable for
the Track Record Period by our Company to the Directors.

Under the arrangements currently in force, our Company estimates that the aggregate
remuneration payable to, and benefits in kind receivable by, the Directors (excluding discretionary
bonus) by our Company for the year ending 31 March 2019 will be approximately HK$6.8 million.

DISCLOSURE OF INTERESTS

1. Disclosure of Interests

(a) Interests and short positions of the Directors in the share capital of our Company and
our associated corporations following the Global Offering and the Capitalisation Issue

Immediately following completion of the Global Offering and the Capitalisation Issue and
taking no account of any Shares which may be allotted and issued pursuant to the share options to
be granted under the Share Option Scheme or the exercise of the Over-allotment Option, the
interests or short positions of the Directors and the chief executive in the Shares, underlying
Shares and debentures of our Company and our associated corporations, within the meaning of
Part XV of the SFO which will have to be notified to our Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which he is taken
or deemed to have under such provisions of the SFO) or which will be required, pursuant to section
352 of the SFO, to be recorded in the register referred to therein or which will be required to be
notified to our Company and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies contained in the Listing Rules, will be as follows:

(i) Interests and short positions in the Shares, underlying shares and debentures of our
Company and our associated corporations:

Long positions in our Company

Immediately after the
Global Offering and the

Capitalisation Issue

Name of Director
Capacity/Nature of
interest

Number of
Shares

Approximate
percentage of
interest in our

Company
(Assuming no

exercise of
Over-allotment

Option)

Mr. Chan(1) Interest in a controlled
corporation

662,500,000 66.25%

Ms. Chen(2) Interest in a controlled
corporation

22,500,000 2.25%

Ms. Qian(3) Interest in a controlled
corporation

15,000,000 1.5%
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Notes:

(1) Agile Valley is 100% owned by Mr. Chan and Mr. Chan is deemed to be interested in all the
Shares held by Agile Valley under the SFO.

(2) Bright Firewood is 100% owned by Ms. Chen and Ms. Chen is deemed to be interested in all
the Shares held by Bright Firewood under the SFO.

(3) Vast Exquisite is 100% owned by Ms. Qian and Ms. Qian is deemed to be interested in all the
Shares held by Vast Exquisite under the SFO.

(b) Interests and short positions discloseable under Divisions 2 and 3 of Part XV of the
SFO

Immediately following completion of the Global Offering and the Capitalisation Issue and
taking no account of any Shares which may be allotted and issued pursuant to the share options to
be granted under the Share Option Scheme or the exercise of the Over-allotment Option, in
addition to the interests disclosed under paragraph (a) above, so far as the Directors are aware, the
following persons are expected to have interests or short positions in the Shares or underlying
shares of our Company which are required to be disclosed to the provisions of Divisions 2 and 3 of
Part XV of the SFO or, are expected to be, directly or indirectly, interested in 10% or more of the
nominal value of any class of share capital carrying rights to vote in all circumstances at general
meetings of any member of our Group:

(i) Interests and short positions in the Shares and underlying shares of our Company:

Long positions in our Company

Immediately after the
Global Offering and the

Capitalisation Issue

Name
Capacity/Nature of
interest

Number of
Shares

Approximate
percentage of
shareholding

(Assuming no
exercise of

Over-allotment
Option)

Agile Valley Beneficial Owner 662,500,000 66.25%

2. Disclaimers

Save as disclosed in this prospectus:

(a) our Directors are not aware of any person (not being a Director or chief executive of our
Company) who will, immediately after completion of the Global Offering and the
Capitalisation Issue (taking no account of the Over-allotment Option or any Shares which may
be issued upon exercise of share options to be granted under the Share Option Scheme),
have an interest or a short position in Shares or underlying Shares which would fall to be
disclosed to our Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or
who will, directly or indirectly, be interested in 10% or more of the nominal value of any class
of share capital carrying rights to vote in all circumstances at general meetings of our Group;
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(b) none of our Directors has any interest or short position in any of the Shares, underlying
Shares or debentures of any associated corporation within the meaning of Part XV of the
SFO, which will have to be notified to our Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which he is
deemed to have under such provisions of the SFO) or which will be required, pursuant to
section 352 of the SFO, to be entered in the register referred to therein or which will be
required to be notified to our Company and the Stock Exchange pursuant to the Model Code
of Securities Transactions by Directors of Listed Companies, in each case once the Shares
are listed;

(c) none of our Directors nor any of the parties listed in “Other Information – Consents of experts”
of this Appendix is interested in the promotion of our Company, or in any assets which have
been, within the two years immediately preceding the date of this prospectus, acquired or
disposed of by or leased to our Company or any of our subsidiaries, or are proposed to be
acquired or disposed of by or leased to our Company or any of our subsidiaries;

(d) none of our Directors nor any of the parties listed in “Other Information – Consents of experts”
of this Appendix is materially interested in any contract or arrangement subsisting at the date
of this prospectus which is significant in relation to our Company’s business;

(e) save in connection with the Underwriting Agreements, none of the parties listed in “Other
Information – Consents of experts” of this Appendix:

(i) is interested legally or beneficially in any securities of our Company or any of our
subsidiaries; or

(ii) has any right (whether legally enforceable or not) to subscribe for or to nominate
persons to subscribe for securities of our Company or any of our subsidiaries;

(f) none of our Directors or their close associates (as defined in the Listing Rules) or the existing
Shareholders (who, to the knowledge of the Directors, owns more than 5% of our Company’s
issued share capital) has any interest in any of the five largest customers or the five largest
suppliers of our Group.

SHARE OPTION SCHEME

The following is a summary of principal terms of the Share Option Scheme conditionally approved
by a resolution of the Shareholders passed on 25 January 2019 (the “Adoption Date”). The terms of the
Share Option Scheme are in compliance with the provisions of Chapter 17 of the Listing Rules.

1. Purpose

The purpose of the Share Option Scheme is to give the Eligible Persons (as mentioned in the
following paragraph) an opportunity to have a personal stake in our Company and help motivate them to
optimise their future performance and efficiency to our Group and/or to reward them for their past
contributions, to attract and retain or otherwise maintain on-going relationships with such Eligible
Persons who are significant to and/or whose contributions are or will be beneficial to the performance,
growth or success of our Group, and additionally in the case of Executives (as defined below), to enable
our Group to attract and retain individuals with experience and ability and/or to reward them for their past
contributions.
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2. Conditions of the Share Option Scheme

The Share Option Scheme shall come into effect on the date on which the following conditions are
fulfilled:

(a) subject to (b) and (c) below, the approval of the shareholders of our Company for the adoption
of the Share Option Scheme;

(b) the approval of the Stock Exchange for the listing of and permission to deal in, a maximum of
100,000,000 Shares to be allotted and issued pursuant to the exercise of the Options (as
mentioned in the following paragraph) in accordance with the terms and conditions of the
Share Option Scheme; and

(c) the commencement of dealing of the Shares on the Main Board of the Stock Exchange on the
Listing Date.

3. Who may join

The Board may, at its absolute discretion, offer options (“Options”) to subscribe for such number of
Shares in accordance with the terms set out in the Share Option Scheme to:

(a) any executive director of, manager of, or other employee holding an executive, managerial,
supervisory or similar position in any member of our Group (“Executive”), any full-time or
part-time employee, or a person for the time being seconded to work full-time or part-time for
any member of our Group (“Employee”);

(b) a director or proposed director (including an independent non-executive director) of any
member of our Group;

(c) a direct or indirect shareholder of any member of our Group;

(d) a supplier of goods or services to any member of our Group;

(e) a customer, consultant, business or joint venture partner, franchisee, contractor, agent or
representative of any member of our Group;

(f) a person or entity that provides design, research, development or other support or any
advisory, consultancy, professional or other services to any member of our Group;

(g) an associate of any of the persons referred to in paragraphs (a) to (c) above; and

(h) any person involved in the business affairs of the Company whom our Board determines to be
appropriate to participate in the Share Option Scheme

(the persons referred above are the “Eligible Persons”).
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4. Maximum number of Shares

The maximum number of Shares which may be issued upon exercise of all options to be granted
under the Share Option Scheme and any other schemes of our Group shall not in aggregate exceed 10
per cent of the Shares in issue as of the Listing Date, being 100,000,000 Shares, excluding Shares which
may fall to be issued upon the exercise of the Over-allotment Option (the “Scheme Mandate Limit”)
provided that:

(a) Our Company may at any time as the Board may think fit seek approval from our
Shareholders to refresh the Scheme Mandate Limit, save that the maximum number of
Shares which may be issued upon exercise of all options to be granted under the Share
Option Scheme and any other schemes of our Company shall not exceed 10 per cent of the
Shares in issue as of the date of approval by Shareholders in general meeting where the
Scheme Mandate Limit is refreshed. Options previously granted under the Share Option
Scheme and any other schemes of our Company (including those outstanding, cancelled,
lapsed or exercised in accordance with the terms of the Share Option Scheme or any other
schemes of our Company) shall not be counted for the purpose of calculating the Scheme
Mandate Limit as refreshed. Our Company shall send to our Shareholders a circular
containing the details and information required under the Listing Rules.

(b) Our Company may seek separate approval from our Shareholders in general meeting for
granting Options beyond the Scheme Mandate Limit, provided that the Options in excess of
the Scheme Mandate Limit are granted only to the Eligible Person specified by our Company
before such approval is obtained. Our Company shall issue a circular to our Shareholders
containing the details and information required under the Listing Rules.

(c) The maximum number of Shares which may be issued upon exercise of all outstanding
options granted and yet to be exercised under the Share Option Scheme and any other
schemes of our Group shall not exceed 30% of our Company’s issued share capital from time
to time. No options may be granted under the Share Option Scheme and any other share
option scheme of our Company if this will result in such limit being exceeded.

5. Maximum entitlement of each participant

No Option may be granted to any one person such that the total number of Shares issued and to
be issued upon exercise of Options granted and to be granted to that person in any 12 month period
exceeds 1% of our Company’s issued share capital from time to time. Where any further grant of Options
to such an Eligible Person would result in the Shares issued and to be issued upon exercise of all
Options granted and to be granted to such Eligible Person (including exercised, cancelled and
outstanding Options) in the 12-month period up to and including the date of such further grant
representing in aggregate over 1 per cent of the Shares in issue, such further grant shall be separately
approved by the shareholders of our Company in general meeting with such Eligible Person and his
associates abstaining from voting. Our Company shall send a circular to our Shareholders disclosing the
identity of the Eligible Person, the number and terms of the Options to be granted (and Options
previously granted) to such Eligible Person, and containing the details and information required under
the Listing Rules. The number and terms (including the subscription price) of the Options to be granted
to such Eligible Person must be fixed before the approval of our Company’s shareholders and the date
of the Board meeting proposing such grant shall be taken as the offer date for the purpose of calculating
the subscription price of those Options.
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6. Offer and grant of Options

Subject to the terms of the Share Option Scheme, the Board shall be entitled at any time within 10
years from the Adoption Date to offer the grant of an Option to any Eligible Person as the Board may in
its absolute discretion select to subscribe at the subscription price for such number of Shares as the
Board may (subject to the terms of the Share Option Scheme) determine (provided the same shall be a
board lot for dealing in the Shares on the Stock Exchange or an integral multiple thereof).

7. Granting Options to Connected Persons

Subject to the terms in the Share Option Scheme, only insofar as and for so long as the Listing
Rules require, where any offer of an Option is proposed to be made to a director, chief executive or a
substantial shareholder (as defined in the Listing Rules) of our Company or any of their respective
associates, such offer must first be approved by the independent non-executive Directors of our
Company (excluding the independent non-executive Director who or whose associate(s) is the grantee
of an Option).

Where any grant of Options to a substantial shareholder (as defined in the Listing Rules) or an
independent non-executive Director of our Company, or any of their respective associates, would result
in the securities issued and to be issued upon exercise of all Options already granted and to be granted
(including Options exercised, cancelled and outstanding) to such person in the 12-month period up to
and including the date of such grant:

(a) representing in aggregate over 0.1% of the relevant class of securities in issue; and

(b) (where the securities are listed on the Stock Exchange,) having an aggregate value, based on
the closing price of the securities at the date of each grant, in excess of HK$5 million,

such further grant of Options must be approved by shareholders of our Company (voting by way of a
poll). Our Company shall send a circular to Shareholders containing the information required under the
Listing Rules. The grantee, his associates and all core connected persons (as defined in the Listing
Rules) of our Company must abstain from voting in favour at such general meeting.

Approval from the shareholders of our Company is required for any change in the terms of Options
granted to a participant who is a substantial shareholder or an independent non-executive Director of our
Company, or any of their respective associates.

8. Offer period and number accepted

An offer of the grant of an Option shall remain open for acceptance by the Eligible Person
concerned for a period of 28 days from the offer date provided that no such grant of an Option may be
accepted after the expiry of the effective period of the Share Option Scheme. An Option shall be deemed
to have been granted and accepted by the Eligible Person and to have taken effect when the duplicate
offer letter comprising acceptance of the offer of the Option duly signed by the grantee together with a
remittance in favour of our Company of HK$1.00 by way of consideration for the grant thereof is received
by our Company on or before the date upon which an offer of an Option must be accepted by the relevant
Eligible Person, being a date not later than 28 days after the Offer Date (the “Acceptant Date”). Such
remittance shall in no circumstances be refundable.

Any offer of the grant of an Option may be accepted in respect of less than the number of Shares
in respect of which it is offered provided that it is accepted in respect of board lots for dealing in Shares
on the Stock Exchange or an integral multiple thereof and such number is clearly stated in the duplicate
offer letter comprising acceptance of the offer of the Option. To the extent that the offer of the grant of
an Option is not accepted by the Acceptance Date, it will be deemed to have been irrevocably declaimed.
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9. Restriction on the time of grant of Options

The Board shall not grant any Option under the Share Option Scheme after a price sensitive
development has occurred or a price sensitive matter has been the subject of a decision until such price
sensitive information has been announced pursuant to the requirements of the Listing Rules. In
particular, no Option shall be granted during the period commencing two months immediately preceding
the earlier of the date of the Board meeting (as such date is first notified to the Stock Exchange in
accordance with the Listing Rules) for the approval of our Company’s results for any year, half-year,
quarterly or any other interim period (whether or not required under the Listing Rules) and the deadline
for our Company to publish an announcement of its results for any year or half-year under the Listing
Rules, or quarterly or any other interim period (whether or not required under the Listing Rules), and
ending on the date of the results announcements.

10. Minimum holding period, vesting and performance target

Subject to the provisions of the Listing Rules, the Board may in its absolute discretion when offering
the grant of an Option impose any conditions, restrictions or limitations in relation thereto in addition to
those set forth in the Share Option Scheme as the Board may think fit (to be stated in the letter containing
the offer of the grant of the Option) including (without prejudice to the generality of the foregoing)
qualifying and/or continuing eligibility criteria, conditions, restrictions or limitations relating to the
achievement of performance, operating or financial targets by our Company and/or the grantee, the
satisfactory performance or maintenance by the grantee of certain conditions or obligations or the time
or period before the right to exercise the Option in respect of all or any of the Shares shall vest provided
that such terms or conditions shall not be inconsistent with any other terms or conditions of the Share
Option Scheme. For the avoidance of doubt, subject to such terms and conditions as the Board may
determine as aforesaid (including such terms and conditions in relation to their vesting, exercise or
otherwise) there is no minimum period for which an Option must be held before it can be exercised and
no performance target which needs to be achieved by the grantee before the Option can be exercised.

11. Amount payable for Options

The amount payable on acceptance of an Option is HK$1.00.

12. Subscription price

The subscription price in respect of any particular Option shall be such price as the Board may in
its absolute discretion determine at the time of grant of the relevant Option (and shall be stated in the
letter containing the offer of the grant of the Option) but the subscription price shall not be less than
whichever is the highest of:

(a) the nominal value of a Share;

(b) the closing price of a Share as stated in the Stock Exchange’s daily quotations sheet on the
offer date; and

(c) the average closing price of a Share as stated in the Stock Exchange’s daily quotation sheets
for the 5 Business Days (as defined in the Listing Rules) immediately preceding the offer date.
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13. Exercise of Option

(i) An Option shall be exercised in whole or in part (but if in part only, in respect of a Board Lot
or any integral multiple thereof) within the Option Period in the manner as set out in this Share
Option Scheme by the grantee (or his legal personal representative(s)) by giving notice in
writing to our Company stating that the Option is thereby exercised and specifying the number
of Shares in respect of which it is exercised. Each such notice must be accompanied by a
remittance for the full amount of the aggregate subscription price for the Shares in respect of
which the notice is given. Within 28 days after receipt of the notice and, where appropriate,
receipt of a certificate from our auditors pursuant to the Share Option Scheme, our Company
shall accordingly allot and issue the relevant number of Shares to the grantee (or his legal
personal representative(s)) credited as fully paid with effect from (but excluding) the relevant
exercise date and issue to the Grantee (or his legal personal representative(s)) share
certificate(s) in respect of the Shares so allotted.

(ii) The exercise of any Option may be subject to a vesting schedule to be determined by the
Board in its absolute discretion, which shall be specified in the offer letter.

(iii) The exercise of any Option shall be subject to the members of our Company in general
meeting approving any necessary increase in the authorised share capital of our Company.

(iv) Subject as hereinafter provided:

(a) in the event that the grantee dies or becomes permanently disabled before exercising
an Option (or exercising it in full), he (or his legal representative(s)) may exercise the
Option up to the Grantee’s entitlement (to the extent not already exercised) within a
period of 12 months following his death or permanent disability or such longer period as
the Board may determine;

(b) in the event that the grantee ceases to be an Executive for any reason (including his
employing company ceasing to be a member of our Group) other than his death,
permanent disability, retirement pursuant to such retirement scheme applicable to our
Group at the relevant time or the transfer of his employment to an affiliate company or
the termination of his employment with the relevant member of our Group by resignation
or termination on the ground of misconduct, the Option (to the extent not already
exercised) shall lapse on the date of cessation of such employment and not be
exercisable unless the Board otherwise determines in which event the Option (or such
remaining part thereof) shall be exercisable within such period as the Board may in its
absolute discretion determine following the date of such cessation;

(c) if a general offer is made to all holders of Shares and such offer becomes or is declared
unconditional (in the case of a takeover offer) or is approved by the requisite majorities
at the relevant meetings of shareholders of our Company (in the case of a scheme of
arrangement), the Grantee shall be entitled to exercise the Option (to the extent not
already exercised) at any time (in the case of a takeover offer) within one month after the
date on which the offer becomes or is declared unconditional or (in the case of a scheme
of arrangement) prior to such time and date as shall be notified by our Company;
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(d) if a compromise or arrangement between our Company and its members or creditors is
proposed for the purpose of or in connection with a scheme for the reconstruction of our
Company or its amalgamation with any other company, our Company shall give notice
thereof to the Grantees who have Options unexercised at the same time as it dispatches
notices to all members or creditors of our Company summoning the meeting to consider
such a compromise or arrangement and thereupon each Grantee (or his legal
representatives or receiver) may until the expiry of the earlier of:

(i) the Option Period (in respect of any particular Option, the period commencing
immediately after the business day (as defined in the Listing Rules) on which the
Option is deemed to be granted and accepted in accordance with the Share Option
Scheme and expiring on a date to be determined and notified by our Directors to
each Grantee provided that such period shall not exceed the period of 10 years
from the date of the grant of a particular Option but subject to the provisions for
early termination thereof contained in the Share Option Scheme);

(ii) the period of two months from the date of such notice; or

(iii) the date on which such compromise or arrangement is sanctioned by the court,
exercise in whole or in part his Option;

(e) in the event a notice is given by our Company to its members to convene a general
meeting for the purposes of considering, and if thought fit, approving a resolution to
voluntarily wind-up our Company, our Company shall on the same date as or soon after
it dispatches such notice to each member of our Company give notice thereof to all
Grantees and thereupon, each Grantee (or his legal personal representative(s)) shall be
entitled to exercise all or any of his options at any time not later than two business days
(as defined in the Listing Rules) prior to the proposed general meeting of our Company
by giving notice in writing to our Company, accompanied by a remittance for the full
amount of the aggregate subscription price for the Shares in respect of which the notice
is given whereupon our Company shall as soon as possible and, in any event, no later
than the business day (as defined in the Listing Rules) immediately prior to the date of
the proposed general meeting referred to above, allot the relevant Shares to the
Grantee credited as fully paid.

14. Ranking of Shares

The Shares to be allotted upon the exercise of an Option will be subject to all the provisions of the
articles of association and the laws of the Cayman Islands from time to time and shall rank pari passu in
all respects with the then existing fully paid Shares in issue on the allotment date or, if that date falls on
a day when the register of members of our Company is closed, the first date of the re-opening of the
register of members, and accordingly will entitle the holders to participate in all dividends or other
distributions paid or made on or after the allotment date or, if that date falls on a day when the register
of members of our Company is closed, the first day of the re-opening of the register of members, other
than any dividend or other distribution previously declared or recommended or resolved to be paid or
made if the record date therefore shall be before the allotment date.

A Share issued upon the exercise of an Option shall not carry rights until the registration of the
Grantee (or any other person) as the holder thereof.
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15. Life of Share Option Scheme

Subject to the terms of this Scheme, the Share Option Scheme shall be valid and effective for a
period of 10 years from the Adoption Date, after which no further options will be granted or offered but
the provisions of the Share Option Scheme shall remain in full force and effect to the extent necessary
to give effect to the exercise of any subsisting Options granted prior to the expiry of the 10-years period
or otherwise as may be required in accordance with the provisions of the Share Option Scheme.

16. Lapse of Share Option Scheme

An Option shall lapse automatically and not be exercisable (to the extent not already exercised) on
the earliest of:

(a) the expiry of the option period;

(b) the expiry of any of the period referred to paragraphs related to exercise of Option;

(c) subject to the period mentioned in “Exercise of Option” in this section, the date of the
commencement of the winding-up of our Company;

(d) there is an unsatisfied judgment, order or award outstanding against the grantee or our Board
has reason to believe that the grantee is unable to pay or to have no reasonable prospect of
being able to pay his/its debts; or

(e) a bankruptcy order has been made against any director or shareholder of the Grantee (being
a corporation) in any jurisdiction.

No compensation shall be payable upon the lapse of any Option, provided that our Board shall be
entitled in its discretion to pay such compensation to the grantee in such manner as it may consider
appropriate in any particular case.

17. Adjustment

In the event of any alteration to the capital structure of our Company while any Option remains
exercisable, whether by way of capitalisation of profits or reserves, rights issue, consolidation,
reclassification, reconstruction, sub-division or reduction of the share capital of our Company, the Board
may, if it considers the same to be appropriate, direct that adjustments be made to:

(a) the maximum number of Shares subject to the Share Option Scheme; and/or

(b) the aggregate number of Shares subject to the Option so far as unexercised; and/or

(c) the subscription price of each outstanding Option.

Where the Board determines that such adjustments are appropriate (other than an adjustment
arising from a capitalisation issue), the auditors appointed by our Company shall certify in writing to the
Board that any such adjustments are in their opinion fair and reasonable, provided that:

(a) any such adjustments shall be made on the basis that the aggregate Subscription Price
payable by the Grantee on the full exercise of any Option shall remain as nearly as practicable
the same as (but shall not be greater than) as it was before such event;
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(b) no such adjustments shall be made the effect of which would be to enable a Share to be
issued at less than its nominal value;

(c) any such adjustments shall be made in accordance with the provisions as stipulated under
Chapter 17 of the Listing Rules and supplementary guidance on the interpretation of the
Listing Rules issued by the Stock Exchange from time to time (including the supplemental
guidance attached to the letter from the Stock Exchange dated September 5, 2005 to all
issuers relating to Share Option Schemes); and

(d) the issue of securities as consideration in a transaction shall not be regarded as a
circumstance requiring any such adjustments.

18. Cancellation of Options not exercised

The Board shall be entitled for the following causes to cancel any Option in whole or in part by
giving notice in writing to the Grantee stating that such Option is thereby cancelled with effect from the
date specified in such notice (the “Cancellation Date”):

(a) the Grantee commits or permits or attempts to commit or permit a breach of the restriction on
transferability of Option or any terms or conditions attached to the grant of the Option;

(b) the Grantee makes a written request to the Board for the Option to be cancelled; or

(c) if the Grantee has, in the opinion of the Board, conducted himself in any manner whatsoever
to the detriment of or prejudicial to the interests of our Company or its subsidiary.

The Option shall be deemed to have been cancelled with effect from the Cancellation Date in
respect of any part of the Option which has not been exercised as of the Cancellation Date. No
compensation shall be payable upon any such cancellation, provided that the Board shall be entitled in
its discretion to pay such compensation to the Grantee in such manner as it may consider appropriate in
any particular case.

19. Termination

Our Company may by resolution in general meeting at any time terminate the operation of the
Share Option Scheme. Upon termination of the Share Option Scheme as aforesaid, no further Options
shall be offered but the provisions of the Share Option Scheme shall remain in force and effect in all other
respects. All Options granted prior to such termination and not then exercised shall continue to be valid
and exercisable subject to and in accordance with the Share Option Scheme.

20. Transferability

The Option shall be personal to the Grantee and shall not be assignable and no Grantee shall in
any way sell, transfer, charge, mortgage, encumber or create any interest (legal or beneficial) in favour
of any third party over or in relation to any Option or attempt so to do (save that the Grantee may
nominate a nominee in whose name the Shares issued pursuant to the Scheme may be registered),
except with the prior written consent of the Board from time to time. Any breach of the foregoing shall
entitle our Company to cancel any outstanding Option or part thereof granted to such Grantee.
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21. Amendment

The Share Option Scheme may be altered in any respect by a resolution of the Board except that
the following shall not be carried out except with the prior sanction of an ordinary resolution of the
shareholders of our Company in general meeting, provided always that the amended terms of the
Scheme shall comply with the applicable requirements of the Listing Rules: (i) any material alteration to
its terms and conditions or any change to the terms of Options granted (except where the alterations take
effect under the existing terms of the Scheme); (ii) any alteration to the provisions of the Scheme in
relation to the matters set out in Rule 23.03 of the Listing Rules to the advantage of Grantee; and (iii) any
alteration to the aforesaid termination provisions.

OTHER INFORMATION

1. The Deed of Indemnity

Our Controlling Shareholders have, under the Deed of Indemnity referred to in “Summary of the
material contracts” in this Appendix, given joint and several indemnities to our Company for itself and as
trustee for its subsidiaries in connection with, among other things, (a) any form of taxation and duty
whenever created or imposed, whether of Hong Kong or of any other part of the world, and without
prejudice to the generality of the foregoing includes profits tax, provisional profits tax, business tax on
gross income, income tax, value added tax, interest tax, salaries tax, property tax, land appreciation tax,
lease registration tax, estate duty, capital gains tax, death duty, capital duty, stamp duty, payroll tax,
withholding tax, rates, import, customs and excise duties and generally any tax duty, impost, levy or rate
or any amount payable to the revenue, customs or fiscal authorities of local, municipal, provincial,
national, state or federal level whether of Hong Kong or of any other part of the world falling on any of the
members of the Group resulting from or by reference to any income, profits or gains earned, accrued or
received on or before the Listing Date or any event on transaction on or before Listing Date whether
alone or in conjunction with any circumstances whenever occurring and whether or not such taxation is
chargeable against or attributable to any other person, firm or company; and (b) all penalties, fines,
damages, losses and liabilities arising from or in connection with any non-compliances with any
application laws and regulations to our Group prior to the Listing Date (including those identified in
“Business – Our Restaurants – Disposed restaurant and restaurant we plan to replace” and “Business –
Non-compliance” in this prospectus); and (c) all damages, losses and liabilities arising from or in
connection with any other liability claim to the extent that the events leading to such damages, losses
and liabilities occurred prior to the Listing Date and any such damages, losses and liabilities are not paid
by the insurer under any relevant insurance policy (if any).

Our Controlling Shareholders will however, not be liable under the Deed of Indemnity for taxation
claim or liability or Other Claim (as defined below):

(a) to the extent that provision or allowance has been made for such taxation in the consolidated
financial statements of the Group as set out in Appendix I or in the audited accounts of the
relevant member of our Group for the years ended 31 March 2016, 2017 and 2018 and the
four months ended 31 July 2018 (the “Accounts”);

(b) for which any company of the Group is liable as a result of any event occurring or income,
profits earned, accrued or received or alleged to have been earned, accrued or received or
transactions entered into in the ordinary course of business or in the ordinary course of
acquiring and disposing of capital assets after 31 July 2018 up to and including the Listing
Date or consisting of any company of the Group ceasing, or being deemed to cease, to be an
company in the Group for the purposes of any matter of the taxation; or

(c) to the extent that such claim arises or is incurred as a consequence of any retrospective
change in the law or the interpretation or practice by the Hong Kong Inland Revenue
Department or the tax authorities or any other authority in any part of the world coming into
force after the Listing Date or to the extent such claim arises or is increased by an increase
in the rates of taxation after the Listing Date with retrospective effect; or

(d) to the extent that any provision or reserve made for such taxation in the Accounts is finally
established to be an over-provision or an excessive reserve as certified by a firm of
accountants acceptable to the Company then the liability of the Indemnifiers (if any) in
respect of such taxation shall be reduced by an amount not exceeding such over-provision or
excess reserve.
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2. Litigation

As of the Latest Practicable Date, neither our Company nor any of our subsidiaries is engaged in
any litigation, arbitration or claim of material importance, and no litigation, arbitration or claim of material
importance is known to the Directors to be pending or threatened by or against our Company, that would
have a material adverse effect on our results of operations or financial condition.

3. Preliminary Expenses

Our Company’s estimated preliminary expenses are approximately HK$78,000 and has been paid
by our Company.

4. Promoter

There are no promoters of our Company.

5. Sole Sponsor

The Sole Sponsor made an application on our Company’s behalf to the Listing Committee of the
Stock Exchange for listing of, and permission to deal in, the Shares in issue as mentioned herein and any
Shares falling to be issued pursuant to the exercise of the Over-allotment Option, the grant of Shares
that may be granted under the Share Option Scheme and the exercise of options that may be granted
under the Share Option Scheme. All necessary arrangements have been made to enable such Shares
to be admitted into CCASS.

The Sponsor is independent from our Company pursuant to Rule 3A.07 of the Listing Rules. The
aggregate Sponsor’s fees payable by us in respect of the Sponsor’s services for the Listing are HK$4.8
million.

6. No Material Adverse Change

The Directors confirm that there has been no material adverse change in their financial or trading
position or prospects since 31 July 2018 (being the date to which our Company’s latest audited
consolidated financial statements were made up).

7. Binding Effect

This prospectus shall have the effect, if an application is made in pursuance hereof, of rendering
all persons concerned bound by all the provisions (other than the penal provisions) of sections 44A and
44B of the Companies (WUMP) Ordinance so far as applicable.
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8. Miscellaneous

Save as disclosed in this prospectus, within the two years immediately preceding the date of this
prospectus,

(a) no share or loan capital of our Company or any of our subsidiaries has been issued or agreed
to be issued fully or partly paid either for cash or for a consideration other than cash;

(b) no share or loan capital of our Company or any of our subsidiaries is under option or is agreed
conditionally or unconditionally to be put under option;

(c) neither our Company nor any of our subsidiaries has issued or agreed to issue any founder
shares, management shares or deferred shares;

(d) no commissions, discounts, brokerages or other special terms have been granted in
connection with the issue or sale of any shares or loan capital of any member of our Group;

(e) no commission has been paid or payable (except commissions to the Underwriters) for
subscription, agreeing to subscribe, procuring subscription or agreeing to procure
subscription for any Shares in or debentures of our Company;

(f) none of the equity and debt securities of our Company is listed or dealt with in any other stock
exchange nor is any listing or permission to deal being or proposed to be sought;

(g) our Company has no outstanding convertible debt securities; and

(h) there has not been any interruption in the business of our Group which may have or have had
a significant effect on the financial position of our Group in the 12 months immediately
preceding the date of this prospectus.

9. Qualifications of experts

The following are the qualifications of the experts who have given opinion or advice which are
contained in this prospectus:

Name Qualification

Shenwan Hongyuan Capital (H.K.) Limited Licensed corporation under the SFO to engage in
type 1 (dealing in securities), type 4 (advising on
securities) and type 6 (advising on corporate finance)
regulated activities

SHINEWING (HK) CPA Limited Certified public accountants

SHINEWING Tax and Business Advisory
Limited

Independent tax adviser

Conyers Dill & Pearman Cayman Islands attorneys-at-law

Frost & Sullivan International Limited Industry consultant

Jon K. H. Wong Barrister-at-law of the court of Hong Kong

Prudential Surveyors (Hong Kong) Limited Property valuer
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10. Consents of experts

Each of Shenwan Hongyuan Capital (H.K.) Limited, SHINEWING (HK) CPA Limited, SHINEWING
Tax and Business Advisory Limited, Conyers Dill & Pearman, Frost & Sullivan International Limited, Mr.
Jon K. H. Wong and Prudential Surveyors (Hong Kong) Limited has given and has not withdrawn their
respective consent to the issue of this prospectus with the inclusion of its report and/or letter and/or
summary of valuations and/or legal opinion (as the case may be) and references to its name included in
the form and context in which it respectively appears.

None of the experts named above has any shareholding interests in our Company or any of our
subsidiaries or the right (whether legally enforceable or not) to subscribe for or to nominate persons to
subscribe for securities in our Company or any of our subsidiaries.

11. Particulars of the Selling Shareholder

Name Address
Principal business
activity(ies)

Agile Valley Limited Vistra Corporate Services Centre, Wickhams Cay II,
Road Town, Tortola, VG1110, British Virgin Islands

Investment holding

12. Bilingual prospectus

Pursuant to Rule 11.14 of the Listing Rules and section 4 of the Companies Ordinance (Exemption
of Companies and Prospectuses from Compliance with Provisions) Notice (Chapter 32L of the Laws of
Hong Kong), the English language and Chinese language versions of this prospectus are being
published separately but are available to the public at the same time.
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DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES

The documents attached to the copy of this prospectus delivered to the Registrar of Companies in
Hong Kong for registration were copies of the WHITE, YELLOW and GREEN Application Forms, the
written consents referred to in “Consents of experts” in Appendix IV to this prospectus, copies of the
material contracts referred to in “Summary of the Material Contracts” in Appendix IV to this prospectus,
and the statement of particulars of the Selling Shareholder.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the offices of Luk & Partners
In Association with Morgan, Lewis & Bockius at Suites 1902-09, 19th Floor, Edinburgh Tower, The
Landmark, 15 Queen’s Road Central, Hong Kong during normal business hours from 9:00 a.m. to 5:00
p.m. up to and including the date that is 14 days from the date of this prospectus:

(i) the Memorandum and the Articles of Association of our Company;

(ii) the accountants’ report prepared by SHINEWING (HK) CPA Limited, the text of which is set
out in Appendix I to this prospectus;

(iii) the audited consolidated financial statements of our Group for the three years ended 31
March 2016, 2017 and 2018 and the four months ended 31 July 2018;

(iv) the letter from SHINEWING (HK) CPA Limited on unaudited pro forma financial information,
the text of which is set out in Appendix II to this prospectus;

(v) the material contracts referred to in “Summary of the Material Contracts” in Appendix IV to
this prospectus;

(vi) the service contracts and letters of appointment with each of the Directors, referred to in
“Directors’ service contracts and letters of appointment” in Appendix IV to this prospectus;

(vii) the written consents referred to in “Consents of experts” in Appendix IV to this prospectus;

(viii) the counsel’s opinions prepared by Jon K. H. Wong, a barrister-at-law in Hong Kong, in
relation to certain statements referred to in this prospectus;

(ix) the rental-valuation reports issued by Prudential Surveyors (Hong Kong) Limited;

(x) the letter of advice prepared by Conyers Dill & Pearman summarising certain aspects of
Companies Law referred to in Appendix III to this prospectus;

(xi) the Companies Law;

(xii) the Frost & Sullivan Report referred to in “Industry Overview” in this prospectus;

(xiii) the rules of the Share Option Scheme; and

(xiv) the statement of particulars of the Selling Shareholder.
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