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IMPORTANT

If you are in any doubt about any of the contents of this prospectus, you should obtain independent professional advice.

TASTE ¢ GOURMET GROUP LIMITED
IEeSxXEBARDT
(Incorporated in the Cayman Islands with limited liability)

LISTING ON THE GROWTH ENTERPRISE MARKET
OF THE STOCK EXCHANGE OF HONG KONG LIMITED
BY WAY OF SHARE OFFER

Number of Offer Shares

100,000,000 Shares (subject to the Offer
Size Adjustment Option)

Number of Public Offer Shares : 10,000,000 Shares (subject to reallocation)

Number of Placing Shares 90,000,000 Shares (subject to reallocation

and the Offer Size Adjustment Option)

Not more than HK$1.09 per Offer Share
and expected to be not less than
HK$0.86 per Offer Share, plus
brokerage of 1.00%, SFC transaction
levy of 0.0027% and Stock Exchange
trading fee of 0.005% (payable in full on
application in Hong Kong dollars and
subject to refund)

Nominal value : HKS$0.10 per Share

Stock code : 8371

Offer Price

Sole Sponsor

G REBE(BB

DONGXING SECURITIES (HONG KONG)
Dongxing Securities (Hong Kong) Company Limited

Sole Bookrunner and Sole Lead Manager

UOBKayHian

UOB Kay Hian (Hong Kong) Limited

Hong Kong Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take
no responsibility for the contents of this prospectus, make no representation as to its accuracy or completeness and expressly disclaim any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this prospectus.

A copy of this prospectus, having attached thereto the documents specified in the paragraph headed “Documents delivered to the Registrar of Companies
and available for inspection” attached to Appendix V to this prospectus, has been registered by the Registrar of Companies in Hong Kong as required
by section 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong). Hong Kong
Exchanges and Clearing Limited, The Stock Exchange of Hong Kong Limited, Hong Kong Securities Clearing Company Limited, the Securities and
Futures Commission and the Registrar of Companies in Hong Kong take no responsibility as to the contents of these documents.

The Offer Price is expected to be determined by agreement between us and the Sole Bookrunner (acting for itself and on behalf of the Underwriters)
on or about Friday, 5 January 2018, or such time and date as may be agreed between us and the Sole Bookrunner (acting for itself and on behalf of the
Underwriters). The Offer Price will be not more than HK$1.09 per Offer Share and is currently expected to be not less than HK$0.86 per Offer Share,
unless otherwise announced. Investors applying for Public Offer Shares must pay, on application, the maximum Offer Price of HK$1.09 per Offer Share,
together with brokerage of 1%, SFC transaction levy of 0.0027% and Stock Exchange trading fee of 0.005%, subject to refund if the Offer Price is lower
than HK$1.09 per Offer Share. The Sole Bookrunner (for itself and on behalf of the Underwriters) may, with our Company’s consent, reduce the
indicative Offer Price range stated in this prospectus and/or the number of Offer Shares being offered at any time on or prior to the morning of the last
day for lodging applications under the Public Offer. In such case, a notice of the reduction of the indicative Offer Price range and/or the number of Offer
Shares will be published on the website of the Stock Exchange at www.hkexnews.hk and our website at www.tastegourmet.com.hk not later than the
morning of the last day for lodging applications under the Public Offer. Further details are set out in the sections headed “Structure and Conditions of
the Share Offer” and “How to Apply for Public Offer Shares” of this prospectus.

If, for any reason, the Offer Price is not agreed between us and the Sole Bookrunner (acting for itself and on behalf of the Underwriters) on or
before Friday, 5 January 2018, the Share Offer will not proceed and will lapse.

Prior to making an investment decision, prospective investors should consider carefully all of the information set out in this prospectus, including the
risk factors set out in the section headed “Risk factors” in this prospectus.

Pursuant to certain provisions contained in the Underwriting Agreements in respect of the Offer Shares, the Sole Bookrunner (acting for itself and on
behalf of the Underwriters) has the right in certain circumstances, in its absolute discretion, to terminate the obligations of the Underwriters pursuant
to the Underwriting Agreements at any time prior to 8:00 a.m. (Hong Kong time) on the day on which dealings in the Shares first commence on the Stock
Exchange. Further details of the terms of such provisions are set out in the section headed “Underwriting — Underwriting arrangements and expenses
— Grounds for termination” in this prospectus. Should the Sole Bookrunner (acting for itself and on behalf of the Underwriters) terminate its obligations
under the Underwriting Agreements in accordance with the terms of the Underwriting Agreements, the Share Offer will not proceed and will lapse.

29 December 2017

No information on any website forms part of this prospectus.



CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate companies to
which a higher investment risk may be attached than other companies listed on the Stock
Exchange. Prospective investors should be aware of the potential risks of investing in
such companies and should make the decision to invest only after due and careful
consideration. The greater risk profile and other characteristics of GEM mean that it is
a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that
securities traded on GEM may be more susceptible to higher market volatility than
securities traded on the Main Board of the Stock Exchange and no assurance is given that
there will be a liquid market in the securities traded on GEM.

The principal means of information dissemination on GEM is publication on the
internet website operated by the Stock Exchange. Listed companies are not generally
required to issue paid announcements in gazetted newspaper. Accordingly, prospective
investors should note that they need to have access to the website of the Stock Exchange
at www.hkexnews.hk in order to obtain up-to-date information on GEM-listed issuers.




EXPECTED TIMETABLE

We will issue an announcement in Hong Kong to be published on the Stock Exchange’s

website at www.hkexnews.hk and our Company’s website at www.tastegourmet.com.hk if

there is any change to the following expected timetable of the Share Offer.

Latest time to complete electronic applications under
the HK eIPO White Form service through the designated

website at www.hkeipo.hk™o™® 2 . L.

Application lists of the Public Offer open™?** ¥ . . ... .. ...

Latest time to complete payment for the HK eIPO White Form

applications by effecting internet banking

transfer(s) or PPS payment transfer(s) . ...................

Latest time to lodge WHITE and YELLOW
Application Forms

Latest time to give electronic application instructions to

HKSCCNoe B

Application lists of the Public Offer close ..................

Expected Price Determination Date’*

Announcement of the final Offer Price, the level of
indication of interest in the Placing, the level of
applications in the Public Offer and the basis of
allocation of the Public Offer Shares to be published on
the website of our Company at www.tastegourmet.com.hk

and the Stock Exchange at www.hkexnews.hk on or before

— 11—

(Note 1)

.......... 11:30 a.m. on

Friday, 5 January 2018

.......... 11:45 a.m. on

Friday, 5 January 2018

......... 12:00 noon on

Friday, 5 January 2018

......... 12:00 noon on

Friday, 5 January 2018

......... 12:00 noon on

Friday, 5 January 2018

......... 12:00 noon on

Friday, 5 January 2018

.. .Friday, 5 January 2018

. .Friday, 12 January 2018



EXPECTED TIMETABLE

(i1) Announcement of results of allocation of the Public Offer

(with identification document

numbers or business registration numbers of
successful applicants, where appropriate) to be
available through a variety of channels as set out
in the section headed “How to apply for

Public Offer Shares — 11. Publication of results”

in this prospectus) from . .............. .. ... ......

Results of allocations in the Public Offer will be available at
www.tricor.com.hk/ipo/result with a “search by

ID/Business Registration Number” function from ........

Despatch/collection of share certificates or deposit of
the share certificates into CCASS in respect of
wholly or partially successful applications pursuant

to the Public Offer on or before™® % .. . . ... ........

Despatch of HK eIPO White Form e-Auto Refund payment
instructions/refund cheques in respect of wholly or
partially successful applications pursuant to

the Public Offer on or before™o'es 70 & .. ......

Dealing in the Shares on the Stock Exchange expected

to commence at 9:00 a.m. on .......... . ... ...

Notes:

. .. .Friday,

12 January 2018

12 January 2018

12 January 2018

12 January 2018

15 January 2018

ey
©))

3)

4)

(%)

(6)

(N

All times and dates refer to Hong Kong local time, except otherwise stated.

You will not be permitted to submit your application through the designated website at www.hkeipo.hk after
11:30 a.m. on the last day for submitting applications. If you have already submitted your application and
obtained a payment reference number from the designated website prior to 11:30 a.m., you will be permitted
to continue the application process (by completing payment of application monies) until 12:00 noon on the last
day for submitting applications, when the application lists close.

If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force in Hong
Kong at any time between 9:00 a.m. and 12:00 noon on Friday, 5 January 2018, the application lists will not
open on that day. Please refer to the section headed “How to apply for Public Offer Shares — 10. Effect of bad
weather on the opening of the application lists” in this prospectus for further details.

Applicants who apply for Public Offer Shares by giving electronic application instructions to HKSCC should
refer to the section headed “How to apply for Public Offer Shares — 6. Applying by giving electronic
application instructions to HKSCC via CCASS” in this prospectus for further details.

The Price Determination Date is expected to be on or around Friday, 5 January 2018. If, for any reason, the
Offer Price is not agreed by Friday, 5 January 2018 between our Company and the Sole Bookrunner (for itself
and on behalf of the Underwriters), the Share Offer will not proceed and will lapse accordingly.

Share certificates for the Offer Shares are expected to be issued on or before Friday, 12 January 2018, but will
only become valid certificates at 8:00 a.m. on Monday, 15 January 2018, provided that: (i) the Share Offer has
become unconditional in all respects; and (ii) none of the Underwriting Agreements has been terminated in
accordance with its own terms before 8:00 a.m. on the Listing Date.

Refund cheques or e-Auto Refund payment instructions will be issued in respect of wholly or partially

unsuccessful applications pursuant to the Public Offer and also in respect of wholly or partially successful
applications in the event that the final Offer Price is less than the price payable per Offer Share on application.
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EXPECTED TIMETABLE

Part of the applicant’s Hong Kong identity card number or passport number, or, if the application is made by
joint applicants, part of the Hong Kong identity card number or passport number of the first-named applicant,
provided by the applicant(s) may be printed on the refund cheque, if any. Such data would also be transferred
to a third party for refund purposes. Banks may require verification of an applicant’s Hong Kong identity card
number or passport number before encashment of the refund cheque. Inaccurate completion of an applicant’s
Hong Kong identity card number or passport number may invalidate or delay encashment of the refund cheque.

(8)  Applicants who have applied on WHITE Application Forms or through the HK eIPO White Form service for
1,000,000 or more Public Offer Shares and have provided all information required by the Application Form
may collect any refund cheques and/or Share certificates in person from our Hong Kong Share Registrar, Tricor
Investor Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong from 9:00 a.m.
to 1:00 p.m. on Friday, 12 January 2018 or such other date as notified by our Company in the newspapers as
the date of despatch/collection of share certificates/e-Auto Refund payment instructions/refund cheques.
Individual applicants who are eligible for personal collection may not authorise any other person to collect on
their behalf. Corporate applicants which are eligible for personal collection may arrange for collection by their
authorised representatives bearing letters of authorisation from the corporation stamped with the corporation’s
chop. Both individuals and authorised representatives of corporations must produce evidence of identity
acceptable to our Hong Kong Share Registrar at the time of collection.

Applicants who have applied on YELLOW Application Forms for 1,000,000 or more Public Offer Shares may
collect their refund cheques, if any, in person but may not elect to collect their share certificates as such share
certificates will be issued in the name of HKSCC Nominees and deposited into CCASS for the credit to their
or the designated CCASS Participants’ stock account as stated in their Application Forms. The procedures for
collection of refund cheques for YELLOW Application Form applicants are the same as those for WHITE
Application Form applicants.

Applicants who have applied for Public Offer Shares by giving electronic application instructions to HKSCC
should refer to the section headed “How to apply for Public Offer Shares — 6. Applying by giving electronic
application instructions to HKSCC via CCASS” in this prospectus for further details.

Applicants who have applied through the HK eIPO White Form service and paid their applications monies
through single bank accounts may have refund monies (if any) despatched to those bank accounts in the form
of e-Auto Refund payment instructions. Applicants who have applied through the HK eIPO White Form
service and paid their application monies through multiple bank accounts may have refund monies (if any)
despatched to the addresses as specified in their application instructions in the form of refund cheques by
ordinary post at their own risk.

Applicants who have applied for less than 1,000,000 Public Offer Shares and any uncollected Share certificates
and/or refund cheques will be despatched by ordinary post, at the applicants’ risk, to the addresses specified
in the relevant applications.

The above expected timetable is a summary only. Please refer to the sections headed
“Structure and conditions of the Share Offer” and ‘“How to apply for Public Offer
Shares” in this prospectus for further details of the structure of the Share Offer, including
the conditions of the Share Offer and the procedures for application for the Offer Shares.

Share certificates will only become valid certificates of title of the Shares to which
they relate provided that the Share Offer has become unconditional in all respects and
neither of the Underwriting Agreements has been terminated in accordance with its terms
at any time prior to 8:00 a.m. on the Listing Date. Investors who trade the Shares on the
basis of publicly available allocation details prior to the receipt of share certificates or
prior to the share certificates becoming valid certificates of title do so entirely at their own
risk.
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus and should be read in conjunction with the full text of this prospectus. Since
this is a summary, it does not contain all the information that may be important to you.
You should read the whole prospectus, including our financial statements and the
accompanying notes, before you decide to invest in the Offer Shares.

There are risks associated with any investment. Some of the particular risks of
investing in the Offer Shares are set forth in the section headed “Risk factors” in this
prospectus. You should read that section carefully before you decide to invest in the Offer
Shares. Various expressions used in this summary are defined in the sections headed
“Definitions” and “Glossary of technical terms” in this prospectus.

OVERVIEW

We are a restaurant group in Hong Kong serving a variety of cuisines, mainly Vietnamese,
Japanese, Chinese and Western cuisines targeting mid-to-high-end customer segments. Since
the opening of the first restaurant, TUW in December 2007, we have been expanding our
restaurant network in Hong Kong through our multi-brand business model. As at the Latest
Practicable Date, we owned and operated a total of 13 full service restaurants and 1 quick
service restaurant offering under seven brands, comprising six self-owned brands such as /i
R (La’taste Vietnamese Cuisine), FHAAR T 5UJIEHH (Dab-pa Peking & Szechuan
Cuisine), fi8/ME (Dab-pa Peking & Szechuan Bistro), JHiAI H AR (Urawa Japanese
Restaurant), 2F5& (Nabe Urawa), Say Cheese and one licensed brand known as FIAT Caffé. A
majority of these restaurants are strategically located in first tier and/or premium shopping
malls or on street levels in prime areas and CBD, covering Hong Kong Island, Kowloon and
New Territories.

Our revenue increased significantly from approximately HK$163.4 million for the year
ended 31 March 2016 to approximately HK$198.6 million for the year ended 31 March 2017,
which is primarily due to (i) the commencement of operation of TDB in the second quarter of
2016 and TNT in the fourth quarter of 2016; (ii) the additional contribution reflecting a full
year operation of the TLK, which commenced operations in the fourth quarter of 2015; and (iii)
net same-store growth in revenue from existing restaurants. Our revenue increased from
approximately HK$45.6 million for the three months ended 30 June 2016 to approximately
HK$48.7 million for the three months ended 30 June 2017 which is primarily due to the
contribution from TDB which only had one month of operations during the three months ended
30 June 2016 and TNT which commenced operations in the fourth quarter of 2016 as well as
a slight increase in revenue from TDC and TNM amounted to approximately HK$9.6 million.
The increase was offset by (i) a decrease in the overall customers for our Vietnamese
restaurants, TUS and TFC resulting in a decrease in revenue of approximately HK$2.1 million;
(ii) the closure of TUT in the first quarter of 2017 which contributed approximately HK$4.5
million during the three months ended 30 June 2016. Our net profit also increased from
approximately HK$18.9 million for the year ended 31 March 2016 to approximately HK$21.8
million for the year ended 31 March 2017 as a result of commencement of operation of two new
restaurants in 2016 and full year operation of a restaurant, which commenced business in 2015.
As a result of the expenses incurred in preparation of the Listing, loss before taxation amounted
to HK$1.6 million during the three months ended 30 June 2017. However, adjusted for the
impact of the listing expenses, our profit before tax for the period increased slightly from
approximately HK$5.7 million for the three months ended 30 June 2016 to approximately
HK$5.9 million for the three months ended 30 June 2017, representing an increase of 4.0%.
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SUMMARY

The following table sets out the breakdown of our revenue and the number of restaurants
in operation by cuisine during the Track Record Period:

For the three months

Year ended 31 March ended 30 June
2016 2017 2017

Number of Number of Number of
restaurants restaurants restaurants
% of in operation % of in operation % of in operation
total  during the total  during the total  during the
HK$’000  revenue year HK$'000  revenue year HK$'000  revenue period
Vietnamese 51,214 31.3% 5 71,297 35.9% 5 17466  35.9% 5
Japanese 75,978 46.5% 378992  39.8% 4 19,160  39.4% 3
Chinese 23,958  14.7% 1 37377 18.8% 29706 20.0% 2
Western 12,281 1.5% 110,902 5.5% 1 2319 4.8% 1
163,431 100.0% 10 198,568  100.0% 12 48,651 100.0% 11

During the Track Record Period, one of our restaurants, TUT incurred losses for the year
ended 31 March 2017 and was closed down in February 2017. For further details, please refer
to the section headed “Business — Our Business — Historical changes of our restaurants” in this
prospectus.

We believe our multi-brand business model allows us to provide dining experience to a
wider bandwidth of market segment, namely, different customer segments with mid-to-high-
end spending power through the offering of a variety of cuisines covering Vietnamese,
Japanese, Chinese and Western at varying prices. According to the Frost & Sullivan Report, the
customers of restaurants in the mid-to-high-end market in the restaurant industry in Hong Kong
generally spend HK$120 or above per person per meal for all cuisine segments based on the
average spending of the customers for different cuisine segments. For the average spending of
the mid-to-high-end market for major cuisine segments in the restaurant industry in Hong
Kong, see “Industry Overview — Introduction to Mid-to-high-end Market” for further details.
Hong Kong’s full service restaurant market increased from HK$34.9 billion in 2011 to
HK$42.8 billion in 2016 in terms of revenue, with a CAGR of 4.2% in that period. Throughout
our years of operations, we believe that we are able to capture the growth in the full service
restaurant market and have utilised a flexible expansion strategy in establishing our presence
in Hong Kong.

KEY OPERATING DATA AND LEASE PROFILE OF OUR RESTAURANTS
During the Track Record Period, all of our restaurants were operated in leased properties.

We set out below certain key operational information and lease profile of our restaurants for
the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017:

Year ended 31 March 2016 Year ended 31 March 2017 For the three months ended 30 June 2017
Approximate Approximate Approximate Approximate Approximate Approximate
average daily average daily average daily
spending seating spending per seating spending per seating
per customer turnover Approximate customer per turnover Approximate customer per turnover Approximate
Brand Restaurant per meal rate revenue meal rate revenue meal rate revenue Rental type
(HK$) (times) (HK$ million) (HKS) (times) (HKS$ million) (HKS) (times) (HKS$ million)
Urawa Japanese TUS (Note 1) 240 2.0 26.2 243 1.8 24.1 255 1.5 5.5 Fixed rent
Restaurant
(i H AR
TUT (Note 2) 154 1.6 17.2 156 14 13.5 N/A N/A N/A N/A
Nabe Urawa (%) TNM 191 35 325 191 3.6 33.0 214 3.0 7.6 Basic rent or

turnover rent
(whichever is
higher)
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Year ended 31 March 2016 Year ended 31 March 2017 For the three months ended 30 June 2017
Approximate Approximate Approximate Approximate Approximate Approximate
average daily average daily average daily
spending seating spending per seating spending per seating
per customer turnover Approximate customer per turnover Approximate customer per turnover Approximate
Brand Restaurant per meal rate revenue meal rate revenue meal rate revenue Rental type
(HKS) (times) (HKS$ million) (HK$) (times) (HK$ million) (HKS) (times) (HKS million)
TNT (Note 3) N/A N/A N/A 215 29 8.4 27 2.8 6.0 Basic rent or
turnover rent
(whichever is
higher)
La’taste TLC 106 37 133 110 3.9 147 116 3.5 3.5 Fixed rent
‘C"?“?ﬁmese TLA 102 2.8 10.0 96 32 10.8 99 29 2.5 Basic rent or
uisine
| turnover rent
(D) (whichever is
higher)
TLM 106 2.6 12.0 121 27 13.7 115 25 3.0 Basic rent or
turnover rent
(whichever is
higher)
TLO 98 4.0 8.9 93 4.7 9.8 99 44 2.5 Basic rent or
turnover rent
(whichever is
higher)
TLK 101 5.0 7.0 97 5.1 222 9 5.5 5.9 Basic rent or
turnover rent
(whichever is
higher)
Dab-pa Peking &  TDC 193 4.5 24.0 200 44 24.5 220 3.9 6.0 Basic rent or
Szechuan turnover rent
Cuisine (whichever is
(RAET) higher)
Dab-pa Peking &  TDB (Note 4) N/A N/A N/A 126 38 128 127 35 3.7 Basic rent or
Szechuan Bistro turnover rent
(FER/IME) (whichever is
higher)
FIAT Caffé TFC (Note 5) 162 22 12.3 158 2.0 10.9 153 1.8 2.3 Basic rent or
turnover rent
(whichever is
higher)

Notes:

(1)  We consider that the drop in the revenue of TUS for the year ended 31 March 2017 was due to the
extension of MTR’s West Island Line which may lead to a decrease in the pedestrian flow in Sheung
Wan.

(2) TUT was closed in the first 9uarter of 2017 and therefore there were only 10 months of operation for
the ﬁ'ear ended 31 March 2017. TUT was closed because we consider that the management and operation
of the shopping mall was not in line with our expected standards and therefore the financial performance
of the restaurant was below our expectation.

(3) TNT was opened in the fourth quarter of 2016 and therefore there was no relevant data for the year
ended 31 March 2016.

(4) TDB was opened in the second quarter of 2016 and therefore there was no relevant data for the year
ended 31 March 2016.

(5)  We consider that the drop in the revenue of TFC for the year ended 31 March 2017 was due to the

renovation works conducted at Mira Place (formerly known as Miramar Shopping Centre) which led to
a decrease in customer traffic which ultimately led to a decrease in the number of customers.

For the analysis of their operating performance, please refer to the section headed

“Business

— Operating data of our restaurants” in this prospectus.

Our Group’s leases have initial terms of between two to five years and may have an
option to renew for an additional two to three years. As at the Latest Practicable Date, we had
been able to renew all the leases which we desire to continue the operation in those premises

and we ha

d not received any indication from the relevant landlords that they may not renew

when the leases are subject to renewal. For information of our leased properties, please refer
to the section headed “Business — Our properties” in this prospectus.

OUR CUSTOMERS AND SUPPLIERS

We target the general public and have a large and diverse customer base in Hong Kong.
Owing to the nature of our business, we do not rely on any single customer during the Track

Record Pe

riod.
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SUMMARY

Our suppliers mainly include food ingredient suppliers, beverage suppliers, ancillary
equipment and utensil suppliers. We have also engaged licensing consultants, renovation
service providers, repair and maintenance service providers, cleaning companies and pest
control companies on a regular basis. Our Group has maintained a list of approved food and
beverage suppliers, comprising more than 30 suppliers as at the Latest Practicable Date. For
the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017, purchases
from our five largest suppliers accounted for approximately 38.8%, 34.1% and 33.0% of our
total cost of raw materials and consumables used, respectively.

OUR COMPETITIVE STRENGTHS

We believe that the following principal strengths are crucial to our success and essential
for our future growth: (i) we have a proven track record and our restaurants are strategically
located in convenient locations throughout Hong Kong, either in first tier and/or premium
shopping malls or on street levels in prime areas and CBD; (ii) diversification of our customer
base through our multi-brand business model; (iii) we are a restaurant group and our
centralised management of multi-brand business model creates synergy and improve our
overall dining services; (iv) we are committed to quality food, service and hygiene; and (v)
experienced senior management team with comprehensive industry and market knowledge.
Please refer to the section headed “Business — Our competitive strengths” in this prospectus for
more details.

OUR STRATEGIES

We intend to implement the following business strategies to expand our market share in
Hong Kong and enhance our brand recognition and market reputation: (i) expand our market
share and continue to expand our multi-brand dining restaurants in Hong Kong; (ii) enhance
our brand recognition through raising our service levels on a continual basis, the increase of
marketing initiatives and renovation of our restaurants; and (iii) enhance overall profitability
of our restaurants by controlling our operating costs and increasing efficiency of restaurant
operations and management. Please refer to the section headed “Business — Our strategies” in
this prospectus for more details.

OUR SHAREHOLDERS

Immediately following completion of the Capitalisation Issue and the Share Offer,
without taking into account any Shares which may be issued pursuant to the exercise of the
Offer Size Adjustment Option and any options which may be granted under the Share Option
Scheme, our Company will be owned as to 62.375% by IKEAB Limited. IKEAB Limited is in
turn owned as to 70% and 30% by Mr. NS Wong and Ms. Chan. As IKEAB Limited, Mr. NS
Wong and Ms. Chan are directly entitled to exercise or control the exercise of 30% or more of
the voting power at general meetings of our Company immediately following the Listing, Mr.
NS Wong, Ms. Chan and IKEAB Limited shall be regarded as a group of Controlling
Shareholders under the GEM Listing Rules upon Listing. For details, please refer to the section
headed “Relationship with our Controlling Shareholders” in this prospectus. Mr. NS Wong and
Ms. Chan are also our co-founders and executive Directors. Please refer to the section headed
“History, development and Reorganisation” in this prospectus for further details.

SUMMARY FINANCIAL INFORMATION AND OPERATING DATA

Our summary financial information has been prepared in accordance with the HKFRSs.
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SUMMARY

Selected items in our consolidated statements of profit or loss and other comprehensive
income

For the three months

Year ended 31 March ended 30 June
2016 2017 2016 2017
HK$’000 HK$’000 HK$’000 HK$’000
(unaudited)
Revenue 163,431 198,568 45,589 48,651
Profit (loss) before tax 21,285 25,854 5,652 (1,576)
Profit (loss) and total
comprehensive income
(expenses) for the
year/period 18,878 21,767 4,578 (2,588)

Our revenue increased by approximately HK$35,137,000, representing an increase of
21.5% from approximately HK$163,431,000 for the year ended 31 March 2016 to
approximately HK$198,568,000 for the year ended 31 March 2017. The increase in revenue for
the year ended 31 March 2017 was primarily due to (i) the commencement of operation of TDB
in the second quarter of 2016 and TNT in the fourth quarter of 2016 which contributed
approximately HKS$21,243,000; (ii) the additional contribution of approximately
HK$15,230,000 reflecting a full year operation of the TLK, which commenced operation in the
fourth quarter of 2015; and (iii) net same-store growth in revenue from existing restaurants
(restaurants other than TDB, TNT, TLK and TUT) of approximately HK$2,342,000. However,
the increase in revenue was slightly offset by approximately HK$3,678,000, being the
difference in revenue due to the closure of the TUT in the first quarter of 2017. Our revenue
increased from approximately HK$45,589,000 for the three months ended 30 June 2016 to
approximately HK$48,651,000 for the three months ended 30 June 2017 which is primarily due
to the contribution from TDB which only had one month of operations during the three months
ended 30 June 2016 and TNT which commenced operations in the fourth quarter of 2016 and
a slight increase in revenue from TDC and TNM amounted to approximately HK$9,581,000.
The increase was offset by (i) a decrease in the overall customers for our Vietnamese
restaurants, TUS and TFC resulting in a decrease in revenue of approximately HK$2,062,000;
(ii) the closure of TUT in the first quarter of 2017 which contributed approximately
HK$4,458,000 during the three months ended 30 June 2016.

Our profit before tax increased by approximately HK$4,569,000, representing an increase
of 21.5% from approximately HKS$21,285,000 for the year ended 31 March 2016 to
approximately HK$25,854,000 for the year ended 31 March 2017. The increase in profit before
tax for the year ended 31 March 2017 was primarily due to commencement of operations of two
new restaurants in 2016 and full year operation of the TLK, which commenced operation in the
fourth quarter of 2015. As a result of listing expenses incurred in preparation of the Listing,
loss before taxation amounted to HK$1,576,000 during the three months ended 30 June 2017.
However adjusted for the impact of the Listing expenses, our profit before tax for the period
increased slightly from approximately HK$5,652,000 for the three months ended 30 June 2016
to approximately HK$5,876,000 for the three months ended 30 June 2017, representing an
increase of 4.0%.

Selected items of our consolidated statements of financial position

As at
As at 31 March 30 June
2016 2017 2017

HKS$’000 HK$°000 HK$°000

Current assets 22,715 27,551 36,529
Current liabilities 24,844 40,844 50,366
Net current liabilities (2,129) (13,293) (13,837)




SUMMARY

Our current assets as at 31 March 2016 and 2017 and 30 June 2017 amounted to
approximately HK$22,715,000, HK$27,551,000 and HK$36,529,000, respectively, which is
primarily made up of trade and other receivables and bank balances and cash. Current liabilities
as at 31 March 2016 and 2017 and 30 June 2017 amounted to approximately HK$24,844,000,
HK$40,844,000 and HK$50,366,000, respectively, which is primarily made up of trade and
other payables, amount due to a director, advances from non-controlling shareholders of
subsidiaries and bank borrowings.

As at 31 March 2016 and 2017 and 30 June 2017, we recorded net current liabilities of
approximately HK$2,129,000, HK$13,293,000 and HK$13,837,000, respectively as (i) we
continue to expand our restaurant network by opening one restaurant (i.e. TLK) and two
restaurants (i.e. TDB and TNT) for the years ended 31 March 2016 and 2017 respectively and
all related expenditures such as rental and utilities deposits, and purchase of property, plant and
equipment are classified as non-current asset; (ii) although the bank borrowings are term loan
repayable over one year according to the predetermined repayment schedule, all bank
borrowings are classified as current liabilities due to the repayment on demand clause,
therefore resulted in net current liabilities position. Nevertheless, our Group has not been
demanded an early repayment of any loans during the Track Record Period. Please refer to the
section headed “Financial information — Net current liabilities” in this prospectus for more
details.

With net cash generated from operating activities of HK$22,273,000, HK$28,928,000 and
HK$193,000 for the years ended 31 March 2016 and 2017 and the three months ended 30 June
2017 respectively, and as we have not had any loans recalled prior to maturity in the past, our
Directors believe the net current liabilities position will not have any adverse effect on the
going concern of our Company.

Selected items of our consolidated statements of cash flows

Year ended Three months ended
31 March 30 June
2016 2017 2016 2017
HK$’000 HK$’000 HK$’000 HK$’000
(unaudited)
Operating cash flows before
movements in working capital 24,971 31,416 6,671 355
Net cash from operating activities 22,273 28,928 5,734 193
Net cash (used in) from investing
activities (8,344) (9,022) (2,853) 1,806
Net cash (used in) from financing
activities (2,567) (17,933) (3,276) 3,798
Net increase (decrease) in cash
and cash equivalents 11,362 1,973 (395) 5,797
Cash and cash equivalents at the
beginning of the year/period 7,744 19,106 19,106 21,079
Cash and cash equivalents at the
end of the year/period 19,106 21,079 18,711 26,876

Please refer to the sections headed “Financial information — Liquidity and capital
resources” and “Consolidated statements of cash flows” in the Accountants’ Report in
Appendix I to this prospectus.

Key financial ratios

The following table sets forth our key financial ratios as at each of the dates indicated.
Please refer to the section headed “Financial information — Key financial ratios” in this
prospectus for more details.
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For the three

Year ended months ended
31 March 30 June
2016 2017 2017
Profitability ratios
Net profit margin before interest and tax 13.1% 13.2% (3%)
Net profit margin 11.6% 11.0% (5.3%)
Return on equity 57.9% 116.4% (27.9%)
Return on assets 35.9% 36.2% 3.9%)
Liquidity ratios
Current ratio 0.9 0.7 0.7
Capital adequacy ratios
Gearing ratio (Note) 56.1% 162.5% 217.1%
Net debt to equity ratio Net cash 41.8% 36.5%
Interest coverage ratio 194.5 84.1 (11.5)

Note: Gearing ratio was calculated as the total borrowings (including bank borrowings, obligations under
finance leases, advances due from non-controlling shareholders of subsidiaries and amount due to a
director) at the end of the financial year divided by total equity at the end of the respective year and
multiplied by 100%.

DIVIDEND POLICY
No dividend has been paid or declared by our Company since its date of incorporation.

During the year ended 31 March 2017, we declared and paid a dividend of HK$23.0
million by our then holding company, Better World Holdings, to our Controlling Shareholders.
No dividend was declared and paid after the Track Record Period and until the Latest
Practicable Date.

We will pay an annual dividend to our Shareholders at a ratio of no less than 30% of profit
attributable to Shareholders. Any amount of dividends to be declared and paid by our Company
in excess of the 30% ratio will be at the discretion of our Directors taking into consideration
our future operations and earnings, our business development, capital requirements and
surplus, general financial conditions, contractual restrictions and such other factors as our
Directors consider appropriate. Any declaration and payment as well as the amount of
dividends will be subject to the Articles and the Cayman Companies Law. Any declaration of
final dividends will also require the approval of our Shareholders in general meeting. No
dividend shall be declared or paid except out of our distributable profit and lawfully available
for distribution under the Cayman Companies Law.

HIGHLIGHTS OF RISK FACTORS

Our business faces risks including those set out in the section headed “Risk factors” in
this prospectus. Prospective investors should read the section headed “Risk factors” in this
prospectus in its entirely before making any investment decision in the Offer Shares. The
following highlights some of the risks which are considered to be material by our Directors:

. We experienced net current liabilities during the Track Record Period;

. If there is any adverse incident associated with the quality of our food and services
provided or if the hygiene standard of our restaurants do not meet the relevant
statutory requirements, our restaurant business could be adversely affected;

. Any failure or perceived failure to deal with customer complaints or adverse

publicity involving our brand, products, services or industry could materially and
have an adverse impact on our business and results of operations;
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. If our suppliers do not deliver raw materials and consumables at competitive prices
or in a timely manner, we may experience supply shortages and increased food costs;
and

. Our business could be adversely affected by difficulties in recruitment and retention

of our employees and minimum wage requirement in Hong Kong may further
increase and impact our staff costs in future.

SYSTEMIC NON-COMPLIANCE INCIDENTS

During the Track Record Period and up to the Latest Practicable Date, there were certain
non-compliance incidents by our operating subsidiaries of certain laws and regulations in Hong
Kong, including: (i) failure to enrol casual workers who were hired and paid in daily or weekly
salaries in the registered MPF scheme and make contributions for such casual workers; (ii)
failure to give written notice to the Inland Revenue Department when our Group commenced
to employ or ceased to employ its employees contrary to the Inland Revenue Ordinance; (iii)
operation of two of our restaurants without a valid general restaurant licence for a specific
period; (iv) sale of liquor at one of our restaurants without the valid liquor licence; (V)
licensees of the liquor licence of five of our restaurants were non-restaurant staff and were not
present at the respective premises at all times within the prescribed hours; (vi) sale of fresh
salmon sashimi without the relevant permission; and (vii) sale of chilled confectionery without
the relevant permit. Please refer to the section headed “Business — Legal proceedings and
compliance” in this prospectus for more details.

During the Track Record Period and up to the Latest Practicable Date, such non-
compliance incidents have not resulted, and are not expected to result, in any material impact
on our financial operations. Based on the advice of our Legal Counsel, our Directors are of the
view that such non-compliance incidents are not expected to result, in any material impact on
our financial conditions and results of operations.

Please see the sections headed “Business — Legal proceedings and compliance” in this
prospectus for further details. Please also refer to the sections headed “Risk factors — We
require various approvals and licences to operate our business, and the loss of, or failure to,
obtain or renew any or all of these approvals and licences, could materially and adversely affect
our business” and “Risk factors — All the liquor licences of our restaurants were held by
individuals” in this prospectus.

LISTING EXPENSES

Our net profit for the year ending 31 March 2018 will have a considerable reduction due
to the incurrence of listing expenses in 2017. Listing expenses directly attributable to issuing
new Shares are recognised in equity, while other listing expenses are recognised as
administrative expenses. Assuming that the Offer Size Adjustment Option is not exercised, the
total amount of expenses incurred for the Listing is estimated to be HK$23.9 million (based on
the mid-point of the indicative range of the Offer Price of HK$0.975). No Listing expenses had
been charged to our consolidated income statement during the year ended 31 March 2017. We
expect that a total amount of HK$15.4 million will be charged to our consolidated statements
of profit or loss for the year ending 31 March 2018 with the remaining balance of HK$8.5
million accounted for as a deduction in equity after the Listing for the year ending 31 March
2018. Expenses in relation to the Listing are non-recurring in nature. Our Group’s financial
performance and results of operations for the year ending 31 March 2018 will be significantly
and adversely affected by the Listing expenses.
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RECENT DEVELOPMENT AND MATERIAL ADVERSE CHANGE

In terms of the recent development of our business, we opened (i) TNC, a Nabe Urawa
Restaurant in Hysan Place in Causeway Bay in September 2017; (ii) TST, a restaurant under
our new brand “Say Cheese” offering Western light meal in Park Central in Tseung Kwan O
in November 2017; and (iii) TSO, a restaurant under our new brand “Say Cheese” offering
western light meal in Olympian City in West Kowloon in December 2017. We have also entered
into lease for the opening of one “Say Cheese Kiosk” in Metroplaza in Kwai Fong in the fourth
quarter of 2017 and a Nabe Urawa Restaurant in Park Central in Tseung Kwan O in the fourth
quarter of 2018, so as to capture additional revenue stream while leveraging on our strength in
brand building and restaurant operation as well as the market reputation which we have
established over the years. For more details, please refer to the section headed “Business — Our
strategies” in this prospectus.

Based on our unaudited consolidated management account for the four months ended 31
October 2017, our average daily seating turnover rate and our average spending per customer
were approximately 3.4 and HK$143.1, respectively. Based on the aforesaid information, our
Group’s operating data have remained stable, and our total revenue for the four months ended
31 October 2017 has increased by 2.7% when compared to that for the same period in 2016
primarily due to the opening of two additional restaurants, namely TNT and TNC in November
2016 and September 2017 respectively.

Based on our unaudited consolidated management account for the four months ended 31
October 2017, the unaudited net profit (adjusted by the Listing expenses) decreased by 2.4%
when compared to that for the same period in 2016 primarily due to additional provision made
for audit fees, and the unaudited net profit margin (adjusted by the Listing expenses) remained
stable.

We expect that our revenue for the year ending 31 March 2018 will be higher than that
for the year ended 31 March 2017, is primarily due to (i) the commencement of operation of
TNC in September 2017, TST in November 2017 and TSO in December 2017; and (ii) the
additional contribution of full year operation of TNT, which commenced operation in
November 2016. Although the expansion will enhance our revenue base, we expect that our net
profit margin for the year ending 31 March 2018 will decrease as a result of (i) the higher
percentage of operating costs over revenue (including the expected increase in staff costs, raw
materials and rental expenses as consistent with the market trend according to Frost & Sullivan
Report) during the year ending 31 March 2018; and (ii) the material adverse impact of the
Listing expenses of approximately HK$15.4 million on our financials during the year ending
31 March 2018. Save for Listing expenses as disclosed in the paragraph headed “Listing
expenses” in this section and the expenses incurred in relation to the opening of additional
restaurants, we did not have and expect to have any significant non-recurring items in our
consolidated income statement for the four months ended 31 October 2017 and the year ending
31 March 2018.

Save for the Listing expenses and higher operational costs, our Directors have confirmed
that, up to the date of this prospectus, there had been no material adverse change in the
financial position, operations or prospects of our Group since 30 June 2017 (being the date to
which our latest audited financial information was prepared as set out in Accountants Report
in Appendix I to this prospectus) and there had been no event since 30 June 2017 which would
materially affect the information shown in the Accountants’ Report set out in Appendix I to this
prospectus.
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OFFERING STATISTICS

Based on the Based on the

minimum indicative maximum indicative

Offer Price of Offer Price of

HK$0.86 per HK$1.09 per

Offer Share Offer Share

Market capitalisation of our Shares HK$344,000,000 HK$436,000,000

expected to be in issue
following completion of the
Capitalisation Issue and the
Share Offer (Note 1)
Unaudited pro forma adjusted HK$0.21 HK$0.27
consolidated net tangible assets
per Share (Note 2)

Notes:

1

)

The calculation of market capitalisation is based on 400,000,000 Shares expected to be in issue
immediately following the completion of the Reorganisation, Capitalisation Issue and the Share Offer.

The unaudited pro forma adjusted consolidated net tangible assets per Share has been prepared after the
adjustments referred to in “Unaudited pro forma financial information” in Appendix II to this prospectus
and on the basis of 400,000,000 Shares expected to be in issue assuming that the Reorganisation,
Capitalisation Issue and the Share Offer had been completed.

USE OF PROCEEDS

The net proceeds from the Share Offer, after deducting the underwriting fees and

estimated

fees payable in connection thereto, are estimated to be approximately HK$73.6

million (without taking into account any Shares that may be allotted and issued pursuant to the
exercise of Offer Size Adjustment Option or any option(s) which may be granted under the
Share Option Scheme and assuming an Offer Price of approximately HK$0.975, being the

mid-point

if the indicative Offer Price Range).

We currently intend to apply such net proceeds in the following manner:

Pleas
proceeds”

approximately HK$50.0 million, representing about 68.0% of the net proceeds from
the Share Offer, will be used for the setup of eight new restaurants in Hong Kong;

approximately HK$8.8 million, representing about 12.0% of the net proceeds from
the Share Offer, will be used for upgrading ten of our existing restaurants by way
of renovation and refurbishment;

approximately HK$0.4 million, representing about 0.5% of the net proceeds from
the Share Offer, will be used for upgrading our information technology system;

approximately HK$7.4 million, representing about 10.0% of the net proceeds from
the Share Offer, will be used for the repayment of bank loans which had been

utilised to finance the opening of new restaurants i.e. TNC and TST; and

approximately HK$7.0 million, representing about 9.5% of the net proceeds from
the Share Offer, will be used for our working capital and general corporate purposes.

e see sections headed “Business — Our Strategies” and “Future plans and use of
in this prospectus for more details.
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DEFINITIONS

Unless the context otherwise requires, the following expressions shall have the
following meanings in this prospectus. Certain other terms are explained in the section
headed “Glossary of technical terms”.

“Accountants’ Report”

“Application Form(s)”

“Articles” or “Articles of
Association”

“associate(s)”

“Better World Development”

“Better World Holdings”

“Better World Management”

“Board” or “Board of Directors”

“business day(s)”

the accountants’ report set out in Appendix I to this

prospectus

WHITE Application Form(s), YELLOW Application
Form(s) and GREEN Application Form(s), individually
or collectively, as the context may require

the second amended and restated articles of association of
our Company conditionally adopted on 20 December
2017 and effective on the Listing Date, as amended or

supplemented from time to time

has the meaning ascribed thereto under the GEM Listing
Rules

Better World Development Limited (M5B AR A,
a company incorporated in Hong Kong with limited
liability on 2 October 2009, and an indirect wholly-

owned subsidiary of our Company

Better World Holdings Limited (1 2 8 B A FR A A,
a company incorporated in Hong Kong with limited
liability on 10 April 2012, and an indirect wholly-owned
subsidiary of our Company

Better World Management Limited (& & A R A,
a company incorporated in Hong Kong with limited
liability on 11 September 2014, and an indirect wholly-
owned subsidiary of our Company

the board of Directors of our Company
any day (other than a Saturday, Sunday or public holiday)

on which banks in Hong Kong are generally open for

normal banking business to the public
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“Business Development”

“BVI”

“BWHK”

“Capitalisation Issue”

“Cayman Islands”

“Cayman Islands Companies

l

Law” or “Companies Law’

“Cayman Islands Share

Registrar”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

Limited (F#HARAF), a

company incorporated in Hong Kong with limited

Business Development

liability on 5 August 2014, and an indirect wholly-owned
subsidiary of our Company

the British Virgin Islands

BWHK Limited, a company incorporated in the BVI with
limited liability on 31 May 2017, and a direct wholly-
owned subsidiary of our Company

the issue of 297,000,000 Shares to be made upon
completion of the Share Offer referred to in “Statutory
and general information — A. Further information about
our Company — 4. Extraordinary general meeting of our
Shareholders held on 20 December 2017 in Appendix IV

to this prospectus

the Cayman Islands

the Companies Law, Cap. 22 (Law 3 of 1961, as

consolidated and revised) of the Cayman Islands

Conyers Trust Company (Cayman) Limited

the Central Clearing and Settlement System established

and operated by HKSCC

a person admitted to participate in CCASS as a direct
clearing participant or general clearing participant

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals

or a corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant
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“Chiu Kee”

“close associate(s)”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

“Company” or “our Company’

“connected person(s)”

“connected transaction(s)”

“Controlling Shareholders”

“core connected person(s)”

)

Chiu Kee ({#l#c), one of our suppliers for food
ingredients which is an individual business owned by Mr.
Ng

has the meaning ascribed to it under the GEM Listing
Rules

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

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong

Kong), as amended or supplemented from time to time

Taste ® Gourmet Group Limited (1€ o /5 3248 B A R/ F)
(formerly known as Taste Gourmet Group Limited (I
FEHABR/AA]) and changed to its current name on 14
July 2017), the proposed new holding company of our
Group after the Reorganisation and the proposed listing
vehicle for the Listing, which is an exempted company
incorporated in the Cayman Islands on 26 May 2017 with
limited liability and the Shares of which are to be listed
on the GEM of the Stock Exchange

has the meaning ascribed to it under the GEM Listing
Rules

has the meaning ascribed to it under the GEM Listing
Rules

has the meaning ascribed thereto under the GEM Listing
Rules as Mr. NS Wong and Ms. Chan are concert parties
who are beneficial owners of 70% and 30% of the issued
share capital of IKEAB Limited, Mr. NS Wong, Ms. Chan
and IKEAB Limited are a group of Controlling
Shareholders

has the meaning ascribed to it under the GEM Listing
Rules
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“Dab-pa Restaurant(s)”

“Deed of Indemnity”

“Deed of Non-competition”

>

“Director(s)” or “our Directors’

“Existing Shareholders”

“FEHDN

“Frost & Sullivan”

“Frost & Sullivan Report”

“GEM”

“GEM Listing Rules”

“GREEN Application Form(s)”

our Chinese themed full service restaurants which we
operate under the brand name of FFMEE T 571 KFHE
(Dab-pa Peking & Szechuan Cuisine) and/or F&m/ME
(Dab-pa Peking & Szechuan Bistro) from time to time. As
at the Latest Practicable Date, we operated TDC and TDB

the deed of indemnity dated 20 December 2017 entered
into by the Controlling Shareholders in favour of our
Company (for ourselves and on behalf of our
subsidiaries) in respect of, among other things, certain
indemnities regarding taxation as referred to “Statutory
and General Information — E. Other Information — 1. Tax
and other indemnities” in Appendix IV to this prospectus

the deed of non-competition undertaking dated 20
December 2017 entered into by the Controlling
Shareholders in favour of our Company (for ourselves
and for the benefit of our subsidiaries) further details of
which are set out in “Relationship with our Controlling
Shareholders — Deed of Non-competition” in this

prospectus
the directors of our Company

Mr. NS Wong, Ms. Chan, Mr. Chu, Mr. Huang, Mr. Ko,
Ms. Lau, Mr. Ng and Mr. NM Wong

Food and Environmental Hygiene Department of the
government of Hong Kong

Frost & Sullivan International Limited, an independent
industry consultant commissioned by us to prepare the

Frost & Sullivan Report

the industry report prepared by Frost & Sullivan for the
purpose of this prospectus

the Growth Enterprise Market of the Stock Exchange
the Rules Governing the Listing of Securities on GEM

the application form(s) to be completed by HK eIPO
White Form Service Provider
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G

“Group”,

LR T3 ”

our Group”, “we”,

“0ur” or “usn

“HK eIPO White Form”

“HK eIPO White Form Service
Provider”

“HK$” or “HKDN

“HKFRS(s)”

“HKSCC”

“HKSCC Nominees”

“Hong Kong”

“Hong Kong Share Registrar”

“IKEAB Limited”

“Independent Third Party(ies)”

our Company and its subsidiaries at the relevant time or,
where the context otherwise requires, in respect of the
period prior to our Company becoming the holding
company of its present subsidiaries, such subsidiaries as
if they were subsidiaries of our Company at the relevant
time

the application of the Public Offer Shares to be issued in
the applicant’s own name by submitting applications
online through the designated website at www.hkeipo.hk

the HK eIPO White Form service provider designated
by our Company, as specified on the designated website
at www.hkeipo.hk

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Financial Reporting Standard(s)

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

HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

the Hong Kong Special Administrative Region of the
PRC

Tricor Investor Services Limited

IKEAB Limited, a company incorporated in the BVI with
limited liability on 19 May 2017, and owned as to 70% by
Mr. NS Wong and 30% by Ms. Chan

individual(s) or company(ies) which is/are independent
of and not connected with (within the meaning of the
GEM Listing Rules) any directors, chief executives and
substantial shareholders of our Company or any of its
subsidiaries and any of their respective associates
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“La’taste Restaurant(s)”

“Latest Practicable Date”

“Legal Counsel”

“Liquor Licensing Board” or
6‘LLBH

“Listing”

“Listing Committee”

“Listing Date”

“Listing Division”

“Memorandum” or
“Memorandum of Association”

“MP”

“MPF”

“MPFSO”

’

“Mr. Huang’

“Mr. Chu”

our Vietnamese themed full service restaurants which we
operate under the brand name of fiBE =R (La’taste
Vietnamese Cuisine) from time to time. As at the Latest
Practicable Date, we operated TLA, TLC, TLK, TLM and
TLO

20 December 2017, being the latest practicable date for
the purpose of ascertaining certain information contained
in this prospectus prior to its publication

Mr. Chan Chung, barrister-at-law of Hong Kong

Liquor Licensing Board of Hong Kong

the listing of the Shares on GEM
the listing committee of the Stock Exchange

the date expected to be on or around 15 January 2018, on
which the Shares are first listed and from which dealings
in the Shares are permitted to take place on GEM

the listing department of the Stock Exchange

the second amended and restated memorandum of
association of our Company adopted on 20 December
2017, as amended or supplemented from time to time

MP Limited, a company incorporated in Hong Kong with
limited liability on 23 April 2015, and an indirect
wholly-owned subsidiary of our Company

Mandatory Provident Fund

Mandatory Provident Fund Schemes Ordinance (Chapter
485 of the Laws of Hong Kong)

Mr. Huang Yi Liang (¥%¢5%), elder brother of Mr. NS
Wong, younger brother of Mr. NM Wong and brother-in-
law of Ms. Chan

Mr. Chu Kwan Foon (AK#F#(), an employee, the
executive chef in Vietnamese cuisine of our Group and an
Independent Third Party
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“Mr

“Mr

“MI‘

“Mr

“MI‘

“Ms

“Ms.

“Nabe Urawa Restaurant(s)”

KO”

Ng”

NM Wong”

NS Wong”

Yu”

Chan”

I

Lau

“Nice Grain”

“Offer Price”

“Offer Shares”

Mr. Ko Ka Lok (% 4%), spouse of Ms. Lau and an
Independent Third Party

Mr. Ng Chun Yum (%:#%$k), an Independent Third Party

Mr. Wong Ngai Ming (¥%¢##), elder brother of Mr. NS
Wong and Mr. Huang and brother-in-law of Ms. Chan

Mr. Wong Ngai Shan (##%%1ll), our executive Director
and chairman of our Board, one of our Controlling
Shareholders, the spouse of Ms. Chan and the younger
brother of Mr. NM Wong and Mr. Huang

Mr. Yu Man To Gerald Maximillian (4X#:78), our chief
financial officer, company secretary and compliance
officer

Ms. Chan Wai Chun (F#E£2), our executive Director and
chief executive officer, one of our Controlling
Shareholders, the spouse of Mr. NS Wong and sister-in-
law of Mr. NM Wong and Mr. Huang

Ms. Lau Man Wai (#|3C3), spouse of Mr. Ko and an
Independent Third Party

our Japanese full service hotpot restaurants which we
operate under the brand name of 2F5& (Nabe Urawa) from
time to time. As at the Latest Practicable Date, we
operated TNM, TNT and TNC

Nice Grain Limited (BEARAPMRAT), a company
incorporated in Hong Kong with limited liability on 11
July 2011, and an indirect wholly-owned subsidiary of
our Company

the price for each Offer Share of not more than HK$1.09
per Share and expected to be not less than HK$0.86 per
Share (excluding brokerage, Stock Exchange trading fee
and SFC transaction levy) and to be fixed on the Price
Determination Date

the Public Offer Shares and the Placing Shares

17 -



DEFINITIONS

“Offer Size Adjustment Option”

“Placing”

“Placing Shares”

“Placing Underwriter”

“Placing Underwriting
Agreement”

“PRC” or “China”

the option expected to be granted by our Company to the
Placing Underwriter, exercisable by the Sole Bookrunner
(for itself and on behalf of the Placing Underwriter) at its
sole and absolute discretion under the Placing
Underwriting Agreement to require our Company to issue
up to an additional 10,000,000 Shares, representing
10.0% of the number of the initial Offer Shares, at the
Offer Price, details of which are described in the section
headed “Structure and conditions of the Share Offer” of

this prospectus

the conditional placing of the Placing Shares by the
Placing Underwriter on behalf of our Company together
with, where relevant, any additional Offer Shares which
may be issued pursuant to the exercise of the Offer Size
Adjustment Option for cash to professional, institutional
and other investors at the Offer Price, subject to the terms
and conditions as described in the section headed
“Structure and conditions of the Share Offer” of this

prospectus

the 90,000,000 new Shares initially offered for
subscription at the Offer Price under the Placing, subject
to re-allocation and the exercise of the Offer Size
Adjustment Option, as described under the section
headed “Structure and conditions of the Share Offer” of

this prospectus

the underwriter of the Placing, who is expected to enter

into the Placing Underwriting Agreement

the conditional underwriting agreement relating to the
Placing and expected to be entered into by, among others,
our Company, the Controlling Shareholders, the
executive Directors, the Sole Sponsor, the Sole
Bookrunner, the Sole Lead Manager and the Placing
Underwriter, as further described in the subsection
headed “Underwriting — The Placing” in this prospectus

the People’s Republic of China, excluding for the
purposes of this prospectus only, Hong Kong, the Macau
Special Administrative Region of the People’s Republic

of China and Taiwan
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DEFINITIONS

””

“Price Determination Date

“Public Offer”

“Public Offer Shares”

“Public Offer Underwriter”

“Public Offer Underwriting
Agreement”

“Regulation S”

“Reorganisation”

the date expected to be on or around 5 January 2018 (or
such other date as may be agreed between our Company
and the Sole Bookrunner (for itself and on behalf of the
Underwriters) on which the Offer Price will be
determined for the purposes of the Share Offer

the offer by our Company of the Public Offer Shares for
subscription to the public in Hong Kong at the Offer Price
(plus brokerage of 1%, SFC transaction levy of 0.0027%
and Stock Exchange trading fee of 0.005%) as described
in the section headed “Structure and conditions of the
Share Offer” in this prospectus and on and subject to the
terms and conditions stated herein and in the Application

Forms relating thereto

the 10,000,000 new Shares initially offered by our
Company for subscription at the Offer Price pursuant to
the Public Offer (as described in the section headed
“Structure and conditions of the Share Offer” in this

prospectus)

the underwriter of the Public Offer named in the
subsection headed “Underwriting — Underwriters —
Public Offer Underwriter” in this prospectus

the conditional underwriting agreement relating to the
Public Offer entered into, among others, our Company,
the Controlling Shareholders, the executive Directors, the
Sole Sponsor, the Sole Bookrunner, the Sole Lead
Manager and the Public Offer Underwriter, as further
described in section headed “Underwriting — The Public
Offer — Public Offer Underwriting Agreement” in this
prospectus

Regulation S under the US Securities Act
the particularised arrangements undergone by our Group
in preparation for the Listing, details of which are set out

in the section headed “History, development and
Reorganisation” in this prospectus
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DEFINITIONS

“Rise Charm”

“SFC”

uspou

“Share(s)”

“Shareholder(s)”

“Share Offer”

“Share Option Scheme”

“Sole Bookrunner” or “Sole Lead
Manager”

“Sole Sponsor” or “Dongxing
Securities”

“Stock Exchange”

“subsidiary(ies)”

“substantial Shareholder(s)”

Rise Charm Limited (HEARAH]), a
incorporated in Hong Kong with limited liability on 13
2007,
subsidiary of our Company

company

September and an indirect wholly-owned

the Securities and Futures Commission of Hong Kong
the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended or supplemented from

time to time

ordinary share(s) with a nominal value of HK$0.10 each

in the share capital of our Company
holder(s) of Shares
the Public Offer and the Placing

the share option scheme conditionally adopted by our
Company, further details of which are described in the

“Statutory and general information - A. Further
information about our Company — 4. Extraordinary
general meeting of our Shareholders held on 20

December 2017” in Appendix IV to this prospectus

UOB Kay Hian

Dongxing Securities (Hong Kong) Company Limited, a
licensed corporation under the SFO permitted to carry out
type 1 (dealing in securities), type 4 (advising on
securities) and type 6 (advising on corporate finance)
regulated activities (as defined under the SFO), being the
sole sponsor of the Share Offer

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the GEM Listing
Rules

has the meaning ascribed to it under the GEM Listing
Rules
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DEFINITIONS

2

“Takeovers Code

“Taste Gourmet”

“Taste New”

“TDB”

“TDC”

“TFC”

“The HK 5-S Association”

“TLA”

the Hong Kong Code on Takeovers and Mergers issued by
the SFC, as amended or supplemented from time to time

Taste Gourmet Limited (B#FABRAF), a company
incorporated in Hong Kong with limited liability on 19
May 2014, and an indirect wholly-owned subsidiary of
our Company

Taste New Limited (E#AFRAH]), a company
incorporated in Hong Kong with limited liability on 18
June 2012, and an indirect wholly-owned subsidiary of
our Company

a Chinese full service restaurant operating under the
brand name of FHHU/IME (Dab-pa Peking & Szechuan
Bistro) by MP offering Chinese cuisine and located at
Shops Nos. 2162-2172, second floor of Commercial
Accommodation, Tuen Mun Town Plaza, No. 1 Tuen
Shing Street and No. 1 Tuen Shun Street, Tuen Mun, New
Territories, Hong Kong

a Chinese full service restaurant operating under the
brand of FEALEE T 51K} (Dab-pa Peking & Szechuan
Cuisine) by Nice Grain offering Chinese cuisine and
located at Shop 1047, First Level, the Elements, West
Kowloon

a Western full service restaurant operating under a
licensed brand name of “FIAT Caffé” by Taste New
offering Western cuisine and located at Shop B1018 and
B1023, Basement One Floor, Mira Place (formerly
known as Miramar Shopping Centre), No. 132 Nathan
Road, Tsim Sha Tsui

The HK 5-S Association (7 ik 1L e

a Vietnamese full service restaurant operating under the
brand name of AEEECEIE (La’taste Vietnamese
Cuisine) by Taste Gourmet serving full Vietnamese-style
cuisine and located at Shop No. C2, Ground Floor, Far
East Finance Centre, No. 16 Harcourt Road, Hong Kong
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DEFINITIONS

“TLC”

“TLK”

“TLM”

“TLO”

“TNC”

“TNM”

“TNT”

“Track Record Period”

a Vietnamese full service restaurant operating under the
brand name of BRI (La’taste Vietnamese
Cuisine) by Better World Development and located at
First Floor, Conwell House, Nos. 34, 36 and 38 Stanley
Street, Hong Kong

a Vietnamese full service restaurant operating under the
brand name of BRI (La’taste Vietnamese
Cuisine) by Taste Gourmet and located at Shop Nos.
F7-F8, First Floor of Kornhill Plaza, 1 Kornhill Road,
Hong Kong

a Vietnamese full service restaurant operating under the
brand name of SRR (La’taste Vietnamese
Cuisine) by Business Development and located at Shop
No. 116, 1/F, Grand Plaza, 625 & 639 Nathan Road,
Kowloon

a Vietnamese full service restaurant operating under the
brand name of fHEGHEGCEIPE (La’taste Vietnamese
Cuisine) by Better World Development and located at
Shop No. G30, Ground Floor, Olympian City 3, No. 1 Hoi
Wang Road, Kowloon, Hong Kong

a Japanese full service hotpot restaurant operating under
the brand name of 4*%& (Nabe Urawa) by MP and located
at Shops Nos. 1404-1405 on the 14th Floor, Hysan Place,
No. 500 Hennessy Road, Causeway Bay, Hong Kong

a Japanese full service hotpot restaurant operating under
the brand name of 4% (Nabe Urawa) by Business
Development and located at Shop No. 118, 1/F, Grand
Plaza, 625 & 639 Nathan Road, Kowloon

a Japanese full service hotpot restaurant operating under
the brand name of 2F%4 (Nabe Urawa) by MP and located
at Shops L404 and L405, Level 4, The ONE, 100 Nathan
Road, Tsim Sha Tsui, Kowloon, Hong Kong

the period comprising the years ended 31 March 2016 and
2017 and the three months ended 30 June 2017
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DEFINITIONS

“TS O”

“TST”

“TUS”

“TUT”

“TUW”

“UOB Kay Hian”

“Underwriters”

“Underwriting Agreements”

a western quick service restaurant operating under the
brand name of “Say Cheese” by MP and located at Shop
No. G09, Ground Floor, Olympian City 2, Olympian City,
Kowloon

a Western full service restaurant operating under the
brand name of “Say Cheese” by MP and located at Shop
No. 173 on the Level 1 of Park Central, No. 9 Tong Tak
Street, Tseung Kwan O, Sai Kung, New Territories

a Japanese full service restaurant operating under the
brand name of M HAKIIE (Urawa Japanese
Restaurant) by Rise Charm serving full Japanese-style
cuisine and located at Ground Floor, Tung Hip
Commercial Building, Nos. 244-252 Des Voeux Road
Central, Hong Kong

a Japanese full service restaurant operating under the
brand name of JHAIHZAEIH (Urawa Japanese
Restaurant) by Rise Charm serving full Japanese-style
cuisine and located at 3/F, Lik Sang Plaza, 269 Castle
Peak Road, Tsuen Wan. It was closed in the first quarter
of 2017

a Japanese full service restaurant operating under the
brand name of JHMMHAKI (Urawa Japanese
Restaurant) by Rise Charm serving full Japanese-style
cuisine and located at Unit A, G/F, Man Hee Mansion,
No. 4 Landale Street, Wan Chai, Hong Kong. It was
closed in the first quarter of 2015

UOB Kay Hian (Hong Kong) Limited, a licensed
corporation under the SFO permitted to carry out type 1
(dealing in securities), type 4 (advising on securities) and
type 6 (advising on corporate finance) regulated activities
(as defined under the SFO)

the Public Offer Underwriter and the Placing Underwriter

the Public Offer Underwriting Agreement and the Placing

Underwriting Agreement
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DEFINITIONS

“Urawa Japanese Restaurant(s)”

“US” or “United States” or
GLU'S.7’

“US$” or “U.S. dollars” or
US dollars”

“US Securities Act”

“WHITE Application Form(s)”

“YELLOW Application Form(s)”

“%”

our Japanese full service dining restaurants which we
operate under the brand name of il H 4K (Urawa
Japanese Restaurant) from time to time. As at the Latest
Practicable Date, we operated TUS

the United States of America
United States dollars, the lawful currency of the United
States

the United States Securities Act 1933, as amended or
supplemented from time to time

the application form(s) for use by the public who require
such Public Offer Shares to be issued in the applicant’s

own name(s)

the application form(s) for use by the public who require
such Public Offer Shares to be deposited directly in
CCASS

per cent

Unless otherwise specified, all times refer to Hong Kong local time and dates and

references to years in this prospectus are to calendar years.

Unless otherwise specified or otherwise required in context, all data contained in this

prospectus are as at Latest Practicable Date.
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GLOSSARY OF TECHNICAL TERMS

This glossary contains certain explanations of certain terms used in this prospectus
in connection with our Group and/or its business. The terminology and their meanings

may not correspond to standard industry definitions.

“CAGR”

“CB D”

“full service restaurant”

“GDPN

“GFA”

“mid-to-high-end”

“quick service restaurant”

compound annual growth rate, a method of assessing the
average growth of a value over a certain time period

central business district

full service restaurant refers to restaurant with full table
service provided by waiters, where customers are served
with meals at their tables and typically pay at the end of
the meal. They are characterised by attentive table
service and higher food quality, generally more
comfortable dining ambience and a wider range of
cuisines compared to quick service restaurants

gross domestic product
gross floor area

when used in the context of Hong Kong restaurant
industry, where customers generally spend approximately
HK$120 or above per person per meal for all cuisine
segments based on the average spending of the customers
for different cuisine segments, according to the Frost &
Sullivan Report

quick service restaurant refers to restaurant that provides
fast and consistent food services, with no or little table
service and simple dining ambience. Quick service
restaurants typically have order taking and cooking
platforms designed specifically for ordering, preparing
and serving menu items with speed and efficiency. In
general, customers’ spending is lower at quick service
restaurants
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that are, by their nature, subject to
significant risks and uncertainties. The forward-looking statements are contained principally in
the sections headed “Summary”, “Risk factors”, “Industry overview”, “Business”, “Financial
information” and “Future plans and use of proceeds” in this prospectus. These statements relate
to events that involve known and unknown risks, uncertainties and other factors, including
those listed under the section headed “Risk factors” in this prospectus, which may cause our
actual results, performance or achievements to be materially different from performance or
achievements expressed or implied by the forward-looking statements. These forward-looking

statements include, without limitation, statements relating to:

. our business strategies and operating plans;

. our capital expenditure and expansion plans;

. our ability to identify and successfully take advantage of new business development

opportunities;

. our dividend policy;

. our profit estimate and other prospective financial information.

The words “anticipate”, “believe”, “could”, “estimate”, “expect”, “intend”, “may”,
“plan”, “project”, “seek”, “will”, “would” and the negative of these terms and other similar
expressions, as they relate to us, are intended to identify a number of these forward-looking
statements. These forward-looking statements reflect our current views with respect to future
events and are not a guarantee of future performance. Actual results may differ materially from
information contained in the forward-looking statements as a result of a number of

uncertainties and factors, including but not limited to:

. any changes in the laws, rules and regulations of the government relating to any

aspect of our business or operations;

. general global economic, market and business conditions;

. inflationary pressures or changes or volatility in interest rates, foreign exchange

rates or other rates or prices;

. various business opportunities that we may pursue; and
. the risk factors discussed in this prospectus as well as other factors beyond our
control.
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FORWARD-LOOKING STATEMENTS

Subject to the requirements of applicable laws, rules and regulations, we do not have any
obligation to update or otherwise revise the forward-looking statements in this prospectus,
whether as a result of new information, future events or otherwise. As a result of these and
other risks, uncertainties and assumptions, the forward-looking events and circumstances
discussed in this prospectus might not occur in the way we expect, or at all. Accordingly, you
should not place undue reliance on any forward-looking information. All forward-looking
statements contained in this prospectus are qualified by reference to the cautionary statements
set forth in this section as well as the risks and uncertainties discussed in the section headed

“Risk factors” in this prospectus.

_27 -



RISK FACTORS

You should carefully consider all information set out in this prospectus and, in
particular, should evaluate the following risks associated with an investment in our
Shares. Any of the risks and uncertainties described below could have a material adverse
effect on our business, results of operations, financial condition or on the trading price
of our Shares, and could cause you to lose all or part of your investment.

RISKS RELATING TO OUR BUSINESS

We experienced net current liabilities during the Track Record Period.

As of 31 March 2016 and 2017 and 30 June 2017, we had net current liabilities of
approximately HK$2.1 million, HK$13.3 million and HK$13.8 million respectively as (i) we
continue to expand our restaurant network by opening new restaurants and all related
expenditures such as rental and utilities deposits, and purchase of property, plant and
equipment are classified as non-current asset; (ii) although the bank borrowings are term loan
repayable over one year according to the predetermined repayment schedule, all bank
borrowings are classified as current liabilities due to the repayment on demand clause,
therefore resulted in net current liabilities position. The increase of our net current liabilities
position by approximately HK$11.2 million for the year ended 31 March 2016 to 31 March
2017 is primarily due to the (i) increase in bank borrowings of approximately HK$7.4 million;
(ii) increase in income tax payable of approximately HK$2.7 million which was mainly
attributable to the increase in revenue and net profits; and (iii) increase in amount due to a
director of approximately HK$6.5 million, but was off-set by (a) increase in trade and other
receivables of approximately HK$3.2 million mainly due to the reclassification of rental and
utilities deposits from non-current assets as some of our restaurant leases are up for renewal
within the following twelve months; and (b) increase in bank balance and cash of
approximately HK$2.0 million. The increase in bank borrowings and amount due to a director
was mainly used to finance the opening of the two new restaurants during the year ended 31
March 2017. Please refer to the section headed “Financial information — Net current liabilities”

in this prospectus for further details regarding our net current liabilities.

We may continue to have net current liabilities in the future. Significant net current
liabilities could constrain our operational flexibility and adversely affect our ability to expand
our business. If we do not generate sufficient cash flow from our operations to meet our present
and future financial needs, we may need to rely on external funding. If adequate external funds
are not available on commercially reasonable terms, we may face liquidity issues and our
business, financial condition and results of operations may be materially and adversely
affected.
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RISK FACTORS

If there is any adverse incident associated with the quality of our food and services
provided or if the hygiene standard of our restaurants does not meet the relevant
statutory requirement, our restaurant business could be adversely affected.

Incidents of food contamination could materially harm our reputation and negatively
impact our business. Our customers and restaurant guests may file complaints or claims against
us regarding our food products and services, including the food prepared and served in, and
taken outside of our restaurants. Being a player in the restaurant industry, we face an inherent
risk of food contamination and liability claims. For instance, there were allegations of rotten
meat being sold with falsified certificates by some Brazilian meat processing companies and
cancer-linked chemicals found in hairy crabs imported to Hong Kong. These risks may be
caused by unauthorised third parties tampering or product contamination, including the
presence of foreign contaminants, bacteria, chemicals or other agents during the process of
slaughtering, transportation and storage. Our food quality partly depends on the quality of the
food ingredients and raw materials provided by our suppliers, and we may not be able to detect
all defects of our supplies. In the event that the government of Hong Kong imposes import
suspension of the raw materials which our suppliers source, it may interrupt the supply of raw
materials from our suppliers. Our Group may not be able to deliver goods to our customers on
time due to the sudden shortage of raw materials supply. The cost of raw materials will increase
even though the import suspension is not imposed on our suppliers. If we are unable to adjust
our price with our customers to fully reflect the increase in our cost of raw materials, our
financial position and operation will be adversely affected.

During the Track Record Period, all of the food ingredients are processed at our
restaurants. We also face the risk that some of our employees may not adhere to our food safety
and quality control procedures and requirements. Any failure to detect defective food
ingredients, or observe proper hygiene, cleanliness and other quality control requirements or
standards in our operations could adversely affect the quality of the food served at our
restaurants, which could lead to liability claims, complaints and related adverse publicity,
reduced customer traffic at our restaurants, imposition of penalties against us by relevant
authorities and compensation awards by courts. We cannot assure you that we will not receive
any material orders or claims or penalty in relation to food and health-related matters in the
future. Any such incidents could materially harm our reputation, results of operations and
financial condition.

Any failure or perceived failure to deal with customer complaints or adverse publicity
involving our brand, products, services or industry could materially and have an adverse
impact on our business and results of operations.

We operate restaurant business that can be adversely affected by negative publicity or
news reports, whether accurate or not, regarding food quality issues, public health concerns,
illness, safety, injury or government or industry findings concerning our restaurants,
restaurants operated by other food service providers or others across the food industry supply
chain. Any such negative publicity could materially harm our business and results of operations
and result in damage to our brands. During the Track Record Period, certain customers made
complaints at our restaurants, through our customer service hotline and in writing, and certain
customers expressed their negative opinions on social media platforms and websites.
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RISK FACTORS

Significant numbers of complaints or claims against us, even if meritless or unsuccessful,
could force us to divert management and other resources from other business concerns, which
may adversely affect our business and operations. Adverse publicity resulting from such
allegations, even if meritless or unsuccessful, could cause customers to lose confidence in us
and our brands, which may adversely affect the business of the restaurants subject to such
complaints and our restaurants under the same or related brand. As a result, we may experience
significant decline in our revenue and customer traffic from which we may not be able to

recover.

Our operations are susceptible to increases in procurement costs for raw materials and
consumables, which could adversely affect our business, margins and results of
operations.

Our raw materials and consumables used consist of food ingredients, beverages and
consumables used in our restaurants. Prices of our raw materials which comprise food
ingredients such as vegetables, seafood and meat fluctuated during the Track Record Period.
Please refer to the section headed “Industry overview — Cost structure analysis — Average price
of key raw materials” for details of the market trends, and the section headed “Financial
information — Description of the principal components of our results of operations — Raw
materials and consumables used” in this prospectus for details of our cost of food and
beverages during the Track Record Period. Our profitability depends significantly on our
ability to anticipate and react to changes in procurement costs of food ingredients. Our cost of
raw materials and consumables accounted for 30.1%, 27.5% and 26.9% of our revenue for the
years ended 31 March 2016 and 2017 and the three months ended 30 June 2017 respectively.

The availability of food ingredients, such as the type, variety, quality, and their prices, can
vary and are subject to factors beyond our control, including seasonal fluctuations, climate
conditions, natural disasters, general economic conditions, market demand, governmental
regulations, exchange rates, each of which may affect our cost of food ingredients and
beverages or cause a disruption in our supply. Our suppliers may also be affected by higher
costs due to rising labour costs, importation costs and other expenses that they may pass
through to us. It will then lead to higher costs for raw materials and consumables supplied to

us. As a result, our business, margins and results of operations may be adversely affected.

Our results of operations are susceptible to periodic fluctuations due to seasonality.

During the Track Record Period, certain restaurants of our Group recorded a relatively
higher monthly revenue during July, August and December, which we believe was due to the
summer holidays of students and the Christmas holiday. Our revenue in June and November
during the Track Record Period were relatively lower. As a result, our results of operations may
experience fluctuations from period to period and a comparison of different periods may not
be prognostic. For details of the seasonality factors, please refer to the sections headed
“Business — Pricing strategies” and “Financial information — Factors affecting our financial

condition and results of operations” in this prospectus for further details.
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RISK FACTORS

If our suppliers do not deliver raw materials and consumables at competitive prices or in
a timely manner, we may experience supply shortages and increased food costs.

The ability to source food ingredients at competitive prices in a timely manner is crucial
to our business. Our ability to maintain consistent quality and maintain our menu offerings
throughout our restaurants depends in part on our ability to acquire food ingredients from
reliable sources that meet our quality specifications, in sufficient quantities and at competitive
prices. We generally do not enter into any long-term contracts with our food ingredients
suppliers. We believe that, based on our operating experience, this arrangement is the industry
practice in Hong Kong. Please refer to the section headed “Business — Our raw materials,
consumables and suppliers” in this prospectus for details of our relationship with our food
ingredients suppliers.

For the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017,
the total purchases from our five largest suppliers amounted to 38.8%, 34.1% and 33.0% of our
total purchases of raw materials and consumables representing food ingredients and beverages,
respectively. However, there can be no assurance that we will be able to maintain business
relationships with our key suppliers.

Our business could be adversely affected by difficulties in recruitment and retention of
our employees and minimum wage requirement in Hong Kong may further increase and
impact our staff costs in future.

We believe hiring, training, motivating and retaining qualified employees are critical part
of our success as a restaurant operator. Our success depends in part upon our ability to attract,
retain and motivate a sufficient number of qualified employees, including restaurant managers,
kitchen staff and waiting staff. As at 30 June 2017, we employed approximately 205 full-time
employees, of whom 31 were headquarters personnel, 102 were restaurant staff and 72 were
kitchen staff. According to Frost & Sullivan, full service restaurants have been affected by
manpower shortage and high staff turnover. With the shortage of quality customer service staff,
it presents a challenge for restaurants in Hong Kong, especially since it is often perceived as
a less desirable occupation. For the years ended 31 March 2016 and 2017 and the three months
ended 30 June 2017, our average full-time staff turnover rates were approximately 63.6%,
71.7% and 63.6% (annualised) during the relevant period, respectively. Such staff turnover rate
is calculated by dividing the number of employees who left during the period by the average
number of employees at the beginning and the end of the relevant period. The relevant vacant
positions are mainly junior kitchen staff and waiting staff.

In addition, staff costs is one of the major factors affecting our results of operations. For
the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017, our staff
costs amounted to approximately HK$51.9 million, HK$64.6 million and HK$15.5 million,
representing 31.7%, 32.6% and 31.9% of our revenue respectively. We are also required to
comply with the statutory minimum wage requirements, which came into force on 1 May 2011.
According to Frost & Sullivan, staff salaries of the restaurant industry in Hong Kong increased
at a CAGR of 6.7% from 2011 to 2016, and the rapid growing staff salaries were due to the
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RISK FACTORS

increase of minimum wage. During the Track Record Period, the statutory minimum wage rate
was HK$32.5 per hour. The statutory minimum wage rate was increased to HK$34.5 per hour
from 1 May 2017 and onwards. Labour shortage has become a major challenge faced by
restaurant groups as most of the potential employees prefer less laborious positions and higher
job security at a similar salary.

It is therefore important for us to hire and retain good restaurant managers, kitchen staff
and waiting staff and manage the staff costs effectively. Any failure to employ and retain
enough good restaurant managers, kitchen staff and waiting staff could delay planned
restaurant openings or result in higher employee turnover, either of which could have a
material adverse effect on our business and results of operations. In addition, we may be
required to pay higher wages to compete for qualified employees, which could result in higher
staff costs. If there is any further increase in the statutory minimum wage rate in Hong Kong,
our staff costs would likely increase as a result. As wages increase, competition for suitable
employees also increases, which may indirectly result in further increases in our staff costs.
Given the competitive market environment in Hong Kong, we may not be able to increase our
prices high enough to pass these increased staff costs onto our customers, in which case our
business and results of operations would be materially and adversely affected.

We may be unable to detect, deter and prevent all incidents of fraud, theft or other
misconduct committed by our employees, customers or other third parties.

As we operate in the restaurant industry, we usually receive and handle large amount of
cash in our daily operations. During the Track Record Period, substantially all of our purchases
of raw materials and consumables directly placed by our restaurants were generally settled
through our finance department. We had an incident of burglary in January 2016, which, we had
incurred a loss of approximately HK$184,000 for the year ended 31 March 2016, however, had
not materially adversely impacted on our business and results of operations during the Track
Record Period and up to the Latest Practicable Date. Please refer to the section headed
“Business — Pricing strategies — Settlement and cash management — Cash” in this prospectus
for more details. We cannot assure you that there will not be any incidents of fraud, theft or
other misconduct involving our employees, customers and/or other third parties in the future.
We may be unable to prevent, detect or deter all incidents of misconduct. Any misconduct
committed against our interests, which may include past acts that have gone undetected or
future acts, could subject us to financial losses, harm our reputation and may have a material
adverse effect on our business and results of operations.

As we lease all of the properties for our restaurant operations, we are exposed to risks
relating to the commercial real estate rental market, including unpredictable and
potentially high occupancy costs.

During the Track Record Period, we leased all of the properties for the operation of our
restaurants. Property rentals and related expenses of our restaurants amounted to approximately
HK$20.2 million, HK$24.1 million and HK$6.7 million, representing 12.3%, 12.2% and 13.7%
of our revenue for the year ended 31 March 2016 and 2017 and the three months ended 30 June
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2017, respectively. As there are provisions in relation to incremental rental payments under
some of the lease agreements which we have entered into, we expect that there will be an
increase in rental payment during the residual term of some of our leases, and thereby posing
an adverse effect on our profit. In addition, the lease agreements which we have entered into
in relation to some of our restaurants require us to pay the larger amount of the relevant
monthly fixed rent or turnover rent which is calculated by a pre-agreed formula based on a
specific percentage of the turnover of the restaurant. In such case, certain portion of our
increased revenue of such restaurant would be absorbed by the rental costs, which may partly
restrict the growth of our profit. During the Track Record Period and as at the Latest
Practicable Date, 6 of 9, 8 of 11, 8 of 10 and 11 of 13 lease agreements (involving 7, 9, 9 and
12 restaurants) contain the clauses of turnover rent respectively. Property rentals and related
expenses of our restaurants with the clauses of turnover rent amounted to approximately
HK$14.4 million, HK$18.5 million and HK$5.6 million, representing 71.3%, 76.5% and 84.1%
of the total property rentals of our restaurants for the years ended 31 March 2016 and 2017 and
the three months ended 30 June 2017, respectively. In addition, during the Track Record Period
and as at the Latest Practicable Date, 5 of 9, 7 of 11, 7 of 10 and 8 of 13 lease agreements
(involving 6, 8, 8 and 8 restaurants) contain the clauses of rental increment during the lease
terms respectively. The extent of the increment are ranged from 4% to 25% in the basic rent
of the immediately preceding year, of which 1 lease agreement has a provision of an increase
in the turnover rent rate of 1% during the lease term. Property rental and related expenses of
our restaurants with the clauses of rental increment during the lease terms amounted to
approximately HK$12.5 million, HK$16.6 million and HK$5.1 million, representing 61.9%,
68.7% and 76.9% of the total property rentals of our restaurants for the years ended 31 March
2016 and 2017 and the three months ended 30 June 2017, respectively. In the event that rental
costs for properties that are suitable for restaurant businesses in Hong Kong increase in the
future or if we are unable to offset such increase by reducing our other operating costs, or by
passing the increase in our property rentals and related expenses to our customers, our financial
condition and results of operations may be adversely affected. Please refer to “Business — Our
properties — our restaurants” in this prospectus for further details.

We compete with other retailers and restaurants for sites in a highly competitive market
for retail premises. If we cannot obtain desirable restaurant sites or secure renewal of
existing leases on commercially acceptable terms, our business, results of operations and
ability to implement our growth strategy will be adversely affected.

We compete with other retailers and restaurants for locations in the highly competitive
markets for retail premises. There is no assurance that we will be able to enter into new lease
agreements for suitable locations or renew existing lease agreements with our landlords on
commercially acceptable terms, if at all. During the Track Record Period, we closed TUT in
February 2017 as we consider that the management and operation of the shopping mall was not
in line with our expected standards causing the financial performance of TUT to be below our
expectations.

As at the Latest Practicable Date, the leases for our restaurants were generally a fixed
lease term between two and five years, and only a few of the leases contain an option term in
the relevant lease agreement which provides an option for us to renew upon expiry of the fixed
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lease term. Please refer to the section headed “Business — Our properties” in this prospectus
for more details. However, all of these option terms have either provided that the new rental
shall be adjusted to market rate or the manner to calculate the new rental has been specified,
which will be higher than the existing rental of the relevant property. During the Track Record
Period and as at the Latest Practicable Date, 5 of 9, 6 of 11, 5 of 10 and 6 of 13 lease
agreements (involving 6, 7, 6 and 6 restaurants) contain an option to renew clause upon
renewal with the renewed rental amount to be determined at the prevailing market rate,
respectively, of these 4, 5, 4, and 5 lease agreements provides a cap on the maximum increase.
The extent of the increment cap ranged from 15% to 20% in the basic rent prior to the expiry
of the leases. Property rentals and related expenses of our restaurants with the clauses of
capped rental increment upon renewal amounted to approximately HK$10.5 million, HK$11.7
million and HK$3.5 million, representing 52.2%, 48.6% and 52.5% of the total property rentals
of our restaurants for the years ended 31 March 2016 and 2017 and the three months ended 30
June 2017 respectively. As at the Latest Practicable Date, 7 of 13 lease agreements (involving
8 restaurants) do not contain any option to renew, 1 of 13 lease agreements (involving 1
restaurant) contain option to renew but without any cap on rental increment, and the increase
of the rental costs upon renewal would be subject to the market prevailing rate and further
negotiation with the landlords. If we do not have an option to renew a lease agreement, we may
need to negotiate the terms of renewal with our landlord. If a lease agreement is renewed at a
rate substantially higher than the existing rate or with less favourable terms than existing terms,
we may evaluate whether renewal on such modified terms is in our best interest. If we are
unable to renew leases for our restaurant sites on reasonable terms, we may consider closing
or relocating the relevant restaurant, which may adversely affect the result of our operations
during the period of the restaurant closure. Furthermore, we may incur additional cost for
relocating a restaurant, including renovation and relocation costs. However, there is no
certainty that the new replacement restaurants will have similar or better performance as
compared to the closed restaurants. Therefore, any inability to obtain leases for desirable
restaurant locations or renew existing leases on commercially reasonable terms could have a
material adverse effect on our business and results of operations.

We require various approvals and licences to operate our business, and the loss of, or
failure to, obtain or renew any or all of these approvals and licences, could materially and
adversely affect our business.

We are required to maintain various types of licences, including general restaurant
licences and water pollution control licences for the operation of our restaurant business in
Hong Kong. We may also require additional certifications depending on the equipment
installed in the kitchen at our restaurants, such as lifting appliances. We must obtain a general
restaurant licence and a water pollution control licence before a restaurant can commence
operations. Our general restaurant licences are valid for one year, and our water pollution
control licences are valid for approximately five years. We need to renew these licences and
certificates before they expire in order to comply with the relevant regulatory requirements and
ensure that we may continue with our business operation without any disruption. Please refer
to the sections headed “Regulatory overview — (A) Licences, approvals and permit necessary
for our business operations” and “Regulatory overview — (B) Environmental protection” in this
prospectus for more details.
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We may experience difficulties or failures in obtaining the necessary approvals, licences,
certificates and permits for new restaurants. During the Track Record Period, TDB was granted
a temporary licence by FEHD to operate, which expired on 12 January 2017, yet FEHD did not
grant a formal licence to TDB until 1 February 2017, there were 19 days where our Group
operated the said restaurant without a licence. Our Group has previously been involved in other
non-compliance incidents such as non-compliance with statutory requirements under the Inland
Revenue Ordinance, Employees’ Compensation Ordinance, Food Business Regulations,
Dutiable Commodities Ordinance, Frozen Confections Regulation and the mandatory provident
fund scheme. Please refer to the sections headed “Regulatory overview — (A) Licences,
approvals and permit necessary for our business operations — General restaurant licence” and
“Business — Legal proceedings and compliance” in this prospectus for requirements and the
latest status of these non-compliances. In addition, there can be no assurance that we will be
able to obtain, renew and/or convert all of the approvals, licences, certificates and permits
required for our existing business operations upon expiration in a timely manner or at all. If
we cannot obtain and/or maintain all licences required by us to operate our business, planned
new business operations and/or expansion may be delayed and our ongoing operation of our
business could be disrupted. We may also be subject to fines and penalties. It is possible that
prosecution may be taken against our Group and/or the relevant Directors for the non-
compliance. We could not assure you that the relevant authorities will not prosecute our Group
and/or the relevant Directors for the non-compliance during the Track Record Period. As a
result, our business, results of operations and financial condition may be adversely affected.

All the liquor licences of our restaurants were held by individuals.

All of the liquor licences of our restaurants were held by individuals as at the Latest
Practicable Date. For details, please refer to the section headed “Business — Major licences and
qualifications” and “Business — Legal proceedings and compliance” in this prospectus.

Pursuant to regulation 15 of the Dutiable Commodities (Liquor) Regulations, any transfer
of a liquor licence must be conducted in the prescribed form with the consent of the liquor
licence holder. In case of illness or temporary absence of the liquor licence holder, the secretary
of the Liquor Licensing Board may in his/her discretion authorise any person to manage the
licensed premises under regulation 24 of the Dutiable Commodities (Liquor) Regulations, upon
application by the liquor licence holder. For any application for cancellation of the liquor
licence made by the holder of liquor licence, one must make an application for new issue of
a liquor licence to the Liquor Licensing Board. In case of death or insolvency of the liquor
licence holder, his/her executor or administrator or trustee may carry on the business in the
licensed premises until the expiration of the licence under section 54 of the Dutiable
Commodities Ordinance.

If the relevant employee refuses to give consent to a transfer application when a transfer
is required, or fails to make an application in respect of his/her illness or temporary absence
or makes a cancellation application without our consent, or if an application for new issue of
a liquor licence is required in case of death or insolvency of the relevant employee, the relevant
restaurant may have to cease its sale of liquor for the time being, in which case may adversely
affect our business and profitability.
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We may not be able to implement our growth strategies or manage or growth effectively,
in particular our ability to create new menu in response to the market trend, may hinder
our ability to capitalise on new business opportunities.

Our future success depends, to a large extent, on our ability to implement our future plans.
We intend to, among other things, to expand the coverage of our current brand portfolio. Please
refer to the sections headed “Business — Our strategies” and “Future plans and use of proceeds”
in this prospectus for more information of our future plans.

The implementation of our future plans will require capital investments, significant
amount of managerial and technical resources, efforts and timely execution of the future plans,
including site selection, renovations, obtaining the required licences and certificates for new
restaurants, and is subject to the following risks and uncertainties:

. find suitable locations and secure leases on commercially acceptable terms;

. secure the required government licences and certificates;

. have sufficient funding for restaurant opening costs;

. efficiently manage the time and cost involved in the design, renovation and opening
processes for each new restaurant;

. accurately estimate expected consumer demand in new locations and markets;

. secure adequate suppliers of food ingredients that meet our quality standards;

. hire, train and retain skilled management and other employees on commercially
acceptable terms; and

. successfully promote our new restaurants and compete in the markets where our new
restaurants are located.

We may not be able to open our planned new restaurants on a timely basis, if at all, and
if opened, these restaurants may not be operated profitably. We cannot assure that we will be
successful in new cuisine offerings and new concepts. The operating results of the new
restaurants and new cuisine offerings may not be comparable to the operating results of any of
our existing restaurants, and may result in lower operating margins than our existing
restaurants and existing cuisine offering. We may incur higher depreciation expenses going
forward due to the proposed rapid expansion in the number of our restaurants based on our
expansion plan as disclosed in the section headed “Business — Our strategies” in this
prospectus. We may also experience delays in restaurant openings. Opening new restaurants
may place substantial strain on our managerial, operational and financial resources. We may
not be able to attract enough customers to our new restaurants because potential customers may
be unaware of or unfamiliar with our new brands, such as Say Cheese, the new restaurants or
the menu of our new restaurants might not appeal to them.
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Any of the above or similar risks or uncertainties could significantly delay or otherwise
restrict our ability to implement our future plans, which could in turn adversely affect our

ability to continue to improve our business prospects and profitability.

Opening new restaurants in existing markets may negatively affect sales and customer

traffic at our existing restaurants.

The target customers of our restaurants may vary by location, depending on a number of
factors such as population density, local retailers and business attractions, area demographics
and geography. As a result, the opening of new restaurants near our existing restaurants in the
same district could adversely impact the sales and customer traffic of our existing restaurants.

Also, we plan to open new restaurants in districts that we currently do not have existing
restaurants operating under the same brand. We carefully consider any likely impact on our
existing restaurants when we evaluate each new restaurant site. While we consider the new
restaurant’s potential ability to attract more customers from our competitors, we also seek to
balance any potential impact of the new restaurant on our existing restaurants. We do not intent
to open new restaurants that would materially impact the sales or customer traffic of our
existing restaurants. However, we cannot assure that our restaurants will be accustomed in
these new districts. There is no assurance that customer diversion among our existing and new
restaurants will not occur or become more significant in the future as we continue to expand
our operations, which could have a material adverse effect on sales at our existing restaurants

and our overall profitability.

Opening of new restaurants could result in fluctuations in our financial performance.

Our operating results have been, and in the future, may continue to be, significantly
influenced by the timing of the opening of new restaurants, which is often affected by factors
beyond our control, such as, initially lower sales and customer traffic at the new restaurants.
New restaurants also incur expenses before opening such as rental, renovation and staff costs.
Based on our recent experience, the time required to open a restaurant from the time we take
possession of the premise to the official opening of the restaurant takes approximately 1.5
months. All of our current expansion plan for new and replacement restaurants are prepared
based on the assumption that the restaurants could be opened within a three-month period from
the takeover of the premises from landlords. Any delay in opening new and replacement
restaurants will affect the number of restaurants and the number of operation days we have in
operation during the financial year, which will affect our results of operations. Accordingly, the
number and timing of new restaurant openings has had, and may continue to have an impact
on our profitability. As a result, our results of operations may fluctuate significantly from

period-to-period and comparison of different periods may not be meaningful.
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We may not be able to adequately protect our intellectual property, which, in turn, could
harm the value of our brand and adversely affect our business.

We believe that the success of our business and the strength of our competitive position
depend mostly on our customer awareness and recognition of the qualities for which our brands
stand. During the Track Record Period, we operated our restaurants under five self-owned
brands, namely BB (La’taste Vietnamese Cuisine), FEAER T 50JIEIH (Dab-pa
Peking & Szechuan Cuisine), f&M/ME (Dab-pa Peking & Szechuan Bistro), {#Fl H 44} 3
(Urawa Japanese Restaurant) and 5 (Nabe Urawa). Our ability to implement our business
plan successfully also depend in part on our ability to further build our brand recognition using
our trademarks, proprietary know-how, recipes, trade secrets and other intellectual property.

Furthermore, as at the Latest Practicable Date, six of our trademarks are registered in
Hong Kong, and we have made one trademark application for registration in Hong Kong. We
also have standardised recipes for our dishes to be prepared at our restaurants. We cannot
prevent others from independently developing or otherwise obtaining access to our proprietary
know-how, concepts, recipes and other trade secrets despite our efforts. As a result, the appeal
of our restaurants could be reduced and our business and results of operations could be
adversely affected.

If we fail to maintain and protect our intellectual property, or if any third party
misappropriates, dilutes or infringes on our intellectual property, the value of our brands may
be harmed, which may prevent our brand from achieving or maintaining market acceptance.
Even if the use by an infringing restaurant of identical or similar trademarks, brands and logos
does not confuse customers, the distinctive nature of our restaurants’ brand image could be
blurred. Furthermore, negative publicity or customer disputes and complaints regarding any
infringing parties’ unauthorised use of our or similar trademarks, brands and logos could dilute
or tarnish our restaurants’ brand appeal.

Our success depends on the members of our management and our business may be
harmed if we lose their services or they are not able to successfully manage our growing
operations.

Our future success depends on the ability of our management team to work together and
successfully implement our growth strategy while maintaining the strength of our brand. Our
future success also depends heavily upon the continuing services and performance of the
members of our management, in particular (i) Mr. NS Wong who is our chairman and executive
director, (ii) Ms. Chan who is our chief executive officer and executive director; (iii) Mr. Yu
who is our chief financial officer, company secretary and compliance officer; and (iv) Mr. Fung
Hong Chung Billy who is our Group executive chef. We must continue to attract, retain and
motivate a sufficient number of qualified management and operating personnel to maintain a
consistent quality and atmosphere of our restaurants and meet our planned expansion plan. If
the members of our management team fail to work together successfully, or if one or more of
the members of our management team is unable to effectively implement our business strategy,
we may be unable to grow our business at the speed or in the manner in which we expect it
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to. Competition for experienced management and operating personnel in the restaurant industry
is intense, and the pool of qualified candidates is limited. We may not be able to retain the
services of our key management and operating personnel or attract and retain high-quality
senior executives in the future.

If one or more of the members of our management are unable or unwilling to continue in
their present positions, we may not be able to replace them promptly or at all, and our business
may be disrupted and our results of operations may be adversely affected. In addition, if any
member of our management joins a competitor or forms a competing business, we may lose
trade secrets and know-how as a result. Any failure to attract, retain and motivate these

members of our management may harm our reputation and result in a loss of business.

Our insurance coverage may not cover all the risks arising from operations.

We maintain various insurance policies, such as the employees’ compensation insurance,
contractors’ public liability insurance during the renovations of our restaurants, fire insurance
and public liability insurance that we believe are customary for restaurant businesses of our
size and type, which is in line with the standard commercial practice in Hong Kong. Please
refer to the section headed “Business — Insurance” in this prospectus for more details.
However, our insurance coverage is still limited in terms of its amount, scope and benefit.
Consequently, we are exposed to various risks associated with our business and operations. We
are exposed to risks including, but not limited to, accidents or injuries in restaurants that are
beyond the scope of our insurance coverage, or other accidents for which we do not currently
maintain an insurance for, loss of key management personnel, business interruption, natural
disasters, terrorist attacks and social instability or any other events beyond our control. Any
business disruption, litigation or legal proceedings or natural disaster, such as epidemics,
pandemics or earthquakes, or other events beyond our control could result in substantial costs
and the diversion of our resources. Our business, financial condition and results of operations
may be materially and adversely affected as a result.

Unforeseeable business interruptions could adversely affect our business.

Our operations are vulnerable to interruption by fires, floods, power failures and
shortages, hardware and software failures, computer viruses and other events beyond our
control. For example, we rely on our computer systems, such as the point-of-sale (POS) system
and the human resources system to monitor the daily operations of our restaurants and to
collect accurate up-to-date financial and operating data for business analysis. Please refer to
the section headed “Business — Information technology” in this prospectus for more details.
Any damage or failure of our computer systems or network infrastructure that causes an
interruption in our operations could have a material adverse effect on our business and results
of operations.

Other unforeseeable events, such as adverse weather conditions, natural disasters,
protests and political unrest, and severe traffic accidents and delays could lead to delay or lost
deliveries to our restaurants, which may result in a loss of revenue. There may also be incidents
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where the quality of fresh, chilled or frozen food products, being perishable goods, deteriorate
due to delivery delays, malfunctioning of refrigeration facilities or poor handling during
transportation by our suppliers. This may result in a failure by us to provide quality food and
services to customers, thereby affecting our business operations and damaging our reputation.
Any such events experienced by us could disrupt our operations and we do not carry business

interruption insurance to compensate us for losses that may occur as a result of such events.

Our historical financial and operating results may not be indicative of the future price of
our Shares.

Our historical results may not be indicative of our future performance. Our financial and
operating results may not meet the expectations of public market analysts or investors, which
could cause the future price of our Shares to decline. Our revenue, expenses and operating
results may vary from period to period in response to a variety of factors beyond our control,
including general economic conditions, special events, regulations or actions pertaining to
restaurants based in Hong Kong and our ability to control costs and operating expenses. You

should not rely on our historical results to predict the future price of our Shares.

The adoption of HKFRS 16 may affect our financial position and results of operations
due to our operating lease arrangements.

We leased premises for our restaurant operation, under which the relevant leases are
classified as operating leases. The total future minimum lease payments under the non-
cancellable operating leases of our Group in respect of the restaurant premises as at 30 June
2017 amounted to approximately HK$67.0 million. HKFRS 16 provides new provisions for the
accounting treatment of leases and its application in the future means that all leases must be
recognised in the form of right-of-use assets and as a financial liability for payment
obligations. As we are planning to expand our restaurant network by opening additional
restaurants, these new provisions for accounting treatment of leases are potentially relevant to
our preparation of financial statements. Our Group’s initial assessment indicates that these
rental agreements will meet the definition of a lease under HKFRS 16, and hence our Group
will recognise a right-of-use asset and a corresponding liability in respect of all these leases
unless they qualify for low value or short-term leases upon the application of HKFRS 16. The
combination of 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 the statement of profit
or loss in the initial years of the lease. Accordingly, there would be an increase in liabilities
and assets on the consolidated statement of financial position at the same time, and there would
not be a negative impact on the net asset position of our Group. However, it might affect certain
financial ratios, such as increase in gearing ratios and decrease in current ratios. In addition,
for classification of cash flows, under HKFRS 16, lease payments in relation to lease liability
will be allocated into a principal and an interest portion and will be presented as financing cash

flows.
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We were in breach of one of the financial undertakings for a bank loan subsequent to the
Track Record Period. The bank may revoke the waivers previously granted to us, declare
an event of default and accelerate our outstanding indebtedness under the relevant
agreements, all of which would impact our ability to continue to conduct our business.

In September 2017, our Group was in breach of one of the financial undertakings for a
bank loan which was waived by the bank subsequently on 25 October 2017. Such financial
undertaking is subject to compliance review by the bank based on the audited results of Better
World Holdings, our wholly-owned subsidiary for the year ending 31 March 2018.

The bank may revoke the waiver we obtained in relation to such breach and declare an
event of default and accelerate our outstanding indebtedness under the relevant agreements. In
addition, our violation of any financial undertaking provides the bank with the right to require
us to post additional collateral, enhance our equity and liquidity and foreclose their liens on our
inventories, and there is no guarantee that we can pass the compliance review to be conducted
by the bank on the audited results of Better World Holdings for the year ending 31 March 2018.
The bank may also require payment of additional fees, prepayment of a portion of our
indebtedness to them, accelerate the amortisation schedule for our indebtedness and increase
the interest rates they charge on us on the outstanding indebtedness. Any of these events would
adversely affect our business, financial condition or results of operations and may impair our

ability to continue to conduct our business and continue as a going concern.

RISKS RELATING TO OUR INDUSTRY

Our results of operations and financial condition may be affected by the occurrence of
food-borne illnesses, health epidemics and other outbreaks.

The restaurant industry is susceptible to food-borne illnesses, health epidemics and other
outbreaks. Furthermore, our reliance on third-party food ingredients suppliers increases the
risk that food-borne illness incidents could be caused by third-party food suppliers outside of
our control and could affect multiple restaurants in our Group. New illnesses resistant to any
precautions currently in place may develop in the future, or diseases with long incubation
periods could arise, such as mad-cow disease, that could give rise to claims or allegations on
a retroactive basis. Reports in the media of incidents of food-borne illnesses can, if highly
publicised, negatively affect our industry overall and us in particular, impacting our restaurant
sales, forcing the closure of some of our restaurants and conceivably having significant impact
on our results of operations. This risk exists even if it were later determined that the illness in

fact was not caused by our restaurants.
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We also face risks related to health epidemics. Past occurrences of epidemics, depending
on their scale of occurrence, have caused different degrees of damage to the economy in Hong
Kong. Epidemics such as influenza A (HIN1 and H3N2), influenza B and avian influenza
(H5N1, H7N9 and H9N2), or reoccurrence of Severe Acute Respiratory Syndrome, may cause
disruption of economic activity in Hong Kong, which can affect consumers’ spending power
and dining habit. As a result, our business would be adversely affected. Such events may also
result in disruption of the supply and increase the costs of our food ingredients, as well as
temporary closure of our restaurants for quarantine or for preventive purposes, which in turn

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

The restaurant business may be subject to increasingly stringent licensing requirements
which can increase our operating costs.

We are required to obtain a number of approvals, licences, certificates and permits for our
restaurant operations, including, among others, general restaurant licences, water pollution
control licences and fire protection approvals. We are also required to comply with
environmental protection regulations. We cannot assure you that the licensing requirements and
environmental protection regulations for our restaurant operations in Hong Kong will not
become more stringent in the future. Any failure to comply with existing regulations, or future
legislative changes, could require our Group to incur significant compliance costs or expenses
or result in the assessment of damages, imposition of fines against us or suspensions of some
or all of our business, which can materially and adversely affect our financial condition and

results of operations.

Restaurant business is a highly competitive industry in Hong Kong, if we are not able to
compete with our competitors, our results could be adversely affected.

The competition in the restaurant industry is keen. Restaurants are competing to provide
better environment and better quality of food to attract customers. Please refer to the section
headed “Business — Market competition” in this prospectus for more details. We face
significant competition at each of our locations from a variety of restaurants in various market
segments. These competitors may be locally-owned restaurants and regional and international
chains, and offer cuisines such as Chinese, Japanese, Korean, Southeast Asian and Western
food. Our competitors also offer dine-in, take-away and delivery services. Other companies
may develop new restaurants which operate with similar concepts and target the same group

of customers resulting in increased competition.

Any inability to successfully compete with other restaurants in our markets may prevent
us from increasing or sustaining our revenues and profitability and lose market share, which
could have a material adverse effect on our business, financial condition, results of operations

or cash-flows.
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We rely on a single market in developing our restaurant business and our restaurant
business in Hong Kong may not contribute to our results in the manner we anticipate.

During the Track Record Period, we generated all of our revenue from our Hong Kong
restaurant operation. We anticipate that our restaurant business in Hong Kong will continue to
be our core business following the completion of the Share Offer. If Hong Kong experiences
any adverse economic conditions due to events beyond our control, such as downturn in the
local tourism and retail sectors, general economic downturn, political unrest, strikes, natural
disasters, contagious disease outbreaks or terrorist attacks, or if the local authorities adopt
regulations or policies that place additional restrictions or burdens on us or on our industry in
general, our overall business and results of operations may be materially and adversely
affected. In addition, we have limited experience in operating businesses in other districts, and
may have difficulties in relocating our business to other geographic markets. Therefore, if there
is any deterioration in the economic, political and regulatory environment in Hong Kong, our
business may be materially and adversely affected.

Macro-economic factors have had and may continue to have a material adverse effect
upon our business, financial condition and results of operations.

The restaurant industry is affected by macro-economic factors, including changes in
international, national, regional and local economic conditions, employment rate and consumer
spending patterns. In particular, our Group is operating restaurants in Hong Kong and
accordingly our results of operations are directly affected by the macro-economic conditions
in Hong Kong. Events with adverse impact on investors’ confidence and risk appetites, such as
a general deterioration of the Hong Kong economy or mass civil disobedience movements, may
affect our business. Any deterioration in the Hong Kong economy, decrease in disposable
consumer income, fear of a recession and decrease in consumer confidence may lead to a
reduction of customer traffic and average spending per invoice at our restaurants, which could
materially and adversely affect our financial condition and results of operations.

Moreover, the occurrence of a sovereign debt crisis, banking crisis or other disruptions in
the global financial markets that could impact the availability of credit may have a material and
adverse impact on our accessibility of financings. Renewed turmoil affecting the financial
markets, banking systems or currency exchange rates may significantly restrict our ability to
obtain financing from the capital markets or from financial institutions on commercially
reasonable terms, or at all, which could materially and adversely affect our business, financial
condition and results of operations.

RISKS RELATING TO THE SHARE OFFER

There has been no prior public market for our Shares and there can be no assurance that
an active market would develop.

Prior to the Share Offer, there has been no public market for our Shares. The initial Offer
Price range of the Offer Shares was the result of negotiations among us and the Sole
Bookrunner on behalf of the Underwriters and the Offer Price may differ significantly from the
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market price for our Shares following the Share Offer. While we have applied for listing of and
permission to deal in our Shares on the Stock Exchange, there is no assurance that the Share
Offer will result in the development of an active, liquid public trading market for our Shares.
Factors such as variations in our revenue, earnings and cash flows or any other developments
of us may affect the volume and price at which our Shares will be traded.

The liquidity, trading volume and market price of our Shares following the Share Offer
may be volatile.

The price at which our Shares will trade after the Share Offer will be determined by the
marketplace, which may be influenced by many factors, some of which are beyond our control,
including:

. our financial results;

. changes in securities analysts’ estimates, if any, of our financial performance;

. the history of, and the prospects for, us and the industry in which we compete;

. an assessment of our management competencies, our past and present operations,
and the prospects for, and timing of, our future revenues and cost structures such as
the views of independent research analysts, if any;

. the present state of our business development;

. new investments, acquisitions or alliances in the future;

. addition or departure of our key management personnel;

. the valuation of publicly traded companies that are engaged in business activities
similar to ours;

. actions taken by our competitors;

. general market sentiment regarding the restaurant industry;

. changes in laws and regulations in Hong Kong;

. our inability to compete effectively in the market; and

. political, economic, financial and social developments in Hong Kong and
worldwide.

In addition, the Stock Exchange has from time to time experienced significant price and
volume fluctuations that have affected the market prices for the securities of companies quoted
on the Stock Exchange. Such volatility has not always been directly related to the performance
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of the specific companies whose shares are traded. As a result, investors in our Shares may
experience volatility in the market price of their Shares and a decrease in the value of their
Shares regardless of our operating performance or prospects.

Because the Offer Price per Offer Share is higher than the net tangible book value per
Share, purchasers of our Offer Shares in the Share Offer will experience immediate
dilution.

The Offer Price of our Offer Shares is higher than the net tangible book value per Share
immediately prior to the Share Offer. Therefore, purchasers of our Offer Shares in the Share
Offer will experience an immediate dilution in pro forma adjusted net tangible assets value and
existing Shareholders will receive an increase in the pro forma adjusted net tangible assets per
share of their shares. Please refer to the section headed “Financial information — Unaudited pro
forma adjusted consolidated net tangible assets” in this prospectus for more details. If we issue
additional Shares in the future, purchasers of our Offer Shares may experience further dilution.

Substantial future sales or the expectation of substantial sales of our Shares in the public
market could cause the price of our Shares to decline.

Sales of substantial amounts of Shares in the public market after the completion of the
Share Offer, or the perception that these sales could occur, could adversely affect the market
price of our Shares. There will be 400,000,000 issued Shares immediately following the Share
Offer, assuming that the Offer Size Adjustment Option is not exercised. Our Controlling
Shareholders agreed that any Shares held by them will be subject to a lock-up after the Listing.
Please refer to the sections headed “Underwriting — Underwriting arrangements and expenses
— Undertakings pursuant to the Public Offer Underwriting Agreement — Undertakings by our
Controlling Shareholders” and “Underwriting — Underwriting arrangements and expenses —
Undertakings to the Stock Exchange pursuant to the GEM Listing Rules — Undertaking by our
Controlling Shareholders” in this prospectus for more details. However, such Shares will be
freely tradable after the expiry of the relevant lock-up period. Shares which are not subject to
a lock-up arrangement represent approximately 25.0% of the total issued share capital
immediately following the Share Offer and will be freely tradable immediately following the
Share Offer (assuming the Offer Size Adjustment Option is not exercised).

The interest of our Controlling Shareholders may differ from your interests and they may
exercise their vote to the disadvantage of our minority Shareholders.

Immediately after the completion of the Reorganisation, Share Offer and the
Capitalisation Issue (without taking into account of our Shares which may be issued upon the
exercise of the Offer Size Adjustment Option or our Shares which may be issued upon the
exercise of any options which may be granted under the Share Option Scheme), our Controlling
Shareholders will own 62.375% of our Shares. As such, our Controlling Shareholders will have
substantial influence over our business, including decisions regarding mergers, consolidations
and the sale of all or substantially all of our assets, election of Directors and other significant
corporate actions. This concentration of ownership may discourage, delay or prevent a change
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in control of our Company, which could deprive our shareholders of an opportunity to receive
a premium for their Shares in a sale of our Company or may reduce the market price of our
Shares. These actions may be taken even if they are opposed by our other Shareholders,
including those who purchased Shares in the Share Offer. In addition, the interests of our
Controlling Shareholders may differ from the interests of our other Shareholders.

Since there will be a gap of several days between pricing and trading of our Shares,
holders of our Shares are subject to the risk that the price of our Shares could fall during
the period before trading of our Shares begins.

The Offer Price of our Offer Shares is expected to be determined on the Price
Determination Date. However, our Shares will not commence trading on the Stock Exchange
until they are delivered, which is expected to be six business days after the Price Determination
Date. As a result, investors may not be able to sell or deal in our Shares during that period.
Accordingly, holders of our Shares are subject to the risk that the price of our Shares could fall
before trading begins as a result of adverse market conditions or other adverse developments,
that could occur between the time of sale and the time trading begins.

Prior dividend distributions are not an indication of our future dividend policy.

For the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017,
we declared and distributed dividends amounted to an aggregate of nil, HK$23.0 million and
nil to our shareholders respectively. Any future dividend declaration and distribution by our
Company will be at the discretion of our Directors and will depend on our future operations
and earnings, capital requirements and surplus, general financial condition, contractual
restrictions and other factors that our Directors deem relevant. Any declaration or payment as
well as the amount of dividends will also be subject to our Articles of Association, including
the approvals from our Shareholders and our Directors. In addition, our future dividend
payments will depend upon the availability of dividends received from our subsidiaries. As a
result of the above, we cannot assure you that we will make any dividend payments on our
Shares in the future with reference to our historical dividends. For further details of the
dividend policy of our Company, please refer to the section headed “Financial information —
Dividend and dividend policy” in this prospectus.

We have significant discretion as to how we will use the net proceeds of the Share Offer,
and you may not necessarily agree with how we use them.

Our management may spend the net proceeds from the Share Offer in ways you may not
agree with or that do not yield a favourable return to our Shareholders. We plan to use the net
proceeds from the Share Offer, including expanding our market share and continue to expand
our multi-brand dining restaurants such as opening new Nabe Urawa Restaurants, Dab-pa
Restaurants and La’taste Restaurants and setting up new brand “Say Cheese”. Please refer to
the section headed “Future plans and use of proceeds — Use of proceeds” in this prospectus for
more details. However, our management will have discretion as to the actual application of our
net proceeds. You are entrusting your funds to our management, upon whose judgment you
must depend, for the specific uses we will make of the net proceeds from the Share Offer.
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Forward-looking statements contained in this prospectus are subject to risks and
uncertainties.

This prospectus contains certain statements and information that are forward-looking and
uses forward-looking terminology such as ‘“anticipate”, “believe”, “could”, “estimate”,
“expect”, “forecast”, “going forward”, “intend”, “may”, “ought to”, “plan”, “project”, “seek”,
“should”, “will”, “would”, “wish” and similar expressions. You are cautioned that reliance on
any forward-looking statement involves risks and uncertainties and that any or all of those
assumptions could prove to be inaccurate and as a result, the forward-looking statements based
on those assumptions could also be incorrect. In light of these and other risks and uncertainties,
the inclusion of forward-looking statements in this prospectus should not be regarded as
representations or warranties by us that our plans and objectives will be achieved and these
forward-looking statements should be considered in light of various important factors,
including those set out in this section. Subject to the requirements of the GEM Listing Rules,
we do not intend to update or otherwise revise the forward-looking statements in this
prospectus to the public, whether as a result of new information, future events or otherwise.
Accordingly, you should not place undue reliance on any forward-looking information. All
forward-looking statements in this prospectus are qualified by reference to this cautionary
statement.

We strongly caution you not to place any reliance on any information contained in press
articles or other media regarding us or the Share Offer.

There may be, subsequent to the date of this prospectus but prior to the completion of the
Share Offer, press and media coverage regarding us and the Share Offer, which contained,
among other things, certain financial information, projections, valuations and other forward-
looking information about us and the Share Offer. We have not authorised the disclosure of any
such information in the press or media and do not accept responsibility for the accuracy or
completeness of such press articles or other media coverage. We make no representation as to
the appropriateness, accuracy, completeness or reliability of any of the projections, valuations
or other forward-looking information about us. To the extent such statements are inconsistent
with, or conflict with, the information contained in this prospectus, we disclaim responsibility
for them. Accordingly, prospective investors are cautioned to make their investment decisions
on the basis of the information contained in this prospectus only and should not rely on any
other information.

You should rely solely upon the information contained in this prospectus and any formal
announcements made by us in Hong Kong in making your investment decision regarding our
Shares. We do not accept any responsibility for the accuracy or completeness of any
information reported by the press or other media, nor the fairness or appropriateness of any
forecasts, views or opinions expressed by the press or other media regarding our Shares, the
Share Offer or us. We make no representation as to the appropriateness, accuracy, completeness
or reliability of any such data or publication. Accordingly, prospective investors should not rely
on any such information, reports or publications in making their decisions as to whether to
invest in our Company. By applying to purchase our Shares in the Share Offer, you will be
deemed to have agreed that you will not rely on any information other than that contained in
this prospectus and the Application Forms.
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INFORMATION ABOUT THIS PROSPECTUS AND THE SHARE OFFER

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus includes particulars given in compliance with the Companies (Winding
Up and Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock Market
Listing) Rules and the GEM Listing Rules for the purpose of giving information to the public
with regard to our Group. Our Directors collectively and individually accept fully
responsibility for the accuracy of the information contained in this prospectus and confirm,
having made all reasonable enquiries, confirm that to the best of their knowledge and belief the
information contained in this prospectus is accurate and complete in all material respects and
not misleading or deceptive, and there are no other matters the omission of which would make
any statement herein or this prospectus misleading.

THE PUBLIC OFFER AND THE PROSPECTUS

This prospectus is published solely in connection with the Public Offer, which forms part
of the Share Offer. For applicants under the Public Offer, this prospectus and the Application
Forms set out the terms and conditions of the Public Offer. Please refer to the section headed
“How to apply for Public Offer Shares” in this prospectus and the Application Forms for
further details of the procedures for applying for the Public Offer Shares.

The Public Offer Shares are offered solely on the basis of the information contained and
representations made in this prospectus and the Application Forms and on the terms and
conditions set out herein and therein. No person has been authorised to give any information
or make any representations other than those contained in this prospectus and the Application
Forms and, if given or made, such information or representations must not be relied on as
having been authorised by us, the Sole Sponsor, the Sole Bookrunner, the Sole Lead Manager,
the Underwriters, any of our or their affiliates or any of their respective directors, officers,
employees or agents or any other person or party involved in the Share Offer. Neither the
delivery of this prospectus nor any offering, sale or delivery made in connection with our
Shares shall, under any circumstances, constitute a representation that there has been no change
or development reasonably likely to involve a change in our affairs since the date of this
prospectus or imply that the information in this prospectus is correct as of any subsequent time.

STRUCTURE OF THE SHARE OFFER AND UNDERWRITING

Please refer to the section headed “Structure and conditions of the Share Offer” in this
prospectus for further details of the structure of the Share Offer including its conditions and
the arrangements relating to the Offer Size Adjustment Option.

The Listing is sponsored by the Sole Sponsor. The Public Offer is fully underwritten by
the Public Offer Underwriter pursuant to the Public Offer Underwriting Agreement. The
Placing Underwriting Agreement relating to the Placing is expected to be entered into on the
Price Determination Date, subject to agreement on the Offer Price between the Sole
Bookrunner (for itself and on behalf of the Underwriters) and our Company. The Share Offer
is managed by the Sole Bookrunner. If, for any reason, the Offer Price is not agreed, the Share
Offer will not proceed and will lapse. Please refer to the section headed “Underwriting” in this
prospectus for further details of the Underwriters and the underwriting arrangements.
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RESTRICTIONS ON OFFER OF THE OFFER SHARES

Each person acquiring the Public Offer Shares under the Public Offer will be required to
confirm, and is deemed by his acquisition of Public Offer Shares to have confirmed, that he is
aware of the restrictions on offers of the Offer Shares described in this prospectus and that he
is not acquiring, and has not been offered, any Offer Shares in circumstances that contravene

any such restrictions.

No action has been taken to permit a public offering of the Offer Shares or the distribution
of this prospectus in any jurisdiction other than Hong Kong. Accordingly, without limitation
to the following, this prospectus may not be used for the purpose of, and does not constitute,
an offer or invitation in any jurisdiction or in any circumstances in which such an offer or
invitation is not authorised or to any person to whom it is unlawful to make such an offer or
invitation. The distribution of this prospectus and the offering of the Offer Shares in other
jurisdictions are subject to restrictions and may not be made except as permitted under the
securities laws of such jurisdiction pursuant to registration with or an authorisation by the
relevant securities regulatory authorities or an exemption therefrom. In particular, the Offer
Shares have not been publicly offered and sold, and will not be offered or sold, directly or
indirectly in the PRC or the United States.

APPLICATION FOR LISTING ON THE GEM

Application has been made to the Listing Division for the listing of, and permission to
deal in, the Shares in issue and to be issued as mentioned in this prospectus.

Under section 44B(1) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap 32), if the permission for the Shares offered under this prospectus to be listed
on the GEM has been refused before the expiration of three weeks from the date of the closing
of the Share Offer or such longer period not exceeding six weeks as may, within the said three
weeks, be notified to our Company for permission by or on behalf of the Listing Division, then
any allotment made on an application in pursuance of this prospectus shall, whenever made,

be void.

Pursuant to Rule 11.23(7) of the GEM Listing Rules, at all times after the Listing, our
Company must maintain the “minimum prescribed percentage” of 25% or such applicable
percentage of the issued share capital of our Company in the hands of the public (as defined
in the GEM Listing Rules).

No part of the Shares or the loan capital of our Company is listed, traded or dealt in on
any other stock exchange. At present, our Company is not seeking or proposing to seek listing
of, or permission to deal in, any part of the Shares or loan capital on any other stock exchange.
Only securities registered on the branch register of members of our Company kept in Hong

Kong may be traded on the GEM unless the Stock Exchange otherwise agrees.
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ELIGIBILITY FOR CCASS

If the Stock Exchange grants the listing of, and permission to deal in, our Shares on GEM
and we comply with the stock admission requirements of HKSCC, our Shares will be accepted
as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect
from the Listing Date or any other date as determined by HKSCC.

Settlement of transactions between participants of the Stock Exchange is required to take
place in CCASS on the second business day after any trading day. You should seek the advice
of your stockbroker or other professional advisor for details of those settlement arrangements
as such arrangements will affect your rights and interests.

All necessary arrangements have been made to enable the Shares to be admitted into
CCASS. All activities under CCASS are subject to the general rules of CCASS and CCASS
operational procedures in effect from time to time.

HONG KONG SHARE REGISTER AND THE STAMP DUTY

All the Offer Shares will be registered on the branch share register of our Company to be
maintained in Hong Kong by Tricor Investor Services Limited. Our principal register of
members will be maintained in the Cayman Islands by Conyers Trust Company (Cayman)
Limited. Only securities registered on the branch share register of our Company to be
maintained in Hong Kong by Tricor Investor Services Limited may be traded on GEM unless
the Stock Exchange otherwise agrees.

Dealings in the Offer Shares registered on the branch share register of our Company to
be maintained in Hong Kong will be subject to Hong Kong stamp duty.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Share Offer are recommended to consult their professional
advisors if they are in any doubt as to the taxation implications of subscribing for, purchasing,
holding, disposing of, dealing in or exercising any rights in relation to, our Offer Shares. None
of our Company, the Sole Sponsor, the Sole Bookrunner, the Sole Lead Manager, the
Underwriters, any of their respective directors or any other person or party involved in the
Share Offer accepts responsibility for any tax effects on, or liabilities of, any person resulting
from the subscription for, purchase, holding, disposition of, dealing in, or exercising any rights
in relation to, the Shares.

COMMENCEMENT OF DEALINGS IN OUR SHARES

Dealings in our Shares on GEM are expected to commence on Monday, 15 January 2018.
The stock code of the Shares is 8371. The Shares will be traded in board lot of 4,000 Shares
each.

LANGUAGE TRANSLATION

The English language version of this prospectus has been translated into the Chinese
language and English and Chinese versions of this prospectus are being published separately.
If there should be any inconsistency between the English and Chinese versions, the English
version shall govern.
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ROUNDING

Certain amounts and percentage figures included in this prospectus have been subject to
rounding adjustments. Accordingly, totals of rows or columns of numbers in tables may not be
equal to the apparent total individual items. When information is presented in thousands or

millions of units, amounts may have been rounded up or down.

WEBSITE

The contents of any website mentioned in this prospectus do not form a part of this

prospectus.
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DIRECTORS AND PARTIES INVOLVED IN THE SHARE OFFER

DIRECTORS

Name Residential Address Nationality

Executive Directors

Mr. WONG Ngai Shan Flat A, 19/F Chinese
(FEHL) Seymour
9 Seymour Road
Mid-levels
Hong Kong
Ms. CHAN Wai Chun Flat A, 19/F Chinese
(FER) Seymour
9 Seymour Road
Mid-levels
Hong Kong

Independent non-executive Directors

Mr. TSANG Siu Chun Room A2, 4/F, Block A British
(HDH) Castle Peak Villa

19 Lok Chui Street, Siu Lam
Tuen Mun, New Territories

Mr. WANG Chin Mong Flat 3, 17/F, Chun Ying House Chinese
(FEH) Ko Chiu Road, Ko Chun Court
Yau Tong, Kowloon

Ms. CHAN Yuen Ting Flat A, 19/F, Block 13 Chinese
(BRI 1) City Gardens, 233 Electric Road

North Point, Hong Kong

Further information of our Directors are disclosed in the section headed “Directors and
senior management” of this prospectus.
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PARTIES INVOLVED IN THE SHARE OFFER

Sole Sponsor

Sole Bookrunner and
Sole Lead Manager

Underwriter

Legal advisers to our Company

Dongxing Securities (Hong Kong)
Company Limited

6805-6806A, 68/F

International Commerce Centre

1 Austin Road West

Kowloon Hong Kong

(A licensed corporation to carry out type 1
(dealing in securities), type 4 (advising on
securities) and type 6 (advising on
corporate finance) regulated activities under
the SFO)

UOB Kay Hian (Hong Kong) Limited
15/F, China Building

29 Queen’s Road Central

Hong Kong

(A licensed corporation to carry out type 1
(dealing in securities), type 4 (advising on
securities) and type 6 (advising on
corporate finance) regulated activities (as
defined under the SFO))

UOB Kay Hian (Hong Kong) Limited
15/F, China Building

29 Queen’s Road Central

Hong Kong

As to Hong Kong law
Deacons

Solicitors, Hong Kong

5th Floor, Alexandra House
18 Chater Road, Central
Hong Kong

As to Cayman Islands law
Conyers Dill & Pearman
Cricket Square

Hutchins Drive

PO Box 2681

Grand Cayman, KY-1111
Cayman Islands
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Legal adviser to the Sole Sponsor and

the Underwriters

Auditors and reporting accountants

Industry consultant

Receiving bank

As to Hong Kong law
MinterEllison

25/F, One Pacific Place
88 Queensway

Hong Kong

Deloitte Touche Tohmatsu
Certified Public Accountants
35/F, One Pacific Place

88 Queensway

Hong Kong

Frost & Sullivan International Limited
1706, One Exchange Square

8 Connaught Place

Central

Hong Kong

Bank of China (Hong Kong) Limited
1 Garden Road
Hong Kong
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CORPORATE INFORMATION

Registered office Cricket Square
Hutchins Drive
PO Box 2681, Grand Cayman
KYI1-1111
Cayman Islands

Principal place of business in Hong Kong  Office Unit No. 1A, 8/F
Arion Commercial Centre
Nos. 2-12 Queen’s Road West
Hong Kong

Company’s website www.tastegourmet.com.hk
(information contained in this website does
not form part of this prospectus)

Company secretary YU Man To Gerald Maximillian
(ARIE) (CPA)
C4, Grenville House
1 Magazine Gap Road
Hong Kong

Authorised representatives WONG Ngai Shan
(for the purpose of the GEM Listing Flat A, 19/F
Rules) Seymour

9 Seymour Road
Mid-levels
Hong Kong

YU Man To Gerald Maximillian
(RIE) (CPA)

C4, Grenville House

1 Magazine Gap Road

Hong Kong

Compliance officer YU Man To Gerald Maximillian
(AR

Audit committee WANG Chin Mong (£ JE%) (Chairman)

CHAN Yuen Ting (BRIE)
TSANG Siu Chun (%4> %)

Remuneration committee TSANG Siu Chun (% >%) (Chairman)
WONG Ngai Shan (F%%1l)
CHAN Yuen Ting (BRIi1E)
WANG Chin Mong (FJE%)
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Nomination committee CHAN Yuen Ting (BRBiIE) (Chairman)
TSANG Siu Chun (% V%)
WANG Chin Mong (T /E%)

Compliance committee CHAN Yuen Ting (BRBiEE) (Chairman)
TSANG Siu Chun (%> %)
WANG Chin Mong (T /&%)

Compliance adviser Dongxing Securities (Hong Kong)
Company Limited
6805-6806A, 68/F
International Commerce Centre
I Austin Road West
Kowloon
Hong Kong

Principal share registrar Conyers Trust Company (Cayman)
Limited
Cricket Square, Hutchins Drive
PO Box 2681, Grand Cayman
KYI1-1111
Cayman Islands

Hong Kong Share Registrar Tricor Investor Services Limited
Level 22
Hopewell Centre
183 Queen’s Road East
Hong Kong

Principal banker(s) The Hongkong and Shanghai Banking
Corporation Limited
8/F Lower Block
Grand Millennium Plaza
181 Queen’s Road
Central
Hong Kong

Bank of China (Hong Kong) Limited
13/F, Cambridge House

Taikoo Place

981 King’s Road

Island East

Hong Kong
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REGULATORY OVERVIEW

REGULATIONS AND SUPERVISION OF RESTAURANT BUSINESS IN HONG KONG
(A) Licences, approvals and permit necessary for our business operations

In addition to the business registration certificate required for the commencement of a
restaurant business, there are two principal types of licences required to be obtained for the
operations of our restaurants and club in Hong Kong:

(a) general restaurant licence; and
(b) liquor licence.
Business registration certificate

To commence the business of restaurants or clubs, in addition to other business
licences described below, it is necessary to obtain business registration certificate
pursuant to section 5 of the Business Registration Ordinance. The business registration
application shall be made within one month of the commencement of business.

General restaurant licence

In Hong Kong, any person carrying on restaurant business is required to obtain a
general restaurant licence granted by the Director of Food and Environmental Hygiene
(“DFEH”) under the Public Health and Municipal Services Ordinance and the Food
Business Regulation before commencing the restaurant business. A general restaurant
licence permits the licensee to prepare and sell any kind of food for consumption on the
premises.

Generally, before a general restaurant licence is granted, the DFEH needs to be
satisfied that certain requirements in respect of, for instance, means of ventilation,
sanitary fitments, facilities for cleaning equipment and utensils, means of exit and entry
and fire safety, are met. In deciding the suitability of the premises for use as a restaurant,
the Food and Environmental Hygiene Department will consult the Buildings Department,
the Planning Department and the Fire Services Department. If their comments are such
that its policy or requirement cannot be complied with, the licensing authority will refuse
the application and inform the applicant of the refusal with reasons.

Under section 33C of the Food Business Regulation, the DFEH may grant
provisional general restaurant licences to new applicants who have fulfilled the essential
requirements in accordance with the Food Business Regulation pending completion of all
outstanding requirements for the issue of a full general restaurant licence. A provisional
general restaurant licence shall be valid for a maximum period of six months and a
general restaurant licence is generally valid for a period of 12 months, both subject to
payment of the prescribed licence fees and continuous compliance with the requirements
under the relevant legislation and regulations. A provisional general restaurant licence is
renewable on one occasion, and only on one occasion at the absolute discretion of the
DFEH and a full general restaurant licence is renewable annually.
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Any person who is guilty of an offence carries on restaurant business without a valid
licence shall be liable on summary conviction to a maximum fine of HK$50,000 and
imprisonment for 6 months and, where the offence is a continuing offence, to an
additional fine of HK$900 for each day during which it is proved to the satisfaction of the
court that the offence has continued.

As at the Latest Practicable Date, all the restaurants of our Group had obtained the
general restaurant licences.

Liquor licence

Section 17(3B) of the Dutiable Commodities Ordinance provides that where
regulations prohibit the sale or supply of any liquor except with a liquor licence, no
person shall sell, or advertise or expose for sale, or supply, or possess for sale or supply,
such liquor except with a liquor licence.

Any person who intends to operate a business which involves the sale of liquor for
consumption at any premises must obtain a liquor licence from the Liquor Licensing
Board under the Dutiable Commodities (Liquor) Regulations before commencement of
such business. Regulation 25A of the Dutiable Commodities (Liquor) Regulations
prohibits the sale of liquor at any premises for consumption on those premises or at a
place of public entertainment or a public occasion for consumption at the place or
occasion except with a liquor licence. A liquor licence will only be issued when the
relevant premises have also been issued with a full or provisional restaurant licence. A
liquor licence will only be valid if the relevant premises remain licensed as a restaurant.
All applications for liquor licences are referred to the Commissioner of Police and the
District Officer concerned for comments.

Under regulation 15 of the Dutiable Commodities (Liquor) Regulations, any transfer
of a liquor licence must be made on the form as determined by the Liquor Licensing
Board. For a transfer application, consent of the holder of liquor licence is required.
Under regulation 24 of the Dutiable Commodities (Liquor) Regulations, in case of illness
or temporary absence of the holder of liquor licence, the secretary to the Liquor Licensing
Board may in his discretion authorise any person to manage the licensed premises. The
application under such regulation is required to be made by the holder of liquor licence.
For any application for cancellation of the liquor licence made by the holder of liquor
licence, an application for new issue of a liquor licence will be required to be made to the
Liquor Licensing Board.

A liquor licence is valid for a period of two years or a lesser period, subject to the
continuous compliance with the requirements under the relevant legislation and
regulations. Any person who contravenes section 17(3B) of the Dutiable Commodities
Ordinance commits an offence and is liable on conviction to a fine of HK$1,000,000 and
to imprisonment for 2 years.

As at the Latest Practicable Date, all the restaurants of our Group which are required
under the applicable laws and regulations had obtained the liquor licences.
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(B)

Environmental protection
Water pollution control licence

In Hong Kong, discharges of trade effluents into specific water control zones are
subject to control and the discharger is required to obtain a water pollution control licence
granted by the Director of Environmental Protection (“DEP”) under the Water Pollution
Control Ordinance before commencing the discharge.

Under section 8 of the Water Pollution Control Ordinance, a person who discharges
(i) any waste or polluting matter into the waters of Hong Kong in a water control zone;
or (ii) any matter into any inland waters in a water control zone which tends (either
directly or in combination with other matter which has entered those waters) to impede
the proper flow of the water in a manner leading or likely to lead to substantial
aggravation of pollution, commits an offence and where any such matter is discharged
from any premises, the occupier of the premises also commits an offence.

Section 9 of the Water Pollution Control Ordinance provides that generally a person
who discharges any matter into a communal sewer or communal drain in a water control
zone commits an offence and where any such matter is discharged into a communal sewer
or communal drain in a water control zone from any premises, the occupier of the
premises also commits an offence.

Under section 11 of the Water Pollution Control Ordinance, a person who commits
an offence under section 8(1), 8(2), 9(1) or 9(2) of the Water Pollution Control Ordinance
is liable to imprisonment for six months and a fine of HK$200,000 for first offence and
up to HK$400,000 for a second or subsequent offence and in addition, if the offence is
continuing, to a fine of HK$10,000 for each day the offence has continued.

Under section 12(1)(b) of the Water Pollution Control Ordinance, a person does not
commit an offence under sections 8(1), 8(2), 9(1) or 9(2) of the Water Pollution Control
Ordinance if the discharge or deposit in question is made under, and in accordance with,
a water pollution control licence.

Under section 15 of the Water Pollution Control Ordinance, the DEP may grant a
water pollution control licence on terms and conditions as he thinks fit specifying
requirements relevant to the discharge, such as the discharge location, provision of
wastewater treatment facilities, maximum allowable quantity, effluent standards, self-
monitoring requirements and keeping records.

A water pollution control licence may be granted for a period of not less than two
years, subject to payment of the prescribed licence fee and continuous compliance with
the requirements under the relevant legislation and regulations. A water pollution control
licence is renewable.

As at the Latest Practicable Date, all the restaurants of our Group which are required
under the applicable laws and regulations had obtained the water pollution control
licences.
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(©)

General compliance
Hygiene Manager and Hygiene Supervisor Scheme

To strengthen food safety supervision in licensed food premises, the Food and
Environmental Hygiene Department has introduced the Hygiene Manager and Hygiene
Supervisor Scheme under which all large food establishments and food establishments
producing high risk food are required to appoint a hygiene manager and a hygiene
supervisor; and all other food establishments are required to appoint a hygiene manager
or a hygiene supervisor. General restaurants which accommodate over 100 customers are
required to appoint a hygiene manager plus a hygiene supervisor.

Food business operators are required to train up their staff or appoint qualified
persons to take up the post of hygiene manager or hygiene supervisor. According to “A
Guide to Application for Restaurant Licences (September 2016 Edition)” of the Food and
Environmental Hygiene Department, one of the criteria for the issuance of a provisional
restaurant licence/full general restaurant licence is the submission of a duly completed
nomination form for hygiene manager and/or hygiene supervisor together with a copy of
the relevant course certificate(s).

Demerit points system

The demerit points system is a penalty system operated by the Food and
Environmental Hygiene Department to sanction food businesses for repeated violations of
relevant hygiene and food safety legislation. Under the system:

(a) if within a period of 12 months, a total of 15 demerit points or more have been
registered against a licensee in respect of any licensed premises, the licence in
respect of such licensed premises will be subject to suspension for 7 days
(“First Suspension”);

(b) if, within a period of 12 months from the date of the last offence leading to the
First Suspension, a total of 15 demerit points or more have been registered
against the licensee in respect of the same licensed premises, the licence will
be subject to suspension for 14 days (“Second Suspension”);

(c) thereafter, if within a period of 12 months from the date of the last offence
leading to the Second Suspension, a total of 15 demerit points or more have
been registered against the licensee in respect of the same licensed premises,
the licence will be subject to cancellation;

(d) for multiple offences found during any single inspection, the total number of
demerit points registered against the licensee will be the sum of the demerit
points for each of the offences;

(e) the prescribed demerit points for a particular offence will be doubled and
tripled if the same offence is committed for the second and the third time
within a period of 12 months; and
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(f) any alleged offence pending, that is the subject of a hearing and not yet taken
into account when a licence is suspended, will be carried over for consideration
of a subsequent suspension if the licensee is subsequently found to have
violated the relevant hygiene and food safety legislation upon the conclusion
of the hearing at a later date.

Restricted Food Permit

Under section 30(1), 31A and schedule 2 of the Food Business Regulation and
according to the guideline of the Food and Environmental Hygiene Department, it is
required that no person shall sell, or offer or expose for sale, or possess for sale or for use
in the preparation of any article of food for sale, any of the foods specified in schedule
2 of the Food Business Regulation (including sashimi, oysters to be eaten in raw state,
live fish and shell fish).

Under section 35 of the Food Business Regulation, any person who is guilty of an
offence under section 30(1) may be liable to a maximum fine of HKS$50,000,
imprisonment for six months and HK$900 for each day where the offence is a continuing

offence.

Factories and Industrial Undertakings (Fire Precautions in Notifiable Workplaces)
Regulations (Cap 59V) (“FIU(F)R”)

The FIU(F)R ensures that the proprietor of every workplace shall maintain a means
of escape from the workplace in good condition and free from obstruction. Under
regulation 5(1) of the FIU(F)R, the proprietor of every notifiable workplace shall
maintain in good condition and free from obstruction every doorway, stairway and
passageway within the workplace which affords a means of escape from the workplace in
case of fire. Regulation 14(5) of the FIU(F)R stipulates that the proprietor of any
notifiable workplace who contravenes regulation 5(1) without reasonable excuse commits

an offence and is liable to a fine of HK$200,000 and to imprisonment for six months.

Occupational Safety and Health Ordinance (Cap 509) (“OSHO”)

OSHO is purported to ensure the safety and health of employees when they are at
work and improves the safety and health standards applicable to certain hazardous

processes, plant and substances used or kept in workplaces.
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The employer shall ensure the safety and health at works of all his employees by:

(i) providing and maintaining plant and work systems that are safe and without
risk to health;

(i1) making arrangements for ensuring safety and the absence of risks to health in
connection with the use, handling, storage and transport of plants and
substances;

(iii) providing all necessary information, instruction, training and supervision for
ensuring safety and health;

(iv) providing and maintaining safe access to and egress from the workplaces; and

(v) providing and maintaining a work environment that is safe and without risk to
health.

Under section 9(1) of the OSHO, the Commissioner for Labour may serve an
improvement notice on an employer, or an occupier of premises where a workplace is
located, if the employer or occupier is contravening the OSHO, or has contravened in
circumstances that make it likely that the contravention will be continued or repeated.
Section 9(2)(e) of the OSHO stipulates that an improvement notice must require the
employer or occupier either to remedy the contravention within a period specified in the
notice, or to refrain from continuing or repeating the contravention.

Section 9(5) of the OSHO stipulates that an employer who, without reasonable
excuse, fails to comply with a requirement of an improvement notice commits an offence
and is liable on conviction to a fine of HK$200,000 and to imprisonment for 12 months.

Employment Ordinance (Cap 57) (“EO”)

The EO provides for, amongst other things, the protection of the wages of
employees, to regulate general conditions of employment, and for matters connected
therewith.

Under section 25 of the EO, where a contract of employment is terminated, any sum
due to the employee shall be paid to him as soon as it is practicable and in any case not
later than seven days after the day of termination. Any employer who wilfully and without
reasonable excuse contravenes section 25 of the EO commits an offence and is liable to
a maximum fine of HK$350,000 and to imprisonment for a maximum of three years.
Further, under section 25A of the EO, if any wages or any sum referred to in section
25(2)(a) of the EO are not paid within seven days from the day on which they become
due, the employer shall pay interest at a specified rate on the outstanding amount of
wages or sum from the date on which such wages or sum become due up to the date of
actual payment. Any employer who wilfully and without reasonable excuse contravenes
section 25A of the EO commits an offence and is liable on conviction to a maximum fine
of HK$10,000.
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Employees’ Compensation Ordinance (Cap 282) (“ECO”)

This ordinance establishes a no-fault, non-contributory employee compensation
system for work injuries and lays down the obligations of employers in respect of injuries
sustained by, or death of their employees caused by accidents arising out of and in the
course of employment, or by prescribed occupational diseases suffered by the employees.

Under the ECO, if an employee sustains an injury or dies as a result of an accident
arising out of and in the course of his employment, his employer is generally liable to pay
for the compensation even if the employee might have committed acts of faults or
negligence when the accident occurred. Similarly, under section 32 of the ECO, an
employee who suffers incapacity or dies arising from an occupational disease is entitled
to receive the same compensation as that payable to employees injured in occupational
accidents. Further, section 40 of the ECO provides that an employer is not permitted to
employ any employee in any employment unless there is in force in relation to such
employee a policy of insurance issued by an insurer for an amount not less than that
specified in the ECO.

Minimum Wage Ordinance (Cap 608) (“MWO0O”)

The MWO, which came into effect on 1 May 2011, provides a statutory minimum
wage for employees in Hong Kong. In essence, wages payable to an employee in respect
of any wage period, when averaged over the total number of hours worked in the wage
period, should be no less than the statutory minimum wage, which was HK$34.5 per hour
as at the Latest Practicable Date. Any provision of the employment contract which
purports to extinguish or reduce the right, benefit or protection conferred on the
employees by the MWO is void.

Mandatory Provident Fund Schemes Ordinance (Cap 485)

The Mandatory Provident Fund (“MPF”) schemes are defined contribution
retirement scheme managed by authorised independent trustees. The Mandatory Provident
Fund Schemes Ordinance (Cap 485) provides that an employer shall participate in an
MPF scheme and make contributions for its employees aged between 18 and 65. Under
the MPF scheme, an employer and its employee are both required to contribute 5% of the
employee’s monthly relevant income as mandatory contribution for and in respect of the
employee, subject to the minimum and maximum relevant income levels for contribution
purposes. The maximum level of relevant income for contribution purposes is currently
HK$30,000 per month or HK$360,000 per year.

Occupiers Liability Ordinance (“OLO”)

The OLO regulates the obligations of a person occupying or having control of
premises for injury or damage resulting to persons or goods lawfully on the land or other

property from dangers.
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The Occupiers Liability Ordinance imposes a common duty of care on an occupier
of a premise to take reasonable care of the premise in all circumstances so as to ensure
that his visitor will be reasonably safe in using the premises for the purposes for which

he is invited or permitted by the occupier to be there.
(D) Compliance with applicable laws and regulations

Save as disclosed in “Business — Legal proceedings and compliance” in this prospectus,
as confirmed by our Directors, our Group had obtained all relevant licences, certificates and

permits and had complied with the applicable laws and regulations in all material aspects in
Hong Kong during the Track Record Period and up to the Latest Practicable Date.
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The information presented in this section, unless otherwise indicated, is derived
Jfrom various official government publications and other publications and from the
industry report prepared by Frost & Sullivan, which was commissioned by us. We believe
that the information has been derived from appropriate sources and we have taken
reasonable care in extracting and reproducing the information. We have no reason to
believe that the information is false or misleading in any material respect or that any fact
has been omitted that would render the information false or misleading in any material
respect. The information has not been independently verified by us, the Sole Sponsor, the
Sole Bookrunner, the Sole Lead Manager, the Underwriters, or any of our or their
respective directors, officers or representatives or any other person involved in the Share
Offer (excluding Frost & Sullivan) nor is any representation given as to its accuracy or
completeness. Accordingly, you should not place undue reliance on such information or
statistics.

REPORT COMMISSIONED FROM FROST & SULLIVAN

We commissioned Frost & Sullivan, an independent market research and consulting
company, to conduct an analysis of, and to prepare a report on, the restaurant industry in Hong
Kong for the period from 2011 to 2021. The report prepared by Frost & Sullivan for us is
referred to in this prospectus as the Frost & Sullivan Report. We paid Frost & Sullivan a fee
of HK$400,000 which we believe reflects market rates for reports of this type.

Founded in 1961, Frost & Sullivan has 40 offices with more than 2,000 industry
consultants, market research analysts, technology analysts and economists globally. Frost &
Sullivan’s services include technology research, independent market research, economic
research, corporate best practices advising, training, client research, competitive intelligence
and corporate strategy. Frost & Sullivan has been covering the Chinese market since the 1990s.
Frost & Sullivan has four offices in China and direct access to the knowledgeable experts and
market participants in the restaurant industry and its industry consultants, on average, have
more than three years of experience.

We have included certain information from the Frost & Sullivan Report in this prospectus
because we believe this information facilitates an understanding of the restaurant industry for
the prospective investors. The Frost & Sullivan Report includes information on the restaurant
industry as well as other economic data. Frost & Sullivan’s independent research consists of
both primary and secondary research obtained from various sources in respect of the restaurant
industry. Primary research involved in-depth interviews with leading industry participants and
industry experts. Secondary research involved reviewing company reports, independent
research reports and data based on Frost & Sullivan’s own research database. Projected data
were obtained from historical data analysis plotted against macroeconomic data with reference
to specific industry-related factors. On this basis, our Directors are satisfied that the disclosure
of future projections and industry data in this section is not biased or misleading. We believe
that the sources of this information are appropriate sources for the information and we have
taken reasonable care in extracting and reproducing this information. We have no reason to
believe that this information is false or misleading in any material respect of that any fact has
been omitted that would render such information false or misleading in any material respect.
Our Directors confirm that, after taking reasonable care, they are not aware of adverse change
in market information since the date of the Frost & Sullivan Report which may qualify,
contradict or adversely impact the quality of the information in this section.

Except as otherwise noted, all of the data and forecasts contained in this section are
derived from the Frost & Sullivan Report, various official government publications and other
publications.

In compiling and preparing the research, Frost & Sullivan assumed that the social,
economic and political environments in the relevant markets are likely to remain stable in the
forecast period, which ensures the stable and healthy development of the restaurant industry.
In addition, Frost & Sullivan has developed its forecast on the following bases and
assumptions: Hong Kong’s economy is likely to maintain stable growth in the next decade and
the region’s social, economic and political environment is likely to remain stable in the forecast
period. Additionally, the restaurant industry is expected to grow based on the macroeconomic
assumptions of the economy. Additional key industry drivers include: recovering Hong Kong
tourism, increase in dine-out spending and creation in dishes and marketing.

— 65 -



INDUSTRY OVERVIEW

OVERVIEW OF HONG KONG RESTAURANT INDUSTRY
Market size analysis of restaurant industry in Hong Kong
Overall market size

Hong Kong is one of the top destinations for any food lover. The market size of the
restaurant industry in Hong Kong experienced a moderate growth from HK$89.3 billion in
2011 to HK$107.4 billion in 2016, representing a CAGR of 3.8%.

With further development of tourism industry, continuous improvement of annual
disposable income per capita and a growing preference for dining out, the revenue of the
restaurant market in Hong Kong is estimated to reach HK$135.0 billion in 2021, realising a
CAGR of 4.7% from 2016 to 2021.

Subject to a fixed dining time and maximum seating capacity of a restaurant, it is difficult
for a restaurant to achieve high revenue growth in the existing restaurants after a certain
operation period. Generally, in order to maintain a sustainable growth in profit and revenue,
new restaurants are opened to attract customer traffic and expand market base.

The table below sets out the market size of the restaurant industry in terms of revenue in
Hong Kong for the periods indicated:

2011-2016

2011 2012 2013 2014 2015 2016 CAGR

Market size of restaurant 89.3 93.7 97.0 1004 1044 1074 3.8%
industry in Hong Kong, 2016-2021E
(HKS billion), by 2016 2017E  2018E  2019E  2020E 2021E CAGR
revenue 107.4 113.4 118.4 123.7 129.2 135.0 4.7%

Sources: HKSAR Census and Statistics Department, Frost & Sullivan

Market size breakdown by category

In Hong Kong, the restaurant industry mainly comprises of full service restaurants, casual
dining restaurants and quick service restaurants.

Full service restaurants refer to traditional restaurants with full table services provided by
waiters, where customers are served their meals at the table and typically pay at the end of the
meal. Full service restaurants are characterised by attentive table services, higher food quality,
generally more comfortable dining ambience and a wider range of cuisines compared to quick
service restaurants. Full service restaurants are usually located in premium or high-end
shopping malls or commercial areas, targeting customers with a mid-to-high-end spending
power.

Casual dining restaurants refer to catering establishments that serve moderately priced
food in a casual dining ambience. Usually, casual dining restaurants provide some table
services. Examples are casual Chinese restaurants, casual Western dining establishments,
teahouses and bars serving drinks along with snacks.

Quick service restaurants refer to restaurants that provide fast and consistent food
services, with no or little table service and simple dining ambience. Quick service restaurants
typically have order taking and cooking platforms designed specifically for ordering, preparing
and serving menu items with speed and efficiency. In general, customers’ spending is lower at
quick service restaurants.

In Hong Kong, the casual dining and full service restaurants were the predominant market
segments in the restaurant industry, accounting for 40.9% and 39.8% of the total revenue of
Hong Kong’s restaurant industry respectively in 2016, among which full service segment
constituted to have the second largest customer base, considering the affordability and variety
of cuisine offerings. This segment is estimated to grow further to account for 39.5% in total
revenue of Hong Kong’s restaurant industry in 2021.
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The table below sets out the market size breakdown by category of the restaurant industry
in Hong Kong for the periods indicated:

Casual Quick
Full Service Dining Service Others
Market size breakdown by category, 2016 39.8% 40.9% 16.3% 3.0%
Market size breakdown by category, 2021E 39.5% 42.1% 15.9% 2.5%

Source: Frost & Sullivan
Industry value chain analysis

The value chain of Hong Kong’s restaurant industry mainly involves raw material
suppliers and distributors, food processing service providers, restaurants and customers. Raw
material suppliers offer food ingredients such as meat, vegetable, seafood, etc., to restaurants
where chefs prepare the dishes. Some chained or quick service restaurants may set up their
food processing factories or central kitchens which supply processed and pre-packed food to
those restaurants. In restaurants, prepared food will be served to or taken away by customers.

Upstream food raw materials are critical as their quality is often the decisive factor for
the taste. Furthermore, purchase prices of the food raw materials, such as vegetables, meat,
poultry and seafood, constitute a certain portion in the total cost for the operation of a
restaurant. For full service and casual dining restaurants, after purchasing food raw materials,
restaurant managers are likely to quickly transport them to the restaurants to ensure their
freshness. Then these raw materials go into the step of processing and chefs now become the
key success factor for restaurants. The ready-made dishes are then served to consumers by
waiters or waitresses. For chained quick service restaurants, food raw materials are usually
processed in the central kitchen and then wrapped as semi-products and go to different outlets.
Little or no table service is offered in this segment of catering.

Food Processing and Serving:

Raw Food Materials: Central Kitchen and Food Consumption:

Raw Material Suppliers and Distributors

Processing Factory Restaurants &
& Consumers
Restaurants’ Kitchen

Market size breakdown by business model

In 2016, the revenue from the restaurant industry in Hong Kong reached HK$107.4
billion, 17.2% of which came from chained stores. It is estimated that the revenue from chained
dining restaurants and non-chained dining restaurants will reach HK$22.3 billion and
HK$112.7 billion, respectively, in 2021, which is mainly attributed to the rising income and
tourism industry in Hong Kong.

In general, the average sales per chained restaurant is higher than that of non-chain
restaurant, since chain stores generally have the competitive advantages including higher
expenditure per capita, larger customer base, and prestigious brand image. Benefiting from the
economies of scale, such as the use of central kitchen, chained restaurants tend to enjoy higher
profitability.

The table below sets out the market size breakdown by business model of the restaurant
industry in Hong Kong for the periods indicated:

2011-2016

2011 2012 2013 2014 2015 2016 CAGR

16.5 16.9 17.1 17.2 17.9 18.5 2.3%

Market size of chained 2016-2021E
restaurants, (HK$ 2016 2017E  2018E 2019E 2020E 2021E CAGR
billion), by revenue 18.5 19.6 19.7 20.9 21.1 223 3.8%
2011-2016

2011 2012 2013 2014 2015 2016 CAGR

72.8 76.8 79.9 83.2 86.5 88.9 4.1%

Market size of non-chained 2016-2021E
restaurants, (HK$ 2016 2017E  2018E  2019E 2020E 2021E CAGR
billion), by revenue 88.9 93.8 98.7 102.8 108.1 112.7 4.9%

Source: Frost & Sullivan
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Market size analysis of full service restaurant market in Hong Kong
Overall market size

Hong Kong’s full service restaurant market increased from HK$34.9 billion in 2011 to
HK$42.8 billion in 2016 in terms of revenue, with a CAGR of 4.2% in that period. This growth
can be attributed to the increasing consumption for dining out in Hong Kong along with the
increasing household expenditure on food, as a result of the rising living standards and lifestyle
improvement.

In the forecasting period, as consumers with higher income are becoming increasingly
focused on the food flavours and dining ambiance, as well as have higher requirements on the
food quality, the full service restaurant market in Hong Kong is expected to maintain an upward
trend. The total revenue from the full service restaurant market in Hong Kong is expected to
reach HK$53.3 billion in 2021, representing a CAGR of 4.5% from 2016 to 2021.

The table below sets out the market size of the full service restaurant market in terms of
revenue in Hong Kong for the periods indicated:

2011-2016

2011 2012 2013 2014 2015 2016 CAGR

Market size of full service 34.9 36.8 38.2 39.6 41.1 42.8 4.2%
restaurants in Hong 2016-2021E
Kong, (HKS$ billion), by 2016 2017E  2018E 2019E 2020E 2021E CAGR
revenue 42.8 44.6 46.5 48.6 50.9 53.3 4.5%

Sources: HKSAR Census and Statistics Department, Frost & Sullivan

Market size breakdown by cuisine

The segment of Chinese cuisine reached HK$24.9 billion in terms of revenue in Hong
Kong full service restaurant market in 2016, under the influence of the Chinese culture and
traditions which diversified the customers’ choices with more flavours and dishes to choose.
Japanese cuisine, which is popular in Hong Kong, increased to HK$5.7 billion in 2016.
Vietnamese cuisine entered Hong Kong market in the 1970s due to the influx of Vietnamese
immigrants adapting to Hong Kong locals’ flavour. The revenue of Vietnamese cuisine segment
grew to HK$0.5 billion in 2016 and it is likely to grow in the future and is estimated to increase
to HK$0.6 billion in 2021.

The other Asian cuisines including cuisines from Korea, Thailand, Indonesia and other
Southeast Asian countries generated HK$7.4 billion in 2016 and is estimated to grow to
HK$8.8 billion by 2021 in Hong Kong, which is mainly influenced by the rising impact from
Asian culture.

The revenue of Western cuisine segment in Hong Kong full service restaurant market
reached HK$4.3 billion in 2016.

The table below sets out the market size breakdown by cuisine in terms of revenue of the
full service restaurants in Hong Kong for the periods indicated:

Other
Chinese  Japanese Vietnamese Asian  Western

Market size breakdown by cuisine,

by revenue, (HKS$ billion), 2016 24.9 5.7 0.5 7.4 43
Market size breakdown by cuisine,

by revenue, (HK$ billion),

2021E 30.4 8.5 0.6 8.8 5.0

Source: Frost & Sullivan
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Introduction to Mid-to-high-end Market

The mid-to-high-end market in the restaurant industry in Hong Kong refers to the
restaurants where customers spend approximately HK$120 or above per person per meal.
However, the average spending of different cuisines in the mid-to-high-end market varies due
to various factors such as different operation cost. For example, consumers spend more than
HK$80 and HK$100 per person per meal respectively on average in the mid-to-high-end
Vietnamese and Chinese restaurants, while in the mid-to-high-end Japanese and Western
restaurant, consumers spend more than HK$150 or above per person per meal.

The table below sets out the average spending of the mid-to-high-end market for major
cuisine segments in the restaurant industry in Hong Kong:

Average Spending of the Mid-to-high-end Market in the Restaurant Industry
(HK$ per person per meal)

Overall average price =120
Vietnamese cuisine =80

Chinese cuisine =100
Western cuisine =150
Japanese cuisine =150

Source: Frost & Sullivan

Our Company is a multi-cuisine restaurant group in Hong Kong. The average spending
per consumer per meal in all the restaurants of different cuisines of our Company exceeds the
market average level. The average spending per consumer per meal of our Company is
approximately HK$150 which is higher than the market average. To be more specific, the
average spending per consumer per meal in the Vietnamese cuisine restaurants of our Company
is approximately HK$103; Western cuisine restaurants HK$158; Chinese cuisine restaurants
HKS$163; and Japanese cuisine restaurants HK$201. The four restaurants of our Group where
consumers spend less than HK$120 per person per meal are all Vietnamese cuisine restaurants
and the lowest spending of HK$93 also surpasses the average level of Vietnamese cuisine
mid-to-high-end market. Therefore, our Company’s target segment are mid-to-high-end
customers.

Market opportunities and threats
Opportunities
. Growing awareness of healthy lifestyle and customised service

With the economic development and higher living standards, Hong Kong locals have
growing awareness to a healthy diet. Besides, in view of various customers’ requirements and
the Government’s promotions on healthy diet, some restaurants are offering dishes with
customised features, such as different sizes, ingredients with no allergens, less fat and oil,
vegetarian dishes and customised dishes according to customers’ specific nutrition
requirements. As a result, restaurants with capability to provide customised healthy dishes are
usually more favourable to customers.

. Rising popularity of Japanese cuisine

According to Japan National Tourism Organisation, the number of visitors from Hong
Kong to Japan has experienced a robust growth from 364,865 in 2011 to 1,839,189 in 2016,
indicating that Japanese culture is on a rising trend for Hong Kong residents and support the
rising demand for Japanese cuisine in Hong Kong. As a result, the demand for Japanese food
in Hong Kong serves as an opportunity in the restaurant industry.

. Expansion of online channels for marketing

In recent years, according to HKSAR Census and Statistics Department, the percentage
of population aged 10 and above having smartphones in Hong Kong had increased from
approximately 54% in 2012 to approximately 83% in 2016. Meanwhile, the percentage of
population aged 10 and above who had used internet reached approximately 99% in 2016. The
high penetration of smartphones and internet offers a new marketing channel, apart from
traditional marketing tool, for restaurant operators to further develop their business.

. Longer working hours
Generally, employees in Hong Kong have longer working hours than those working in
other Asia-Pacific regions, unlike the Chinese in the PRC where most employees do not work
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during weekends, some Hong Kong people still have to work at certain days of the weekends.
As a result, there is an increasing number of people prefer to eat out since they have no time
or do not desire to cook by themselves.

Threats
. Increasing operation cost on labour, raw materials and rents

The increasing operation costs like rising rents, wages and expenditure on raw materials
have been putting financial pressure on restaurant operators during the recent years, mainly
attributable to the increasing minimum wage from bi-annual review of Statutory Minimum
Wages since 2011 and the soaring cost of raw materials including meat and vegetables along
with inflation. Besides, the average monthly salary of employees in the restaurant industry in
Hong Kong has increased at a CAGR of 6.7% from HK$10.1 thousand in 2011 to HK$14.0
thousand in 2016. The minimum wage rose as both Minimum Wage Commission and labour
unions have suggested higher minimum wage which has come into effect on 1 May 2017.

. Evolving customer preference to dishes and dining pattern

Restaurants in Hong Kong are expected to encounter the challenges of higher customer
requirements not only on the dishes, but also on the dining environment, which are mainly
attributable to increasing economic and social activities and higher education level. People are
also adopting a fast-pace lifestyle with changes in working hours and working pattern.
Therefore, those restaurants with limited capital and slow response to the market may fail to
meet the evolving customer preference and may be eliminated from the competition.

J Increasing consumers going to mainland for food

As the transportation system between the mainland China and Hong Kong matures, there
are an increasing number of Hong Kong residents travelling to Shenzhen or other cities in Pearl
River Delta for food because of the cheaper price and a wider variety of choices, which may
bring challenges to the local restaurants in Hong Kong.

Market drivers of the restaurant industry in Hong Kong
° Recovering tourism in Hong Kong

The tourism industry, which averagely contributes around 5% to the GDP in Hong Kong
every year, has always been a major force to drive the growth of other related industries
including retail, hotel and restaurant industries, and contributes significantly to the Hong
Kong’s economy. Moreover, according to the Hong Kong Tourism Board, in 2011, inbound
tourists in Hong Kong spent a total of HK$20,143.0 million on food and beverages and the total
spending amount continued to increase and reached HK$28,447.3 million by the end of 2016,
representing a CAGR of 7.2%. The performance of the restaurant industry in Hong Kong has
a close relationship with Hong Kong’s tourism industry. In 2016, Hong Kong received 56.7
million visitors from around the world, which led to a higher demand for the services from the
restaurants. Accordingly, further development of Hong Kong tourism is the major driver in
Hong Kong’s restaurant industry.

° Increase in frequency of dine-out

Nowadays, Hong Kong people live a faster life style, leaving them with less time and
desire to prepare meals at home. As a result, more people are willing to dine out instead of
dining at home. Besides, due to the fast development of social media, the social network of
Hong Kong people has been greatly expanded. The enlarged social network brings about the
growing social activities including social gatherings to meet new friends, team building,
reunion, etc. All these social activities have increased the dining out frequency of Hong Kong
people. As a result, the restaurant industry is developed with such drivers. According to the
research on eating habits of Hong Kong people conducted by the Surveillance and
Epidemiology Branch, Centre for Health Protection of the Department of Health in Hong Kong,
in 2010, for breakfast, 57.6% of respondents ate out for at least once in a week; for lunch,
80.5% of them ate out for at least once in a week; for dinner, 60.7% of the respondents ate out
for at least once in a week. In the aforesaid research of 2015, for breakfast, 64.1% of
respondents ate out for at least once in a week; for lunch, 82.9% of them ate out for at least
once in a week; for dinner, 67.8% of the respondents ate out for at least once in a week. The
increase in percentage has reflected the growth trend in eating out, which may drive the
restaurant industry.
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° Creation in dishes and marketing

Hong Kong has always been an open city with different cultures and the restaurant
industry has no exception. After decades of development, the local cuisine of Hong Kong has
been influenced by many other cuisines in terms of cooking skills, selection of raw materials,
etc.. Restaurants in Hong Kong keep trying to explore new dishes. Moreover, as the internet
is changing the whole world, restaurants are encouraged to make full use of advanced
communication media and technologies such as online advertising and advertising on mobile
application platforms. On the other hand, more diversified social activities due to the growing
popularity in social media have also encouraged consumers to dine out.

Market trends of the restaurant industry in Hong Kong
° Increasing quality control

As the consumers are paying higher attention to the food quality, many restaurants are
establishing a standardised quality control system. In order to avoid food quality issues,
restaurants are developing more stringent supplier selection procedures, such as requesting
suppliers to provide certification of certain food ingredients. Establishment of central kitchens
is gaining popularity among leading chain restaurant brands as it helps ensure consistency of
the food quality. As a result, customers are able to enjoy consistent food taste and quality
across restaurants operating under the same brand. It is expected that there will be an
increasing number of restaurants in Hong Kong adopting centralised and standardised
operating model.

° Increasing level of automation

The restaurant industry is labour-intensive and there is a risk of labour shortage which
reduces the operational efficiency and quality of service. Given this background, with the
ever-changing technology, the restaurant industry is increasingly adopting technology to
relieve the shortage of labour and enhance operational efficiency and service quality. For
example, they can use the automatic dishwasher, ordering system (H BiEi 5 Z%%), mobile
payment applications, remote table reservation and customer data analysis software according
to their business demand.

° Diversified restaurant locations

In order to target more potential consumers, a number of leading players in the restaurant
industry not only open their restaurants in CBD area, but also in some large shopping malls and
transportation junctions, including airport, railway stations, bus stations and even small alleys
that are not being utilised to their full potential, to achieve a higher food traffic. It is likely that
this trend will continue in the future. Accordingly, after opening restaurants in diversified
locations, these industry leaders are estimated to attract more consumers and build their brand
images in a short term.

Cost Structure Analysis
Labour cost

The average monthly salary of employees in the restaurant industry in Hong Kong has
risen from HK$10.1 thousand in 2011 to HK$14.0 thousand in 2016, representing a CAGR of
6.7%. The main reasons were inflation and higher living cost. Meanwhile, the rise of minimum
wage in Hong Kong also drove the growth. It is forecasted that the average monthly salary of
employees in the restaurant industry in Hong Kong will continue with the uptrend and reach
HK$18,600 in 2021, representing a CAGR of 5.8% over the period from 2016 to 2021.

As a result, labour shortage has become a major challenge faced by the restaurants as
potential employees prefer less laborious positions and higher job security at a similar salary.
Moreover, since attentive table service and flavour of food are the most important criteria when
customers choose a full service restaurant, labour shortage and high staff turnover would
greatly affect them.

2011-2016

Unit 2011 2012 2013 2014 2015 2016 CAGR

Average monthly HK$000 10.1 1.1 1.7 125 13.2 14.0 6.7%
salary of employees 2016-2021E
in the restaurant Unit 2016 2017E  2018E 2019E 2020E 2021E CAGR
industry HKS$’000 140 148 157 166 176 186 5.8%

Source: HKSAR Census and Statistics Department, Frost & Sullivan
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Rents for retail premises

According to the Rating and Valuation Department of Hong Kong, the average retail rents
in Hong Kong recorded a CAGR of approximately 2.9%, from HK$1,192.0 sq.m. per month in
2011 to HK$1,378.0 sq.m. per month in 2016. Influenced by the decreasing tourists from
mainland China, the retail market downturn was the main reason for the decline of rents in
2016 for retail premises. With the recovery in travelling and retailing industry in Hong Kong,
the average rents for retail premises in Hong Kong is likely to bounce back in the near future
and increase to HK$1,540.4 sq.m. per month in 2021, representing a CAGR of 2.3% from 2016
to 2021.

In Hong Kong, it is a common practice for the landlord of a property (such as a shopping
mall) to sign the leasing contract with the lessee 1 to 1.5 years before the lessee starts its
business in order to plan and design the general business layout within the property in advance.

2011-2016

Unit 2011 2012 2013 2014 2015 2016 CAGR

Average HKS$/m* 1,192.0  1,356.0 1,402.0 1471.0 1472.0 1,378.0 2.9%
monthly rents 2016-2021E
for rqtall Unit 2016  2017E  2018E  2019E  2020E  2021E CAGR
premises HK$/m? 1,378.0  1,389.0  1,405.7 1438.0 14826 1,540.4 2.3%

Source: Rating and Valuation Department of Hong Kong, Frost & Sullivan
Average price of key raw materials

Beef, pork, seafood, and vegetable are most commonly-used raw materials in the
restaurant industry. During the Track Record Period, the price of beef, pork, seafood, and
vegetable showed an upward trend from 2011 to 2016. In 2016, the price of beef and seafood
reached HK$70.0 per kilogram and HK$79.9 per kilogram, almost twice as much as the
average price of 2011. Meanwhile, the price of pork and vegetable stayed relatively stable from
2011 to 2016.

Resulting from the increasing demand for food, the prices of all raw materials are
expected to demonstrate an uptrend in the near future. The price of beef and seafood is
projected to increase steadily and reach HK$95.7 per kilogram and HK$110.4 per kilogram in
2021, respectively. Meanwhile, the price of pork and vegetable is anticipated to grow to
HK$27.4 per kilogram and HK$10.1 per kilogram in 2021, respectively.

2011-2016

Unit 2011 2012 2013 2014 2015 2016 CAGR

Beef HK$/kg 42.1 52.6 69.4 70.0 70.0 70.0 10.7%
Pork HK$/kg 24.5 22.0 223 20.8 22.6 26.1 1.2%
Seafood HK$/kg 333 373 45.9 69.6 74.7 79.9 19.1%
Vegetable HK$/kg 6.3 7.1 7.8 7.5 7.6 8.0 4.9%
2016-2021E

Unit 2016 2017E  2018E 2019E 2020E 2021E CAGR

Beef HK$/kg 70.0 69.2 75.3 81.6 88.4 95.7 6.5%
Pork HKS$/kg 26.1 23.7 25.3 26.2 26.8 27.4 1.0%
Seafood HK$/kg 79.9 83.5 89.5 96.9 104.2 110.4 6.7%
Vegetable HK$/kg 8.0 8.4 8.8 9.3 9.7 10.1 4.8%

Source: HKSAR Census and Statistics Department, Frost & Sullivan
COMPETITIVE ANALYSIS OF HONG KONG RESTAURANT INDUSTRY
Overview of competitive landscape

Hong Kong restaurant industry was fragmented with a large number of operators.
According to HKSAR Census and Statistics Department, there were over 13,000
establishments in the restaurant industry in Hong Kong in 2016 and over 90% of these
establishments were small and medium-sized establishments who engaged less than 50
employees while accounting for over 40% of the total revenue generated from the restaurant
industry in Hong Kong. The competition in the full service restaurant industry was fierce where
restaurants were competing to provide better environment and quality of food to attract more
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customers. The competitors could be locally-owned, regionally-owned or international chains
offering dine-in, take-away and delivery services for a variety of Chinese, Japanese, Korean,
Southeast Asian and Western cuisines.

As an international hub and one of the major tourist spots, Hong Kong consists of a wide
range of restaurants including Chinese, Western, Japanese, Korean and Southeast Asian
cuisines, among which Japanese and Western cuisines have been the favourite cuisines in Hong
Kong apart from Chinese cuisine, while there had been an increased number of Thai and
Vietnamese restaurants in response to the changing consumer preference.

According to HKSAR Census and Statistics Department, Chinese cuisine, which includes
Cantonese Cuisine, Peking Cuisine, Sichuan Cuisine, etc., has been the major cuisine
dominating the local market, accounting for over 30% of the total number of establishments.
The remaining share was split by fast food shops (about 7%) and others (about 58%), including
all types of non-Chinese cuisines.

The top five full service restaurant groups in Hong Kong were operating a large number
of restaurants including Chinese, Japanese, Korean, Southeast Asian and Western cuisines.
Company A was the leader of the restaurant industry in Hong Kong for offering a diversified
portfolio of cuisines with total revenue of HK$4.50 billion and a market share of 10.5% in
2016, followed by Company B (6.5%) and Company C (5.9%). Having established a presence
in the mid-to-high-end market, which refers to the restaurants where customers spend
approximately HK$120 or above per person per meal, our Group had a total revenue of
HK$198.6 million and accounted for about 0.5% of the full service restaurant market in Hong
Kong in 2016. The following table sets forth the top five full service restaurant groups in Hong
Kong in 2016.

No. of full
service Total
restaurants revenue in
Restaurant in Hong  Hong Kong Estimated
Ranking operators  Types of cuisines Kong in 2016 market share
(HKS$ billion)
1 Company A Cantonese, Chiu Chow, 146 4.50 10.5%
Japanese, Western, Vietnamese,
Thai
2 Company B Cantonese, Other Chinese, 82 2.78 6.5%
Korean
3 Company C  Cantonese, Chiu Chow, 64 2.54 5.9%
Shanghainese, Hakka, Japanese
4 Company D Cantonese 17 0.80 1.9%
5 Company E  Cantonese 19 0.78 1.8%
Top five total 11.4 26.6%
Total sales value 42.8 100.0%

Source: Frost & Sullivan
Entry barriers of Hong Kong restaurant industry
° Stringent licensing requirement

In order to enter into the restaurant industry in Hong Kong, the services providers are
required to obtain several licences including the General Restaurant Licence, Light
Refreshment Restaurant Licence, Bakery Licence and Food Factory Licence from Food and
Environmental Hygiene Department and Liquor Licence from Liquor Licensing Board in some
cases. Therefore, it may cost new market entrants extra efforts and time to meet the regulatory
requirement and go through the licence application process which may take several months.

° Initial investment and operating cost

Apart from the rental expense, and raw material cost, the interior design, decoration,
purchase of equipment, installation cost also account for large part of initial setup cost for a
restaurant. Depending on the scale, operation model and themes, the setup cost for a single
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restaurant could range from approximately HK$0.5 million to HK$1.5 million. In addition,
daily operating expenses will likely to put financial stress on the new entrants especially during
the early stage of operation with a low turnover. As a result, new entrants are required have
certain financial resources to start and sustain their business in the restaurant industry.

° Quality, branding and customer preference

Quality of food and service are perceived as one of the selection criteria for customers.
Generally, established restaurant are able to offer a variety of food with consistent quality and
cater the needs from different customers, in addition to offering high quality of service such
as quick and polite responses to enquires. Hence, customers may prefer those established
restaurants brands due to guaranteed food quality, previous dining experience, branding effect
and recommendation on social media and by other customers, while such preference is unlikely
to be achieved by new market entrants within a short period of time.

° Business reputation and relationship with suppliers

It is crucial for restaurants in Hong Kong to maintain a good reputation and establish good
long-term relationships with their suppliers. Compared with established restaurants brands, due
to the lack of relevant experience, new entrants are more likely to encounter operation and
management issues such as low serving speed and low operation efficiency. On the other hand,
existing restaurants brands are generally in a good relationship with their raw material
suppliers. Hence, new entrants with little experience and short track records are not easily
accepted by customers and suppliers.

Key success factors
° Location section

In the restaurant industry, location selection is very crucial as favourable location could
bring more traffic to the restaurants and help increase turnover. In Hong Kong, shopping malls
are the most popular tourist attractions where visitor throughput rate is high. Typical tourist
districts are located in Tsim Sha Tsui, Mong Kok and Causeway Bay.

° Menu and service quality

The menu is the essence of a restaurant. Whether to develop a menu that is diverse enough
to appeal to the majority of diners or an exotic menu targeting a niche market should be
considered with the profile of customers that the catering business intends to market to.
Meanwhile, the quality of the service is also crucial. Whether it is dedicated services for fine
dining or casual dining, they should be carefully planned ahead and aligned with the image of
the catering business.

o Flexible business hours

One of the most important success factors is flexibility of business hours. In Hong Kong,
diners eat at all times during the day. The culture of having afternoon tea and second dinner
at around 12 a.m. are embedded within many consumers eating habits. This means catering
businesses need to have a flexible opening hours and employees who are able to work at those
hours to capture a bigger market.

° Multi-branding strategy

As the competition is intense in the restaurant industry in Hong Kong, it is seen that many
small businesses could not survive and sustain their businesses, partly due to the rising rental
costs and decreasing number of mainland Chinese tourists. Those who survived have adopted
a multi-branding strategy, having a diverse portfolio of restaurants, including Chinese,
Southeast Asian and Western cuisines, to disperse risks and increase the choice for diners.
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BUSINESS DEVELOPMENT OF OUR GROUP

Our history can be traced back to 2007 when Mr. NS Wong, one of our Controlling
Shareholders and Mr. Ng, a business partner of Mr. NS Wong, founded Rise Charm and
established our first restaurant TUW in Wan Chai. Over the years, we have grown to an
established restaurant group based in Hong Kong operating full service and quick service
restaurants offering a variety of cuisine under a portfolio of brands to a diversified customer
base. A majority of these restaurants are strategically located in first tier and/or premium
shopping malls or on street levels in prime areas and CBD, covering Hong Kong Island,

Kowloon and New Territories.

The key milestones in our Group’s development to date are set out below:

Year Key milestones

2007 Incorporation of Rise Charm and established our first restaurant, TUW,
in Wan Chai, Hong Kong.

2008 We opened TUS.

2010 We expanded our own brand portfolio by developing and opening our
first Vietnamese restaurant, TLC.

2012 Incorporation of Better World Holdings as the restaurant management
company for the management of all our restaurants.

We opened TLO.

We expanded our brand presence by developing and opening our first
Chinese restaurant, TDC, in the Elements, West Kowloon, Hong Kong.

2013 We entered into an operation agreement with an Independent Third Party
for acquiring the catering right of FIAT Caffé to operate TFC.
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Year Key milestones

2014 TDC was awarded with “2013/2014 Food Waste Reduction Pledge
Silver Award (2013/20145 >4 # 82 4%)” by MTR malls.

We opened TLM.

2015 Leveraging on the success of our Nabe Urawa brand, we experimented
and launched our Japanese hotpot restaurant, TNM.

We opened TLA and TLK.
2016 We opened TDB.
We opened TNT.

TDC was awarded with “Quality Service Award 2016 (2016182 i & ik
B K#%)” by MTR malls.

2017 We opened TNC and expanded our restaurant network into Causeway
Bay.

We opened TST and expanded our restaurant network into Tseung
Kwan O.

We opened TSO.
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Our operating subsidiaries

As at the Latest Practicable Date, we set up various companies in Hong Kong operating

our restaurants.

In 2012, Better World Holdings was set up as a restaurant management company for the
management of our restaurants. Better World Holdings facilitates us in centralising our
resources in restaurant management and maintains the flexibility and convenience in relevant
licencing, compliance and leasing arrangement, in particular when we open new restaurants in

our ordinary course of business.

The following table sets out details of our subsidiaries as at the Latest Practicable Date:

Interest Interest
Name of attributable to attributable to
restaurant our Group Shareholding our Group Shareholding
operating Date and immediately immediately immediately immediately
Name of under the place of prior to the prior to the after the after the
subsidiary subsidiary incorporation Reorganisation Reorganisation Reorganisation Reorganisation
Better World Nl 10 April 2012 0% As to 70% by 100% 100% by
Holdings (Hong Kong) Mr. NS Wong and as BWHK
to 30% by Ms. Chan.
Rise Charm  TUS 13 September 55% As to 55% by 100% 100% by
2007 Better World Better World
(Hong Kong) Holdings, and as to Holdings
45% by Mr. Ng.
Better World  TLC 2 October 65% As to 65% by 100% 100% by
Development ~ TLO 2009 Better World Better World
(Hong Kong) Holdings, as to Holdings

25% by Mr. Chu, and
as to 10% by Mr. Ng.

Nice Grain TDC 11 July 2011 51% Asto 51% by 100% 100% by
(Hong Kong) Better World Better World
Holdings, as to Holdings

20% by Mr. Ng, as to
7% by Mr. Huang, as
to 7% by Mr. NM
Wong, as to 5% by
M. Chu, as to 5% by
Mr. Ko, and as to 5%

by Ms. Lau.
Taste New TEC 18 June 2012 60% As to 60% by Better 100% 100% by
(Hong Kong) World Holdings, as to Better World
15% by Mr. Ng, as to Holdings

15% Mr. NM Wong,
as to 5% by Mr. Ko,
and as to 5% by
Ms. Lau.
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Interest Interest
Name of attributable to attributable to
restaurant our Group Shareholding our Group Shareholding
operating Date and immediately immediately immediately immediately
Name of under the place of prior to the prior to the after the after the
subsidiary subsidiary incorporation Reorganisation Reorganisation Reorganisation Reorganisation
Taste Gourmet TLA 19 May 2014 68% As to 68% by 100% 100% by
TLK (Hong Kong) Better World Better World
Holdings, as to 15% Holdings
by Mr. NM Wong, as
to 10% by Mr. Ng,
and as to 7% by
Mr. Chu.
Business TLM 5 August 2014 65% As to 65% by 100% 100% by
Development  TNM (Hong Kong) Better World Better World
Holdings, as to 15% Holdings
by Mr. NM Wong, as
to 10% by Mr. Chu,
and as to 10% by
Mr. Ng.
Better World ~ Nil 11 September 100% 100% by Better 100% 100% by
Management 2014 World Holdings Better World
(Hong Kong) Holdings
MP TNT 23 April 2015 100% 100% by Better 100% 100% by
TDB (Hong Kong) World Holdings Better World
TNC Holdings
TST
TSO
REORGANISATION

The following is the shareholding structure of our Group immediately before the
implementation of the Reorganisation:

Mr. NS
Wong Ms. Chan
70% 30%
Better World Holdings
(HK)
100% 100% 55% 51% 60% 68% 65% 65%
Better Rise Nice Taste Taste sve mf; Business
World MP Charm Grain New Gourmet Develzr ment Development
Management (HK) (HK) (HK) (HK) (HK) ( ng ) (HK)

(HK) (Note 1) (Note 2) (Note 3) (Note 4) (Note 5) (Note 6)
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Notes:
(1)  The remaining shareholdings are held as to 45% by Mr. Ng.

(2)  The remaining shareholdings are held as to 20% by Mr. Ng, 7% by Mr. Huang, 7% by Mr. NM Wong, 5% by
Mr. Chu, 5% by Mr. Ko and 5% by Ms. Lau.

(3)  The remaining shareholdings are held as to 15% by Mr. NM Wong, 15% by Mr. Ng, 5% by Ms. Lau and 5%
by Mr. Ko.

(4)  The remaining shareholdings are held as to 15% by Mr. NM Wong, 10% by Mr. Ng and 7% by Mr. Chu.
(5)  The remaining shareholdings are held as to 25% by Mr. Chu and 10% by Mr. Ng.

(6)  The remaining shareholdings are held as to 15% by Mr. NM Wong, 10% by Mr. Ng and 10% by Mr. Chu.

In preparation for the Listing, our Company underwent a series of reorganisation steps to
streamline our corporate and shareholding structure. The Reorganisation involved the
following steps:

(a) Incorporation of IKEAB Limited

On 19 May 2017, IKEAB Limited was incorporated in BVI with limited liability. As at
the date of its incorporation, IKEAB Limited was authorised to issue a maximum of 50,000
ordinary shares of a single class with a par value of US$1.00 each.

On 1 June 2017, IKEAB Limited allotted and issued 70 shares with a par value of
US$1.00 as fully paid to Mr. NS Wong and allotted and issued 30 shares with a par value of
US$1.00 as fully paid to Ms. Chan and the issued share capital of IKEAB Limited became 70%
owned by Mr. NS Wong and 30% owned by Ms. Chan.

(b) Incorporation of our Company

On 26 May 2017, our Company was incorporated in the Cayman Islands as an exempted
company with limited liability. As at the date of its incorporation, the authorised share capital
of our Company was HK$380,000 divided into 3,800,000 Shares with a par value of HK$0.10
each. After the Reorganisation, our Company became the holding company of our Group with
its business being conducted through our operating subsidiaries in Hong Kong. The principal
business of our Company is investment holding.

On 26 May 2017, our Company allotted and issued one subscriber Share with a par value
of HK$0.10 as nil paid to an Independent Third Party as the initial subscriber and such
subscriber share was transferred to IKEAB Limited on the same day. The entire issued share
capital of our Company became wholly owned by IKEAB Limited.

(c) Incorporation of BVI intermediate holding company

On 31 May 2017, BWHK was incorporated in BVI with limited liability. As at the date
of its incorporation, BWHK was authorised to issue a maximum of 50,000 ordinary shares of
a single class with a par value of US$1.00 each.
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On 31 May 2017, BWHK allotted and issued one share with a par value of US$1.00 as
fully paid to our Company and the issued share capital of BWHK became owned by our
Company.

(d) Acquisition of 100% Better World Holdings by our Company

Immediately before the Reorganisation, Better World Holdings was owned as to 70% by
Mr. NS Wong and 30% by Ms. Chan.

On 23 June 2017, pursuant to a sale and purchase agreement dated 23 June 2017 entered
into between Mr. NS Wong, Ms. Chan, BWHK and our Company, our Company agreed to
acquire, through BWHK as its nominee, the entire issued share capital of Better World
Holdings at a consideration of HK$116,410,000, which was determined based on arm’s length
negotiations with reference to the net asset value of our Group as at 31 March 2017. The
aforesaid transfers were properly and legally completed and settled on the same date. The
consideration has been satisfied by, at the joint direction of Mr. NS Wong and Ms. Chan,
allotment and issue of 2,494,499 Shares credited as fully paid to IKEAB Limited on 23 June
2017.

Upon completion of the above acquisition, Better World Holdings became a wholly-
owned subsidiary of BWHK.

(e) Acquisition of 35% interests in Business Development by Better World Holdings

Immediately before the Reorganisation, Business Development was owned as to 65% by
Better World Holdings, as to 15% by Mr. NM Wong, as to 10% by Mr. Ng and as to 10% by
Mr. Chu.

On 23 June 2017, Better World Holdings agreed to acquire 35% of the issued share capital
of Business Development at an aggregate consideration of HK$8,172,000, comprising
HK$3,588,000 for the 15% of the issued share capital of Business Development held by Mr.
NM Wong, HK$2,292,000 for the 10% of the issued share capital of Business Development
held by Mr. Ng and HK$2,292,000 for the 10% of the issued share capital of Business
Development held by Mr. Chu, which was determined based on arm’s length negotiations with
reference to the cash flow contribution of TLM and TNM over the remaining term of their
respective leases. The aforesaid transfers were properly and legally completed and settled on
the same date. The consideration had been satisfied by the allotment and issue of 76,886,
49,114 and 49,114 Shares, credited as fully paid to Mr. NM Wong, Mr. Ng and Mr. Chu
respectively on 23 June 2017.

Upon completion of the above acquisition, Business Development became a wholly-

owned subsidiary of Better World Holdings.
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(f) Acquisition of 49% interests in Nice Grain by Better World Holdings

Immediately before the Reorganisation, Nice Grain was owned as to 51% by Better World
Holdings as to 20% by Mr. Ng, as to 7% by Mr. Huang, as to 7% by Mr. NM Wong, as to 5%
by Mr. Chu, as to 5% by Mr. Ko and as to 5% by Ms. Lau.

On 23 June 2017, Better World Holdings acquired the 49% of the issued share capital of
Nice Grain at a consideration of HK$6,038,000, which was determined based on arm’s length
negotiations with reference to the cash flow contribution of TDC over the remaining term of
the lease. The aforesaid transfers were properly and legally completed and settled on the same
date. The consideration had been satisfied by the allotment and issue of 45,257, 22,500, 22,500,
15,814, 11,657, 11,657, Shares, credited as fully paid to Mr. Ng, Mr. Huang, Mr. NM Wong,
Mr. Chu, Mr. Ko and Ms. Lau, respectively. The respective consideration in relation to the
transfer of shares held by each of Mr. Ng, Mr. NM Wong, Mr. Huang, Mr. Chu, Mr. Ko and Ms.

Lau are summarised as follows:

Approximate

No. of  shareholding

shares of Nice percentage in
Grain held Nice Grain

immediately immediately Amount of Number of

prior to the prior to the consideration Shares
Name of shareholders Reorganisation Reorganisation for transfer allotted

(%) (HK$)

Better World Holdings 51 51 N/A N/A
Mr. Ng 20 20 2,112,000 45,257
Mr. Huang 7 7 1,050,000 22,500
Mr. NM Wong 7 7 1,050,000 22,500
Mr. Chu 5 5 738,000 15,814
Mr. Ko 5 5 544,000 11,657
Ms. Lau 5 5 544,000 11,657
Total 100 100 6,038,000 129,385

Upon completion of the above acquisition, Nice Grain became a wholly-owned subsidiary
of Better World Holdings.
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(g) Acquisition of 45% interests in Rise Charm by Better World Holdings

Immediately before the Reorganisation, Rise Charm was owned as to 55% by Better
World Holdings and as to 45% by Mr. Ng.

On 23 June 2017, Better World Holdings agreed to acquire 45% of the issued share capital
of Rise Charm held by Mr. Ng at a consideration of HK$1,155,000, which was determined
based on arm’s length negotiations with reference to the cash flow contribution of TUS over
the remaining term of its lease. The aforesaid transfers were properly and legally completed
and settled on the same date. The consideration had been satisfied by the allotment and issue
of 24,750 Shares credited as fully paid to Mr. Ng on 23 June 2017.

Upon completion of the above acquisition, Rise Charm became a wholly-owned
subsidiary of Better World Holdings.

(h) Acquisition of 40% interests in Taste New by Better World Holdings

Immediately before the Reorganisation, Taste New was owned as to 60% by Better World
Holdings, as to 15% by Mr. NM Wong, as to 15% by Mr. Ng, as to 5% by Ms. Lau and as to
5% by Mr. Ko.

On 23 June 2017, Better World Holdings agreed to acquire 40% of the issued share capital
of Taste New at an aggregate consideration of HK$1,248,000 comprising HK$468,000 for the
15% of the issued share capital of Taste New held by Mr. NM Wong, HK$468,000 for the 15%
of the issued share capital of Taste New held by Mr. Ng, HK$156,000 for the 5% of the issued
share capital of Taste New held by Ms. Lau and HK$156,000 for the 5% of the issued share
capital of Taste New held by Mr. Ko, which was determined based on arm’s length negotiations
with reference to the cash flow contribution of TFC over the remaining term of its lease
(excluding the management fees charged by Taste New). The aforesaid transfers were properly
and legally completed and settled on the same date. The consideration had been satisfied by the
issue and allotment of 10,029, 10,029, 3,343 and 3,343 Shares, credited as fully paid, to Mr.
NM Wong, Mr. Ng, Ms. Lau and Mr. Ko, respectively on 23 June 2017.

Upon completion of the above acquisition, Taste New became a wholly-owned subsidiary
of Better World Holdings.
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(i) Acquisition of 32% interests in Taste Gourmet by Better World Holdings

Immediately before the Reorganisation, Taste Gourmet was owned as to 68% by Better
World Holdings, as to 15% by Mr. NM Wong, as to 10% by Mr. Ng and as to 7% by Mr. Chu.

On 23 June 2017, Better World Holdings agreed to acquire 32% of the issued share capital
of Taste Gourmet at a consideration of HK$3,978,000, comprising HK$1,894,000 for the 15%
of the issued share capital of Taste Gourmet held by Mr. NM Wong, HK$1,225,000 for the 10%
of the issued share capital of Taste Gourmet held by Mr. Ng and HK$859,000 for the 7% of
the issued share capital of Taste Gourmet held by Mr. Chu, which was determined based on
arm’s length negotiations with reference to the cash flow contribution of TLA and TLK over
the remaining term of their respective leases. The aforesaid transfers were properly and legally
completed and settled on the same date. The consideration had been satisfied by the allotment
and issue of 40,585, 26,250 and 18,408 Shares, credited as fully paid, to Mr. NM Wong, Mr.
Ng and Mr. Chu, respectively on 23 June 2017.

Upon completion of the above acquisition, Taste Gourmet became a wholly-owned
subsidiary of Better World Holdings.

(J) Acquisition of 35% interests in Better World Development by Better World Holdings

Immediately before the Reorganisation, Better World Development was owned as to 65%
by Better World Holdings, as to 25% by Mr. Chu and as to 10% by Mr. Ng.

On 23 June 2017, Better World Holdings agreed to acquire 35% of the issued share capital
of Better World Development at a consideration of HK$2,999,000, comprising HK$2,201,000
for the 25% of the issued share capital of Better World Development held by Mr. Chu and
HK$798,000 for the 10% of the issued share capital of Better World Development held by Mr.
Ng, which was determined based on arm’s length negotiations with reference to the cash flow
contribution of TLC and TLO over the remaining term of their respective leases. The aforesaid
transfers were properly and legally completed and settled on the same date. The consideration
had been satisfied by the issue and allotment of 47,164 and 17,100 Shares, credited as fully
paid, to Mr. Chu and Mr. Ng respectively on 23 June 2017.

Upon completion of the above acquisition, Better World Development became a

wholly-owned subsidiary of Better World Holdings.
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Upon completion of the Reorganisation set out above, our Company became the holding
company of our Group. The shareholding and corporate structure of our Group immediately
upon completion of the Reorganisation but prior to completion of the Capitalisation Issue and
the Share Offer without taking into account any Shares which may be issued upon the exercise
of the Offer Size Adjustment Option and the options which may be granted under the Share

Option Scheme is set out below:

’ Mr. NS Wong ‘ ’ Ms. Chan ‘
’ 70% ‘ 30%
100%
IKEAB Limited Mr. NM
(BVI) Wong Mr. Ng Ms. Lau Mr. Ko Mr. Huang Mr. Chu
83.15% 5% 5.75% 0.5% 0.5% 0.75% 4.35%
The Company
(Cayman)
100%
BWHK
(BVI)
100%
Better World Holdings
(HK)
100% 100% 100% 100% 100% 100% 100% 100%
Better World MP Rise Charm Nice Grain Taste New Taste Better World Business
Management (HK) (HK) (HK) (HK) Gourmet Development Development
(HK) (HK) (HK) (HK)

CAPITALISATION ISSUE

Pursuant to resolutions passed at the extraordinary general meeting of our Shareholders
held on 20 December 2017, subject to the share premium account of our Company being
credited as a result of the Share Offer, our Directors were authorised to allot and issue a total
of 297,000,000 Shares to the holders of shares on the register of members of our Company at
the close of business on 20 December 2017 (or as they may direct) in proportion to their
respective shareholdings (save that no Shareholder shall be entitled to be allotted or issued any
fraction of a Share), credited as fully paid at par by way of capitalisation of the sum of
HK$29,700,000 standing to the credit of the share premium account of our Company,
comprising 246,955,500 Shares to IKEAB Limited, 17,077,500 Shares to Mr. Ng, 14,850,000
Shares to Mr. NM Wong, 12,919,500 Shares to Mr. Chu, 2,227,500 Shares to Mr. Huang,
1,485,000 Shares to Mr. Ko and 1,485,000 Shares to Ms. Lau.
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The following is the shareholding structure of our Group immediately upon completion
of the Capitalisation Issue and the Share Offer (but not taking into account any Shares that may
be allotted and issued upon exercise of the Offer Size Adjustment Option and the exercise of

options to be granted under the Share Option Scheme):

l Mr. NS Wong ‘ l Ms. Chan ‘
70% 30%
100%
IKEAB Limited Mr. NM Mr. Ng Ms. Lau Mr. Ko Mr. Huang Mr. Chu Public
(BVI) Wong®ores 1 and 7), (Notes 2 and 7) (Notes 3 and 7) (Notes 4 and 7) (Notes 5 and 7) (Notes 6 and 7)
’ 62.375% 3.7% 4.3% 0.4% 0.4% 0.6% 3.2% 25%
The Company
(Cayman)
‘ 100%
BWHK
(BVI)
‘ 100%
Better World Holdings
(HK)
’ 100% ‘ 100% ‘ 100% ‘ 100% ‘ 100% 100% ‘ 100% 100%
Better World MP Rise Charm Nice Grain Taste New Taste Better World Business
Management (HK) (HK) (HK) (HK) Gourmet Development Development
(HK) (HK) (HK) (HK)
Note:
1. Mr. NM Wong will be beneficially interested in approximately 3.7% of the issued share capital of our Company

immediately upon completion of the Capitalisation Issue and the Share Offer (excluding any Shares which may
be allotted and issued upon exercise of Offer Size Adjustment Option and any options which may be granted
under the Share Option Scheme). He is the elder brother of Mr. NS Wong and Mr. Huang and brother-in-law
of Ms. Chan. As at the Latest Practicable Date, he has worked in the administration and personnel department
of a large-scale trading company covering trading of marine, food and commodities products for approximately
25 years.

2. Mr. Ng will be beneficially interested in approximately 4.3% of the issued share capital of our Company
immediately upon completion of the Capitalisation Issue and the Share Offer (excluding any Shares which may
be allotted and issued upon exercise of Offer Size Adjustment Option and any options which may be granted
under the Share Option Scheme) and is an Independent Third Party. He is the sole owner of Chiu Kee which
is a vegetable grocery and has supplied vegetables to our Group since January 2008 and had set up Rise Charm
with Mr. NS Wong in October 2007.

3. Ms. Lau will be beneficially interested in approximately 0.4% of the issued share capital of our Company
immediately upon completion of the Capitalisation Issue and the Share Offer (excluding any Shares which may
be allotted and issued upon exercise of Offer Size Adjustment Option and any options which may be granted
under the Share Option Scheme). She is the spouse of Mr. Ko and an Independent Third Party. As at the Latest
Practicable Date, she has worked in the information technology department of a financial institution for
approximately 10 years.

4. Mr. Ko will be beneficially interested in approximately 0.4% of the issued share capital of our Company
immediately upon completion of the Capitalisation Issue and the Share Offer (excluding any Shares which may
be allotted and issued upon exercise of Offer Size Adjustment Option and any options which may be granted
under the Share Option Scheme). He is the spouse of Ms. Lau and an Independent Third Party. As at the Latest
Practicable Date, he has worked as a member of senior management in a financial institution for approximately
16 years.
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Mr. Huang will be beneficially interested in approximately 0.6% of the issued share capital of our Company
immediately upon completion of the Capitalisation Issue and the Share Offer (excluding any Shares which may
be allotted and issued upon exercise of Offer Size Adjustment Option and any options which may be granted
under the Share Option Scheme). He is the elder brother of Mr. NS Wong, younger brother of Mr. NM Wong
and brother-in law of Ms. Chan. As at the Latest Practicable Date, he owns and manages a company established
in the PRC engaging in the business of sale of electronic appliances, motor cycles and metallic components.

Mr. Chu will be beneficially interested in approximately 3.2% of the issued share capital of our Company
immediately upon completion of the Capitalisation Issue and the Share Offer (excluding any Shares which may
be allotted and issued upon exercise of Offer Size Adjustment Option and any options which may be granted
under the Share Option Scheme). He is the executive chef in Vietnamese cuisine of our Group and an
Independent Third Party. He has been employed by our Group as the executive chef in Vietnamese cuisine of
our Group since January 2010.

The Shares held by each of Mr. NM Wong, Mr. Ng, Ms. Lau, Mr. Ko, Mr. Huang and Mr. Chu are not subject

to any lock-up arrangement and will be counted towards public float under the Listing for the purpose of Rule
11.23 of the GEM Listing Rules.
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OVERVIEW

We are a Hong Kong based restaurant group operating full service and quick service
restaurants offering a variety of cuisines under a portfolio of brands to a diversified customer
base. Since the opening of the first restaurant, TUW in December 2007, we have expanded into
a multi-brand business. As at the Latest Practicable Date, we owned and operated 13 full
service restaurants and 1 quick service restaurant offering Vietnamese, Japanese, Chinese and
Western cuisines under seven brands, comprising six self-owned brands such as ¢ 8RN
(La’taste Vietnamese Cuisine), fi{ae ] 50 )1 B (Dab-pa Peking & Szechuan Cuisine), A
/M (Dab-pa Peking & Szechuan Bistro), 1Rl H 4<#13 (Urawa Japanese Restaurant), 24F5
(Nabe Urawa), Say Cheese and one licensed brand known as FIAT Caffé. A majority of these
restaurants are strategically located in first tier and/or premium shopping malls or on street

levels in prime areas and CBD, covering Hong Kong Island, Kowloon and New Territories.

With the success of TUW, our Group proceeded to set up TUS in 2008 and TUT in 2009.
In the first quarter of 2010, our Group set up TLC, our first La’taste Restaurant in Central.
From 2012 to 2015, we further opened three additional La’taste Restaurants, namely TLM,
TLA and TLK, in Mong Kok, Admiralty and Kornhill Plaza respectively. We expanded our
cuisines to Chinese cuisine by setting up TDC in the Elements, West Kowloon in 2012 and
TDB in Tuen Mun in 2016. In 2013, we acquired the catering right to operate TFC, which
offers light meal in Western cuisine, and which restaurant was then located in Causeway Bay
and subsequently moved to Tsim Sha Tsui in 2014. We also extended our Japanese cuisine to
Japanese style hotpot (shabu shabu) in 2015 under the brand name of Nabe Urawa, and the
three Nabe Urawa Restaurants, namely TNM, TNT and TNC, are currently strategically located
in the shopping malls in Mong Kok, Tsim Sha Tsui and Causeway Bay with close proximity
to other shopping malls and entertainment attractions. In 2017, we further expanded our
cuisines to Western cuisine offering Western light meals by setting up TST in Tseung Kwan O
and a “Say Cheese Kiosk” in Olympian City.

We strive to uphold our core values of “Food Quality and Customer Satisfaction” through
providing to our diversified customer base a pleasant experience with quality dishes and
attentive services at affordable price. We believe our multi-brand strategy enables us to capture
a diversified group of customers with different taste and allow us to benefit from a wide source
of revenue. Given the dynamic market and changing taste of customers in general, we
endeavour to maintain a diversified portfolio of brands in order to maintain our
competitiveness towards our customers. Since our inception in 2007, we have been expanding
our network in Hong Kong through setting up restaurants of different styles under our
multi-brand business model. Furthermore, we entered into lease to open one “Say Cheese
Kiosk” under our new brand “Say Cheese” offering Western light meal in Kwai Fong
tentatively opening in the fourth quarter of 2017 and a Nabe Urawa Restaurant in Park Central
in Tseung Kwan O tentatively opening in the fourth quarter of 2018, so as to capture additional
revenue stream while leveraging on our strength in brand building and restaurant operation as

well as the market reputation which we have established over the years.
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The following table sets out the breakdown of our revenue and the number of restaurants

in operation by cuisines during the Track Record Period:

For the three months

Year ended 31 March ended 30 June
2016 2017 2017
Number of Number of Number of
restaurants restaurants restaurants
% of in operation % of in operation % of in operation
total  during the total  during the total  during the
HK$’000  revenue year HK$'000  revenue year HK$'000  revenue period
Vietnamese 51,214 31.3% S 71,297 35.9% 5 17466  35.9% 5
Japanese 75,978 46.5% 3078992 39.8% 4 19,160  39.4% 3
Chinese 23958 14.7% 1 37377 18.8% 29706  20.0% 2
Western 12,281 7.5% 110,902 5.5% I 2319 4.8% 1
163,431 100.0% 10 198,568  100.0% 12 48,651 100.0% 11
Notes:

1. TUT was closed down in February 2017.

2. TLK, TDB and TNT opened in December 2015, June 2016 and December 2016, respectively.

We recorded significant growth during the Track Record Period. Our revenue increased
from approximately HK$163.4 million for the year ended 31 March 2016 to approximately
HK$198.6 million for the year ended 31 March 2017, which is primarily due to (i) the
commencement of operation of TDB in the second quarter of 2016 and TNT in the fourth
quarter of 2016; (ii) the additional contribution reflecting a full year operation of the TLK,
which commenced operations in the fourth quarter of 2015; and (iii) net same-store growth in
revenue from existing restaurants. Our revenue increased by approximately HK$3.1 million,
representing an increase of 6.7% from approximately HK$45.6 million for the three months
ended 30 June 2016 to HK$48.7 million for the three months ended 30 June 2017. The increase
in revenue for the three months ended 30 June 2017 was primarily due to the contribution from
TDB which only had one month of operations during the three months ended 30 June 2016 and
TNT which commenced operations in the fourth quarter of 2016 and a slight increase in
revenue from TDC and TNM. The increase was offset by (i) a slight decrease in the overall
customers for our Vietnamese restaurants, TUS and TFC; and (ii) the closure of TUT in the first
quarter of 2017. Our net profit also increased from approximately HK$18.9 million for the year
ended 31 March 2016 to approximately HK$21.8 million for the year ended 31 March 2017 as
a result of commencement of operation of two new restaurants in 2016 and full year operation
of the TLK, which commenced operation in the fourth quarter of 2015. As a result of the
expenses incurred in preparation of the Listing, loss before taxation amounted to HK$1.6
million during the three months ended 30 June 2017. However adjusted for the impact of the
listing expenses, our profit before tax for the period increased slightly from approximately
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HK$5.7 million for the three months ended 30 June 2016 to approximately HK$5.9 million for
the three months ended 30 June 2017, representing an increase of 4.0%. For details of our
financial performance, please refer to the section headed “Financial information — Description
of the principal components of our results of operations” in this prospectus.

OUR COMPETITIVE STRENGTHS

We believe that the following principal strengths are crucial to our success and essential
for our future growth:

We have a proven track record and our restaurants are strategically located in convenient
locations throughout Hong Kong, either in first tier and/or premium shopping malls or on
street levels in prime areas and CBD

We have a proven track record in operation of restaurants under our multi-brand business
model. Since opening our first Urawa Japanese Restaurant, namely TUW, in 2007, we have
now expanded into a restaurant group operating 13 full service restaurants and 1 quick service
restaurant under seven brands as at the Latest Practicable Date. According to Frost & Sullivan,
Hong Kong’s full service restaurant market increased from HK$34.9 billion in 2011 to
HK$42.8 billion in 2016 in terms of revenue, with a CAGR of 4.2% in that period. Throughout
our years of operations, we believe that we are able to capture the growth in the full service
restaurant market and have utilised a flexible expansion strategy in establishing our presence
in the mid-to-high-end market in Hong Kong.

Our Directors believe that the locations of our Group’s restaurants are critical for
supporting our Group’s strategy of targeting a diversified customer base in Hong Kong and the
success in promoting our Group’s brand and reputation. Our restaurants are located in various
districts of Hong Kong, and we have strategically located our restaurants either in shopping
malls or street levels in prime areas and CBD, such as Central, Admiralty, Tsim Sha Tsui and
Mong Kok as well as residential areas with concentration of private housing estate such as
Olympian City, Kornhill Plaza and Tseung Kwan O so that we can easily reach out to a
diversified group of customers. We also explore new business opportunities to open new
restaurants, and look for suitable locations on a continuous basis either at prime shopping
areas, commercial districts or densely populated areas, and acquire mindful understanding
through market research and evaluating customer needs from time to time. We believe that our
proven track record throughout our years of operation earns us the reputation which allows us
to be able to operate in first tier and/or premium shopping malls. Through our expansion over
the years, our revenue recorded HK$163.4 million for the year ended 31 March 2016,
HK$198.6 million for the year ended 31 March 2017 and HK$48.7 million for the three months
ended 30 June 2017.

Diversification of our customer base through our multi-brand business model

We believe our multi-brand business model allows us to provide dining experience to a
wider bandwidth of market segment, namely, different customer segments with mid-to-high-
end spending power through the offering of a variety of cuisines mainly Vietnamese, Japanese,
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Chinese and Western, at varying prices. According to Frost & Sullivan, Hong Kong’s full
service restaurant market increased from HK$34.9 billion in 2011 to HK$42.8 billion in 2016
in terms of revenue, with a CAGR of 4.2% in that period. There is also an increasing demand
for various cuisines, in particular Japanese cuisine which accounted for 13.3% of Hong Kong
full service restaurant market in 2016 as a result of rising popularity of Japanese culture. As
at the Latest Practicable Date, we owned and operated restaurants under six self-owned brands,
and operated one “FIAT Caffé” which brand is licensed from an Independent Third Party. For
details of our restaurants, please refer to the paragraph headed “Our business — Our restaurant
network” in this section. We believe that we are able to maintain flexibility in our operations
and in planning our future expansion strategy.

We review our branding policy on a continuous basis, and depending on the market trend,
we may open additional restaurants under the same brand or establish new brands to attract
different customer segments. We have been continuously developing new brands and
strengthening our existing brands throughout our years of operation. We launched our first
restaurant under the brand “Jfi#! H 4<¥I3# (Urawa Japanese Restaurant)” in Wan Chai, namely
TUW, in 2007, followed by development of other restaurants which offer various cuisines
under different brand names. We set up our own brand Bkl 3 (La’taste Vietnamese
Cuisine)” in 2010, “FFHLEE T 521 BHHE (Dab-pa Peking & Szechuan Cuisine)” in 2012, “/F54
(Nabe Urawa)” in 2015, “Fi/ME (Dab-pa Peking & Szechuan Bistro)” in 2016 and “Say
Cheese” in 2017. Apart from developing our own brands, we also operate a franchised Western
restaurant under the name “FIAT Caffé¢”, namely TFC, which was first opened in 2013 as part
of our brand building strategies. With our multi-brand strategy, we believe that we maintain
flexibility and can readily fit in plans of shopping malls as the landlords may specify or prefer
restaurants serving particular cuisines, therefore we are able to enter into new lease agreements
for suitable locations or renew existing lease agreements with our landlords on commercially
acceptable terms.

According to Frost & Sullivan, the monthly average expenditure per household on food
in Hong Kong was HK$5,859 in 2010 and is estimated to reach HK$7,886 in 2016,
representing a CAGR of 5.1%. We believe that with our multiple branding strategies and
cuisines, the diversified range of the prices of our dishes enables us to capture customers with
different spending power. The average spending per customer was approximately HK$150,
HK$143 and HK$150 for the years ended 31 March 2016 and 2017 and the three months ended
30 June 2017, respectively. We consider our pricing strategy has been successful in attracting
different customers with mid-to-high-end spending power to our restaurants. Please refer to the
paragraph headed “Operating data of our restaurants” of this prospectus for details.

We believe that our history of operation under different brands with diversified cuisines
allow us to establish a diversified customer base which provide us with knowledge and
experience to further adjust our branding strategies in the fast changing and competitive
industry. Our Directors believe that our flexible multi-branding strategies have broadened our
customer base, which is crucial to our success and future growth.

We are a restaurant group and our centralised management of multi-brand business
model creates synergy and improve our overall dining services

Within 10 years, we have successfully established our multi-brand restaurant group with
14 restaurants under seven brands as at the Latest Practicable Date, and have been able to
leverage on our management expertise and apply in the operation of our restaurants.
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We attribute our success to the vision of our co-founders, as well as the talents of our
senior management. Our senior management promotes a corporate culture and standardised
operation procedures and policies by working collaboratively with our staff in achieving a
customer-focused approach to deliver quality dining services to our customers. Our business
relies on our centralised management so as to improve operational and administrative

efficiency and enhance the quality of our services.

We believe that our Group is able to enjoy advantages brought by economies of scale. In
terms of business management, we adopt standardised procedures to ensure quality of dining
experience throughout our restaurants, and monitor and analyse our daily sales of our different
restaurants on an on-going basis so that we can react quickly to respond to the market and our
customer needs. For example, we anticipate the need for marketing activities to promote the
restaurants, and customise our menu or meal sets with respect to the respective needs of the
customers of our restaurant or each locality. In terms of human resources, due to our operations
as a restaurant group, we believe that we are better able to deploy our resources, and provide
more opportunities for staff training as well as promotion prospects. In addition, we have
adopted centralised procurement, where the selection of suppliers and negotiation of terms with
the suppliers are conducted by our senior management and the daily purchase orders for food
ingredients are being placed at the individual restaurant level. We believe that this has allowed
us to ensure the quality of our food ingredients and to negotiate with our suppliers at prices
favourable to us through bulk purchasing.

We are committed to quality food, service and good hygiene

Our Directors believe that in order to operate our restaurants successfully, we are required
to consistently deliver high quality food in an enjoyable environment, served by good and
attentive floor staff and ensure that our operations are operated in a hygienic manner. Our
Group emphasises the need to use freshly sourced quality ingredients in producing its products
and dishes. Our Group imposes stringent criteria for the choice of suppliers of food ingredients,
and internal control and management system in the food preparation process. To ensure dishes
served by us are in good quality, our purchasing department works closely with the head chefs
of our Group’s restaurants in choosing quality and stable food ingredient suppliers. During the
selection process of our suppliers, our chefs also participate in selecting food ingredient and
beverage suppliers in order to ensure the freshness of food ingredients and the stability of
supply. Our Group also implements internal control and management systems for ensuring the
quality of food products served by our Group’s restaurants. We have also adopted strict hygiene
policy at our restaurants to minimise any risk of food contamination. Our efforts in providing
quality food and services are recognised by our awards received over our past years of
operation. TDC was awarded the Quality Service Award 2016 by MTR malls. Our La’taste
Restaurants and FIAT Caffé were also awarded the “Best-Ever Dining Award 2013 -
Vietnamese Cuisine” and the “Best-Ever new restaurant (Western Cuisine)” by a local
magazine respectively. For details, please refer to the section headed “Business — Awards and
certifications” in this prospectus. During the Track Record Period, we engaged third party
service providers in carrying out cleaning and maintenance work of our restaurants, such as

pest control, maintenance of fridges and air conditioners. For details, please refer to the
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paragraph headed “Quality control” in this section. During the Track Record Period and up to
the Latest Practicable Date, our Group did not receive any material complaints from the FEHD
nor were our restaurants subject to any investigation on food hygiene by any government
authorities or relevant consumer protection organisations due to any food safety incident.

Experienced senior management team with comprehensive industry and market
knowledge

Our Group’s management team consists of experienced personnel with extensive,
diversified experience and knowledge in business management and the food and beverage
industry. Mr. NS Wong, one of our co-founders, has over a decade’s experience in investing in
the restaurant industry with a professional qualification of certified public accountant. We
believe that his industry knowledge and accounting background provided our Group a strong
foundation for the management and the diversification of our corporate strategies as well as
future development direction. Ms. Chan, one of our co-founders, utilises her years of teaching
experience in devising training programmes for our staff and is responsible for setting up our
internal control policies and overseeing the day to day operation. Mr. Yu, our chief financial
officer and company secretary, a fellow certified public accountant with his wealth of
experience in accounting, finance, management and company secretarial field, also assists our
Group in finance and company secretarial matters presently and after Listing, as well as
overseeing the corporate governance of our Group. In addition, our Group executive chef, Mr.
Fung Hong Chung Billy, a “blue belt” chef awarded by The HK 5-S Association (& % 1%
), formulated our own fresh food ingredients procurement, production and quality control
process. Together with other senior management members of our Group, who have substantial
operational expertise in various fields, conveyed a strong management team. For further
details, please refer to the section headed “Directors and senior management” of this
prospectus. Our Directors believe that the cumulative experience of our management team will
continue to lead our Group’s operations in a professional manner with a view to maximise

profits.
OUR STRATEGIES

We intend to implement the following business strategies to expand our market share in

Hong Kong and enhance our brand recognition and market reputation.

Expand our market share and continue to expand our multi-brand dining restaurants in
Hong Kong

We intend to expand our current restaurant network in Hong Kong. As at the Latest
Practicable Date, we operated 13 full service restaurants and 1 quick service restaurant in Hong
Kong. Please refer to the paragraph headed “Our business — Our restaurant network™ in this
section for details of the location of our restaurants. We believe our operations do not require

intensive capital investments.
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Our revenue is largely affected by the number of restaurants in our network, and our
future revenue growth depends on our ability to open new restaurants. According to the Frost
& Sullivan Report, subject to a fixed dining time and maximum seating capacity of a
restaurant, it is difficult for a restaurant group to achieve high revenue growth in the existing
restaurants after a certain operation period. Generally, in order to maintain a sustainable growth
in profit and revenue, restaurant groups open new restaurants to attract customer traffic and

expand market base.

As part of our expansion plan to capture a larger market share in the mid-to-high-end
market segment, we opened (i) TNC, a Nabe Urawa Restaurant in Hysan Place in Causeway
Bay in September 2017; (ii) TST, a restaurant under our new brand “Say Cheese” offering
Western light meal in Park Central, Tseung Kwan O in November 2017; and (iii) TSO, a
restaurant under new brand “Say Cheese” offering western light meal in Olympian City in West
Kowloon in December 2017. In additional to opening one Nabe Urawa Restaurant in Park
Central, Tseung Kwan O in the fourth quarter of 2018 and one “Say Cheese Kiosk™ in
Metroplaza, Kwai Fong in the fourth quarter of 2017 which we have leased the premises for,
we also intend to open three Nabe Urawa Restaurants in the second quarter of 2018, the first
quarter of 2019 and the first quarter of 2020, respectively, two La’taste Restaurant in the third
quarter of 2018 and third quarter of 2019, respectively, and two Dab-pa restaurants in the
fourth quarter of 2018 and the first quarter of 2020, respectively. Our Group has a set of
comprehensive site selection process which involves detailed feasibility studies including
qualitative and quantitative analysis for the new restaurants development to ensure that the
suitable locations with sufficient demand and can reach their growth potential and maximise
the profit. We intend to open these restaurants with easy access through public transport and

in major shopping centres and/or CBD or densely populated residential areas.

To ensure there is sufficient demand for the new restaurants, our Group also considers the
demographics of the residents, working groups, tourists and shoppers in the proposed location
such as their age groups, income levels and spending power and analysed the market pattern
by estimating through conducting site visit and reviewing menus of the restaurants serving
similar cuisines in the proposed locations. Our business development team will keep
themselves abreast of the customer behaviour and spending power of a district by reviewing
relevant government publications such as census for objective figures, property agents and
magazines or websites for food and entertainment to understand the latest spending pattern in
that particular location. To ensure the profitability of the restaurant at the proposed location,
our Group also obtained information from the shopping malls operators, property developers
and property agents and analyse the rental costs, average spending of customers and the
monthly turnover of the restaurants serving similar cuisines in the proposed locations from the
information so obtained. Our Group evaluates the existence of direct and indirect competition
of actual or potential competitors at the proposed location and the cuisines offered by them.
Our Directors believe that the new restaurant will face minimal competition as according to the
Frost & Sullivan Report, it is a market practice for shopping mall operators to specify or prefer
restaurants serving a particular type of cuisines to avoid direct competition of the tenants and
to diversify the customer base.
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Our Directors believe that our Group is able to leverage on the reputation of existing
brands in the expansion plans of our Group’s restaurant network. Our Group has an established
history of restaurant operation since 2007, and the fact that most of the existing restaurants are
located in first tier and/or premium shopping malls in Hong Kong also increase the recognition
and awareness of the existing brand names amongst the customers. In addition, our Group’s
restaurants have also obtained recognition in terms of food and service quality, which proves
the sustainability and growth potential of the existing brands, and in turn exerts positive effect
on our Group’s new restaurants. Our Group believes that the expansion plan helps to achieve
economies of scale and save costs. As most of the new restaurants will operate under our
existing brands, our Group will use standardised recipes and purchase similar materials and
supplies from our suppliers. Through bulk purchases, stronger pricing power can be asserted
and the suppliers will be more ready to offer extra discounts. In addition, our Group will also
adopt our standardised interior designs which are similar to our existing restaurants operating
under the same brand. The design costs incurred for the new restaurants will be minimal. Given
the favourable cost structure and the future outlook of our new restaurants as previously
mentioned, our Directors are of the view that our Group would be able to maintain equivalent
profitability level in our new restaurants.

Apart from further developing the existing brands, our Group also endeavours to establish
new brand such as “Say Cheese” to serve Western light meal featuring cheese and ice cream
desserts. By broadening our cuisine offering and expanding our restaurant network in strategic
location where we currently do not have presence, we believe that there will be sufficient
demand enabling us to maintain our growth.

We intend to incur approximately HK$55.7 million for our expansion plan to set up nine
new restaurants, of which approximately HK$50.0 million will be funded by the net proceeds
of the Share Offer to set up eight new restaurants. The following sets out the restaurants which
are expected to be opened by us:

Projected
Projected  investment
breakeven payback
Lease Tentative Estimated period period
GFA  term/ expected date for investment cost Seating Source of (month(s)) (month(s))
Brand Location (Approximate) lease term opening (Note 5)  (persons) Status funds (Note 4) (Note 4)
1. Nabe Urawa  Park Central, 3,300 sq.ft. 4 years 4th quarter Approximately 140 Lease has  Net proceeds 1 13
Tseung Kwan (with an option to 2018 HK$5.6 million been from the Share
0, New renew for a term  (Note 1) entered into  Offer and rental
Territories of 2 years) deposit from
internal
resources of our
Group
2. Say Cheese  Metroplaza, 238 sq.ft. 3 years 4th quarter Approximately ~ (Note 2) Lease has  Internal 1 14
Kiosk Kwai Fong, 2017 HKS$0.7 million been resources of our
New Territories entered into  Group
3. Dab-pa New Territories 2,550 sq.ft. 5 years 4th quarter Approximately 120 Location Net proceeds 1 11
2018 HKS$5.0 million selection from the Share
stage Offer and rental
deposit from
internal
resources of our
Group
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Projected
Projected  investment
breakeven payback
Lease Tentative Estimated period period
GFA  term/ expected date for investment cost Seating Source of (month(s))  (month(s))
Brand Location (Approximate) lease term opening (Note 5)  (persons) Status funds (Note 4) (Note 4)
4. Nabe Urawa  New Territories 2,003 sq.ft. 3 years 2nd quarter Approximately 90 Location Net proceeds 1 16
2018 HKS$4.5 million selection from the Share
stage Offer
5. La'taste New Territories 1,100 sq.ft. 5 years 3rd quarter Approximately  (Note 3) Location Net proceeds 1 9
2018 HK$13.0 million selection from the Share
stage Offer
6. Nabe Urawa  New Territories 3,600 sq.ft. 4 years Ist quarter Approximately 150  Location Net proceeds 1 11
2019 HKS$6.7 million selection from the Share
stage Offer
7. La'taste Kowloon 2,500 sq.ft. 5 years 3rd quarter Approximately 120 Location Net proceeds 1 13
2019 HK$4.8 million selection from the Share
stage Offer
8. Nabe Urawa  New Territories 4,400 sq.ft. 4 years Ist quarter Approximately 200 Location Net proceeds 1 16
2020 HK$8.2 million selection from the Share
stage Offer
9. Dab-pa New Territories 3,500 sq.ft. 4 years Ist quarter Approximately 150  Location Net proceeds 1 12
2020 HKS$6.3 million selection from the Share
Offer

Notes:

ey

@)
3)

)

(5)

The renovation works of the Park Central where the new restaurant will be situated is expected to be completed
in late 2018. According to Frost & Sullivan, it is a common practice that large shopping malls formulate
strategic plans on the diversity of shops and secure the tenants 1 to 1.5 years ahead before the commencement
of the tenants’ business at the shopping malls. Due to the above reasons, our Group leased the Park Central
property for opening Nabe Urawa approximately a year before the tentative opening date.

Say Cheese Kiosk at Metroplaza only offers take away services with no seating area inside the restaurant.
Food court style with common seating area.

The breakeven period and investment payback period for the above new restaurants have been determined
based on historical breakeven period and investment payback period of our existing restaurants opened during
the Track Record Period which took approximately one month to reach breakeven and approximately 11 to 20
months to achieve investment payback, assuming that these new restaurants will have similar performance as
the existing comparable restaurants of our Group.

Please refer to the paragraph headed “Business — Breakeven period and investment payback period” of this
prospectus for details on how the breakeven and projected investment period is calculated.

The estimated investment cost per new restaurant as set out above has taken into account of the rental deposit

to be paid to the landlord upon entering into a new lease which range from three to six months of monthly

rental but is excluded for the purpose of calculating the investment payback period.

For the above expansion plan, we position the new restaurants to target the mid-to-high-

end market customers by offering a variety of dining experience to them. We evaluate the

feasibility of opening of new restaurants in each proposed site by reference to the target

customer segment. While we will continue to operate our own restaurants, we will also identify

suitable opportunities for franchising or other cooperation arrangements with third parties to

promote our brands. We believe that such strategy allows us to devote to other business

opportunities. Since it will be our first attempt to franchise our own brands to a third party, we
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will proceed our franchising business with care and caution. In determining whether we will
operate our own restaurants or franchise our self-owned brands to third party operators in the
future, we will take into account the profitability, capital requirements, operation efficiency,
experience of the potential franchisee, the terms and the conditions of the individual franchise
agreement and the potential competition with our Group’s restaurants.

To develop our potential franchising business, we intend to recruit professional
franchising managers to devise franchising documentations for our brands, liaise with potential
franchisees, provide training to our franchisees and monitor their compliance with the
franchising agreements. We also plan to invest more resources in promoting our restaurant
brand awareness so as to facilitate our potential franchising business model. As at the Latest
Practicable Date, we have not entered into any legally binding agreements for franchising our
brands to any third parties for the operation of our restaurants.

Enhance our brand recognition through raising our service levels on a continual basis, the
increase of marketing initiatives and renovation of our restaurants

We plan to enhance our brand recognition through maintaining food quality as well as
enhancing service quality at our restaurants. In terms of dining experience, we target to
continue our effort in menu design, our commitment in food quality as well as enhancing the
dining experience of our customers. We plan to increase training on service to our staff so as
to enhance the quality of our dining services. The marketing activities of our Group aim to
promote pleasant dining experience at our restaurants with quality food and affordable prices
available in a range of cuisines and dining setting from casual to full service dining. We
promote our restaurants through various marketing activities, including the maintenance of our
website, the display of our menu in digital panels at the shopping malls to the public at our
restaurant, launching promotion campaigns with credit cards and shopping mall networks,
offering discount to major corporates and residents in the vicinity. We also have a VIP card
programme, use various forms of media, such as social media and magazines, third-party
smartphone applications for online table reservation as well as promote our restaurants through
the distribution of flyers/coupons which can broaden our reach to our potential customers.

Other than the quality of food and services, we believe that the ambience and environment
of the restaurants are also important to the customers’ dining experience. In order to stay
competitive in the market, we undertake renovation works for our restaurants according to the
conditions of the decorations, furniture and fixture generally at around the time of the renewal
of existing leases, sometimes at the request of the shopping mall landlords. For our Group,
major renovation works are generally carried out on a regular interval, which is within the
industry norm of four to eight years according to the Frost & Sullivan Report. We incurred
approximately HK$1.9 million, HK$1.7 million and HK$0.1 million on equipment purchases
and renovation costs for the years ended 31 March 2016 and 2017 and the three months ended
30 June 2017, respectively. Our Group recorded relatively low renovation costs during the
Track Record Period because of the relatively smaller number of restaurants operated by us at
the beginning of the Track Record Period. The renovation works carried out by us during the
Track Record Period usually involved superficial works which involve paint work and/or
replacement of fixtures and do not require substantial tasks such as water proofing, wiring and
structural changes to the premises.
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After Listing, our Group will continue to enhance and upgrade the image of our
restaurants, restaurant equipment, utensils and general supplies in our restaurants. Our Group
will review the interior design, concept of our existing restaurants and will refurbish if
necessary. Our Group also intends to purchase quality kitchen and cooking tools, equipment
and appliances in order to increase the efficiency of our chefs. We propose to fund the
enhancement and upgrades with our internal resources and the net proceeds from the Share
Offer. Since seven of our Group’s existing restaurants as at the Latest Practicable Date were
opened during the years ended 31 March 2015, 2016 and 2017 and having considered that our
Group generally carries out major renovation works at an interval of four to eight years or from
time to time at the request of the landlords or at our own initiatives, significant renovation costs
are expected to incur in the years ended 31 March 2019 and 2020. We intend to incur an
aggregate of approximately HK$8.9 million in renovation costs and equipment purchases,
which will be funded by the net proceeds of the Share Offer, as part of our renovation and
upgrade of our restaurants. We intend to incur approximately HK$1.5 million for renovation of
TDC during the year ending 31 March 2019 due to the expected wear and tear and the necessity
to upkeep the image of our restaurant which is located at first-tier shopping mall, and incur
approximately HK$2.5 million for renovation of TNM/TLM for the year ending 31 March 2020
due to the expected wear and tear and the large size of the premises. For each of our seven other
existing restaurants (i.e. TUS, TLO, TFC, TLA, TLK, TLC and TNT), we expect to incur
approximately HK$600,000 to HK$800,000 to carry out minor renovation works and/or replace
existing fixtures and equipment due to the expected wear and tear for the next two years and
three months. It is expected that renovation works generally require approximately three to 15
days, depending on the size of the premises and the works required to be performed. Therefore,
our Directors do not expect there will be any material disruption to our Group’s business or any
material impact on the financial performance of our Group as a result of the proposed
renovation to be carried out.

Enhance overall profitability of our restaurants by controlling our operating costs and
increasing efficiency of restaurant operations and management

Apart from enhancing our revenue base through the expansion of our restaurant network
and raising our brand awareness, we intend to continue to monitor our profitability by
controlling our operating costs.

We believe our established and well-recognised restaurant brands will enhance our
bargaining power with our existing and potential lessors and suppliers. We will continue to
centralise our procurement negotiations through our head office with our suppliers to leverage
on our extensive restaurant network in order to reduce costs and facilitate lease negotiations
with our lessors for lease with longer terms and on more favourable conditions.

We will also identify suitable information technology systems, quality kitchen and
cooking tools, equipment and appliance to increase the efficiency of our restaurant operations
and management. We expect to continue with our training programmes and internal promotion
initiatives emphasising on training our chefs and management personnel. These programmes
and initiatives will minimise our need to hire chefs or managers externally at high costs,
promote employee satisfaction, retention and reduce our employee replacement costs.
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OUR BUSINESS
Our business model

Our major business is the operation of restaurants under a portfolio of brands in Hong
Kong, during the Track Record Period, except for TFC which we obtained franchise rights from
an Independent Third Party, we operated our restaurants under our self-owned brands. As at the
Latest Practicable Date, we have not entered into any legally binding agreements for
franchising our brands to any third parties for the operation of our restaurants. During the Track

Record Period, there were no change in our business model.
Overview of our restaurants and cuisines

As at the Latest Practicable Date, we operated 13 full service restaurants and 1 quick
service restaurant offering different cuisines under seven different brands in Hong Kong. As at
the Latest Practicable Date, save for TSO, all of our restaurants are full service and offer
dine-in meals. Other than our Nabe Urawa Restaurants, all of our restaurants offer take-away

meals.
Vietnamese cuisine

During the Track Record Period, we operated five restaurants under the brand name “/i
ORI (La’taste Vietnamese Cuisine)” serving Vietnamese cuisine. We serve a full menu
including starters, salads, rice paper rolls, grilled dish, main such as rice and noodle, drinks and
desserts. During the Track Record Period, the revenue generated from our La’taste Restaurants
amounted to approximately HK$51.2 million, HK$71.3 million and HK$17.5 million
representing 31.3%, 35.9% and 35.9% of our total revenue for the years ended 31 March 2016
and 2017 and the three months ended 30 June 2017, respectively.

All of our five Vietnamese restaurants are strategically located in the shopping malls in
prime areas and CBD such as Central, Admiralty or Mong Kok or densely populated residential
areas such as Olympian City or Kornhill Plaza. We believe our site selection strategy allows
customers to visit our restaurants conveniently, which in turn provides us with a steady flow
of customer traffic day and night throughout the week.
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As at the Latest Practicable Date, prices of individual food items on our menu at La’taste
Restaurants ranged from HK$15 to HK$188, which we believe such prices appeal to the

general public and are less susceptible to economic downturn.

Set out below are some of our signature dishes at our La’taste Restaurants:

The dining environment of our La’taste Restaurants feature a contemporary style, with
similar decoration across all our La’taste Restaurants, which aims to give our customer a
contemporary eating experience at an affordable price.
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The store front of TLK
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The interior of TLM

The store front and interior of TLO

Japanese cuisine

During the Track Record Period, we operated three restaurants offering Japanese cuisine
under two different brand names of Urawa Japanese Restaurants and Nabe Urawa Restaurants.
Our Japanese restaurants are all conveniently located along the MTR network and adjacent to
commercial buildings and shopping malls, which provides us a steady flow of pedestrians.

During the Track Record Period, the revenue generated from our Urawa Japanese
Restaurants and Nabe Urawa Restaurants amounted to approximately HK$76.0 million,
HK$79.0 million and HK$19.2 million, comprising a total of 46.5%, 39.8% and 39.4% of our
total revenue for the years ended 31 March 2016 and 2017 and the three months ended 30 June
2017, respectively.
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Urawa Japanese Restaurant

Urawa Japanese Restaurant offers full menu Japanese cuisine including sushi, sashimi,
ramen and various Japanese set meal.

As at the Latest Practicable Date, prices of individual food items on our menu at Urawa
Japanese Restaurant ranged from HK$10 to HK$738; and buffet with price ranged from
HK$148 to HK$478, depending on the selection of dishes served.

Set out below are some of our signature dishes at our Urawa Japanese Restaurant:

The dining environment of our Urawa Japanese Restaurant features traditional Japanese
style. The following shows the images of our Urawa Japanese Restaurant:

The interior of TUS

- 102 -



BUSINESS

Nabe Urawa Restaurants

We operated two Nabe Urawa Restaurants in Mong Kok and Tsim Sha Tsui during the
Track Record Period and further opened a Nabe Urawa Restaurant in Causeway Bay in
September 2017 under the brand name ““}*5& (Nabe Urawa)” which offers Japanese hot pot in
semi-buffet style, consisting of a fixed set of selected meat of pork, beef, seafood or a
combination of buffet with other food and drinks. Our innovative cotton candy sukiyaki is one
of the favourite dishes of our customers. As at the Latest Practicable Date, our Nabe Urawa
Restaurants charged on a per head basis for the meal set chosen ranging from HK$78 to
HK$388, depending on the variety of meal set chosen.

Set out below are some of our signature dishes at our Nabe Urawa Restaurants:

Nabe Urawa Restaurants provide a modern ambience. The following shows the images of
our Nabe Urawa Restaurants:

The buffet table of TNM
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The store front of TNT

Chinese cuisine

During the Track Record Period, we operated two Chinese restaurants under the brand
name of FHA{ER ] (Dab-pa Peking & Szechuan Cuisine) in West Kowloon and /M
(Dab-pa Peking & Szechuan Bistro) in Tuen Mun respectively. During the Track Record
Period, the revenue generated from our Chinese restaurants amounted to approximately
HK$24.0 million, HK$37.4 million and HK$9.7 million, comprising a total of 14.7%, 18.8%
and 20.0% of our total revenue for the years ended 31 March 2016 and 2017 and the three
months ended 30 June 2017 respectively.

Dab-pa Peking & Szechuan Cuisine

Dab-pa Peking & Szechuan Cuisine is priced at a slightly higher level after having
considered the demographics and nature of the locations. It aims to provide high quality and
traditional style Peking and Szechuan with a focus on the specialty dishes and main dishes. As
at the Latest Practicable Date, prices of individual food items (excluding drinks) on our menu
at Dab-pa Peking & Szechuan Cuisine ranged from HK$15 to HK$588.

Set out below are some of our signature dishes at Dab-pa Peking & Szechuan Cuisine:
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Dab-pa Peking & Szechuan Cuisine features a stunning combination of Pekingese and
Sichuanese design, which aims to bring out the local culture and atmosphere. The following
shows the image of Dab-pa Peking & Szechuan Cuisine:

The store front of TDC
Dab-pa Peking & Szechuan Bistro

Dab-pa Peking & Szechuan Bistro is priced at a slightly lower level after having
considered the demographics and nature of the locations. It strives to provide quality Chinese
cuisine which mainly consist of dim sum, steamed dishes and traditional Peking and Szechuan
cuisine at reasonable prices. Our Directors believe that such pricing policy helps to create an
attractive price value proposition typically favoured by customers. As at the Latest Practicable
Date, prices of individual food items (excluding drinks) on our menu at Dab-pa Peking &
Szechuan Bistro ranged from HK$15 to HK$188.

Set out below are some of our signature dishes at Dab-pa Peking & Szechuan Bistro:
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Dab-pa Peking & Szechuan Bistro features a youthful and dynamic setting, which aims
to bring out an energetic ambience. The following shows the image of Dab-pa Peking &

Szechuan Bistro:

The store front of TDB

Western cuisine

During the Track Record Period, we operated one Western restaurant under the name of
FIAT Caffé in Tsim Sha Tsui, which we obtained franchise rights from an Independent Third
Party to operate. FIAT Caffé offers various types of Western food such as burger, sandwiches,
salad and pasta. During the Track Record Period, the revenue generated from our Western
restaurant amounted to approximately HK$12.3 million, HK$10.9 million and HK$2.3 million
respectively, representing 7.5%, 5.5% and 4.8% of our total revenue for the years ended 31
March 2016 and 2017 and the three months ended 30 June 2017, respectively.

As at the Latest Practicable Date, prices of individual food items (excluding alcoholic
drinks) on our menu at our FIAT Caffé ranged from HK$28 to HK$288.

Set out below are some of our signature dishes at our FIAT Caffé:
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The dining environment of our Western restaurant features a leisure style, with cosy and
relaxing ambience. The following shows the images of our FIAT Caffé:

The store front of TFC

As part of our development strategies and in line with the trend of healthy living, we are
expanding our Western cuisine offering by opening new restaurants under our new self-owned
brand “Say Cheese”, offering Western light meal featuring cheese and ice cream desserts. The
restaurant is positioned to create a relaxing and fresh ambience, one of which has been opened
in Tseung Kwan O in November 2017 and a “Say Cheese Kiosk™ has been opened in Olympian
City, West Kowloon in December 2017. We intend to open one “Say Cheese Kiosk™ in
Metroplaza, Kwai Fong in the fourth quarter of 2017 which we have leased the premise for.
Please refer to the paragraph headed “Our strategies — Expand our market share and continue
to expand our multi-brand dining restaurants in Hong Kong” in this section for more details.

Our restaurant network

A majority of our restaurants are strategically located in first tier and/or premium
shopping malls or on street levels in prime areas and CBD, covering Hong Kong Island,
Kowloon and New Territories. As at 31 March 2016, 31 March 2017, 30 June 2017 and the
Latest Practicable Date, we owned 10, 11 and 11 and 14 restaurants respectively, and as at the
Latest Practicable Date, all of them were located on leased premises.

As at the Latest Practicable Date, 11 restaurants are located in shopping malls and the
other three are located in street stores or ground floor of commercial buildings. The following
table summarises the details of our restaurants, including the brand, location, the cuisine
offered, opening hours, date of commencement, area and seating capacity:

Type of premises/ FEHD
Name of shopping Opening Date of licensed  Seating
Brand Restaurant mall District Cuisine hours commencement area  capacity
(sq.m.)
Urawa Japanese TUS Ground floor Sheung Wan  Japanese From 11:30  August 2008 291.25 155
Restaurant and basement of a.m. to 3:30
(i H AR a commercial p.m. and
building from 5:30
p.m. to 11:00
p.m.
Nabe Urawa TNM Shopping mall Mong Kok Japanese From 11:30  January 2015 656.43" 132
(FF) (Grand Plaza) am. to 2:00
a.m.
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Type of premises/ FEHD
Name of shopping Opening Date of licensed  Seating
Brand Restaurant mall District Cuisine hours commencement area  capacity
(sg.m.)
INT Shopping mall Tsim Sha Japanese From 11:30 ~ November 2016 215.36 104
(The One) Tsui a.m. to 11:30
p.m.
TNC Shopping mall Causeway  Japanese From 11:30  September 300.24 142
(Hysan Place) Bay am. to 11:00 2017
p.m.
La'taste Vietnamese ~ TLC Ground floor Central Vietnamese ~ From 11:00  January 2010 146.79 94
Cuisine and first floor of a.m. to 10:30
(RhESHL R a commercial p.m.
building
TLA Ground floor of Admiralty ~ Vietnamese ~ From 11:00  January 2015 151.26 97
a commercial a.m. to 10:30
building p.m.
TLM Shopping mall Mong Kok Vietnamese ~ From 11:30  December 2014 656.43" 117
(Grand Plaza) a.m. to 11:00
p.m.
TLO Shopping mall Olympian ~ Vietnamese  From 11:00 ~ May 2012 91.82 62
(Olympian City 3)  City a.m. to 10:30
p.m.
TLK Shopping mall Kornhill Vietnamese ~ From 11:00  December 2015 211.66 124
(Kornhill Plaza) Plaza a.m. to 10:30
p.m.
FIAT Caffé TEC Shopping mall Tsim Sha Western From 11:30  August 2014 286.07 93
(Mira Place, Tsui a.m. to 10:30
formerly known as p.m.
Miramar Shopping
Mall)
Dab-pa Peking & TDC Shopping mall West Chinese From 11:30  September 116.00 76
Szechuan Cuisine (The Elements) Kowloon am. to 3:30 2012
(FEREET) p.m. and
from 5:30
p.m. to 11:00
p.m.
Dab-pa Peking & TDB Shopping mall Tuen Mun  Chinese From 11:30  June 2016 165.12 92
Szechuan Bistro (Tuen Mun Town a.m. to 4:00
(FERUME) Plaza) p.m. and
from 5:30
p.m. to 11:00
p.m.
Say Cheese TST Shopping mall Tseung Western From 11:30 ~ November 2017 14431 80
(Park Central) Kwan O a.m. to 10:30
p.m.
TSO Shopping mall Olympian ~ Western From 11:30 ~ December 2017 33.01 16
(Olympian City 2)  City a.m. to 9:30
p.m.
Note:

(I) TNM and TLM share the premises in Mong Kok.
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Our restaurant locations

It is our strategy to open restaurants in areas with high pedestrian flow, either in
commercial or residential areas. During the Track Record Period, most of our restaurants are
located in first-tier and/or premium shopping malls in Hong Kong Island, Kowloon and New
Territories. The following map illustrates the locations of our restaurants in Hong Kong as at
the Latest Practicable Date:
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Notes:
(1)  Nabe Urawa is expected to be opened in the fourth quarter in 2018 in Park Central, Tseung Kwan O.

(2) A Say Cheese Kiosk is expected to be opened in the fourth quarter in 2017 in Metroplaza, Kwai Fong.

Historical changes of our restaurants

We set out below the movement of the number of restaurants during the Track Record

Period and up to the Latest Practicable Date:

From

For the 1 July 2017

Year ended three months  to the Latest

31 March ended 30 June  Practicable

2016 2017 2017 Date

At the beginning of the year/period 9 10 11 11
Opening during the year/period 1 2 - 3
Closure during the year/period - 1 - -
At the end of the year/period 10 11 11 14
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We closed TUT in February 2017 as we consider that the management and operation of
the shopping mall was not in line with our expected standards including unsatisfactory
maintenance conditions of escalators and piping systems in the shopping mall, the
malfunctioning of each of the escalators linking each floor from ground floor to 3/F
discouraged the customers from walking up to the restaurant which was located on 3rd floor
of the mall, which in turn affected the accessibility and operating effectiveness of TUT. Such
malfunction in relation to the escalators and piping systems in the shopping mall took place
after our Group started to operate TUT at the premise and therefore were not discovered during
the site selection process. During our site selection process, we would assess the facilities of
the site, including its renovation, neighbourhood and the surrounding environment of the
shopping mall, including facilities such as escalator and lifts, yet since such malfunction did
not happen during our visit to the site where TUT was located, and based on the experience of
our management, it is reasonable for us to choose an established shopping mall with systematic
management services, as such, the incident in TUT is an isolated incident. The financial
performance of the restaurant was therefore below our expectation with a loss incurred for the
year ended 31 March 2017 prior to its closure in February 2017. Since TUT recorded a loss
during the year ended 31 March 2017, and an increase in revenue was derived from the two
additional restaurants opened during the year ended 31 March 2017, the closure of TUT does
not have any material financial impact on our Group.

Franchise agreement

As at the Latest Practicable Date, only TFC was operating under a franchise agreement
with an Independent Third Party. For the years ended 31 March 2016 and 2017 and the three
months ended 30 June 2017, approximately 7.5%, 5.5% and 4.8% of our revenue respectively
was attributable to TFC. The franchise fees of approximately HK$246,000, HK$251,000 and
HK$70,000 incurred for the years ended 31 March 2016 and 2017 and the three months ended
30 June 2017, respectively, was waived by the franchisor by mutual agreement and the
franchisor has not agreed to continue to waive the franchise fees going forward. As confirmed
by our Directors the franchise agreement was entered into with an Independent Third Party in
September 2013. Save as disclosed in the section headed “Connected transactions — Exempt
continuing connected transaction”, no other third parties waived any other fees or expenses that
should have been borne by our Group during the Track Record Period.

Salient terms of the franchise agreement entered into by us are summarised below:

Date of the franchise agreement 1 September 2013
Franchise fees payable and basis of One-off takeover fee of HK$400,000 and (i)
calculation between 1 September 2013 and 31 July 2014,

a fee covering the actual monthly rent,
operating charges, promotion levy, utility
charges and others incurred on a monthly
basis; and (ii) after 1 August 2014, a monthly
royalty fee calculated at 2% or 3% of the
monthly gross sales turnover of TFC.
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Our roles and obligations as restaurant We are responsible for the costs of operations
operator and the profits/losses for the catering
operations, obtaining the necessary licences,

taking all necessary actions in order to

comply with the relevant laws and

regulations, maintaining  the  layout,

submitting marketing/advertising/promotional

proposal every 6 months for any planned

activities  (the  “Planned  Activities”),

displaying one vehicle and general

merchandises of the franchisor, maintaining

the insurance against loss, damage or liability

and using an established point-of-sale (POS)

system for the recording of the sales turnover.

Roles and obligations of the franchisor The franchisor shall assist in our Planned
Activities.

Minimum investment amount Nil

Tenure Effective from 1 September 2013 for an

indefinite period unless terminated by either
party by written notice.

Termination clause Either party may terminate the agreement by
written notice and in the events of default.

The breakeven period of TFC has been estimated taking into account the pedestrian flow
of the location and the market acceptance for such restaurants, in particular, our Directors,
based on their past experience, are of the view that since TFC is the first western restaurant of
our Group and that it is the first one operating under a franchise arrangement, it is expected
that it may take a relatively longer period to attain breakeven point for TFC. The drop in the
revenue during the Track Record Period is considered an isolated incident as the Mira Place
(formerly known as Miramar Shopping Mall), where TFC is located, had been undergoing
renovation works which reduced the pedestrian flow during the Track Record Period. With the
renovated shopping mall with refreshed settings, we expect that the traffic would increase in
Mira Place, which in turn would increase our revenue. In addition, our Directors believe that
TFC laid a good foundation for our Group’s capability in developing other cuisines and
operating under a franchise arrangement, therefore the relevant lease of TFC has been renewed
for a further three years until 2 June 2020.

Since 1 July 2017 and up to the Latest Practicable Date, we had not entered into any new
franchise agreement or licence agreement. Our Directors believe that operating well-
recognised brands under the franchise/licence agreements may have positive impact on our
performance and image, allowing us to leverage on the synergies generated to build and
develop our own brands.
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OUR RESTAURANT DEVELOPMENT

To maintain our competitiveness and as part of our business strategy, we constantly
review the performance of our existing restaurants and seek to improve our operations. We also
carry out renovation works for our existing restaurants according to the conditions of the
decorations, furniture and fixtures.

To achieve a sustainable and constant growth, we constantly look to expand our restaurant
network in Hong Kong to strengthen our presence and expand our market coverage. We have
implemented internal policies in respect of site selection, feasibility study, interior design,
renovation and licensing arrangement.

Set out below is a typical flowchart of our procedures of setting up a new restaurant:

Design of
restaurant
theme and
renovation Trial and

Lease negotiation

Site Selection . official
and execution .
) ) opening
Licensing and
staffing
management

(a) Site selection

When we plan to set up a new restaurant or replace a closed restaurant, we first look at
the potential new regions for our expansion, and our management either identify a potential
restaurant site or consider a potential restaurant site based on invitations we received from
property owners, shopping mall operators or property agents of potential sites available for
rent, which we will prepare a feasibility study. When deciding on whether a potential site is
suitable for opening our new restaurant, we would take into account the following factors:

(i) Accessibility

We will consider the accessibility for our customers such as the availability of
parking spaces and proximity to public transportation system such as the MTR network
and transportation hub, which we believe it will not only provide convenience to our
targeted customers in visiting our restaurants, it also guarantees certain amount of
pedestrian flow and pool of potential customers; we also consider the ancillary services
and maintenance condition of the potential sites when assessing a potential site.

(it) Demographics

As we target customers with mid-to-high-end spending power, we consider
demographics of the residents of the site’s neighbourhood, such as the age groups, income
levels and spending power of the local residents and potential customers in the region. We
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also take into account the surrounding environment of the shopping malls such as the
availability of ancillary commercial facilities such as offices and hotels which help to
create a vibrant shopping ambience. We believe the aforesaid factors allow us to
understand the daily consumption pattern of our targeted customers, including their

spendings on lunch, tea-time and dinner.

(iii) Competition

We consider actual or potential, direct or indirect competition within the area,
including the number of competitors offering similar cuisines in the neighbourhood,
business performance of those competitors and our proximity to each other.

(iv) Lease term

We will consider the rental cost, size and structure of the premises and restrictions
on opening hours of the premises. A maximum rent per restaurant has been fixed by our
management in budgeting for each new project to ensure the profit margin of each of our

restaurants.

As part of our feasibility study, we also conduct site visits to assess the customer
traffic and customer profile in the area. We generally select our restaurant sites
strategically in order to increase our market penetration and establish restaurants under
different brands to attract different customer segments in the same geographical area. We
believe our multi-brand strategy enables us to minimise the dilution of traffic among our
own restaurants. We usually have a conceptual design of our new restaurant at this initial

stage.

(b) Lease negotiation and execution

Once we are satisfied with the feasibility on a potential site for opening a new restaurant,
we will commence negotiation with the landlord for the terms of lease, in particular the rental
cost (including fixed rent and contingent rent, if any). We take into consideration rents of
comparable site of similar size and locations within the vicinity, potential increases in rents at
expiry of the lease when we negotiate the lease terms. We generally request a rental term of
approximately three to five years and a rent free period of at least three months to balance the
renovation cost and time.

(c) Design of restaurant theme and renovation

Once the lease terms reach the final stage of negotiation, we will engage external interior
designers and commence discussion to prepare initial design proposal that will fit our planned
theme and image of the restaurant which we believe will appeal to our targeted customers. Our
in-house project team would work together with the external interior designers in formulating
the design and renovation details. It takes approximately one to two months to finalise the
design, which includes the initial design stage and internal review process by our Directors.
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Upon receiving the final approval of the design by our chief executive officer, we engage third
party contractors for the fitting out and renovation work, which generally requires
approximately 1.5 months to three months, depending on the size of the premises.

(d) Licensing and staffing arrangement

In the meantime when the renovation is being carried out, we would apply for the
necessary licences, permits and/or certificates required for the operations, including the
general restaurant licence, liquor licence, water pollution control licence (except for the
restaurants in the shopping malls where the mall operators would be responsible for obtaining
such licence) and the required certification from the Fire Services Department for fire safety.
We will commence operations of the new restaurant after obtaining all of the required licences
and permits. We had isolated incidents of operating some of our restaurants without proper
licences. Please refer to the section headed “Business — Legal proceedings and compliance” in
this prospectus for further details.

Based on the staffing requirements in our internally approved feasibility study, we will
prepare a detailed staffing and hiring plan, which will include the total number of staff
required, their respective positions, job specifications, salary structure and recruitment
timeline based on the progress of the renovation. We will first check whether there could be
internal transfers and promotions from our other restaurants. We also consider reallocating our
existing staff to satisfy our staff requirements for opening the new restaurant. Then, we will
proceed with hiring the remaining required staff based on our recruitment policy. We train our
new hirings in the preparation of the opening of the new restaurant. We also purchase various
equipment and utensils for the new restaurants.

(e) Trial and official openings

Our new restaurants may have a trial opening period of about one to two weeks before
the official opening to allow testing of the operations, procedures and facilities of the new
restaurant. During the week before the trial opening, the head chef of the restaurant would brief
the kitchen staff on food purchasing and preparation, whilst our restaurant manager would brief
the restaurant staff on services and operational details. To ensure a smooth operation of the new
restaurants, senior head chefs of our Group would also station at the new restaurant for several
weeks from its trial opening to provide guidance and assistance to the new team.

Based on our experience, the time required to open a restaurant from the time we take
possession of the premises to the official opening of a restaurant is within three months.

Breakeven period and investment payback period

According to Frost & Sullivan, a restaurant achieves breakeven in approximately three to
six months when its monthly revenue is able to cover its monthly operating costs and expenses
on an accounting basis, while the average investment payback period is approximately two to
three years when its accumulated net cash inflow from its commencement of operation is able
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to cover the total investment amount (which includes investments from internal resources). The
time required to achieve a breakeven point and investment payback point depends on various
factors including the size, location and brand of a restaurant. Investment costs refer to the total
investment costs which include all costs associated with setting up the restaurant prior to the
commencement of operation. Rental and utilities deposits are not included in investment costs.
The investment payback period is the time required for the cash flow of the relevant restaurant
to recover the total investment costs incurred in opening that restaurant. As at the Latest
Practicable Date, save for TST which only commenced operations in November 2017 and TSO
which only commenced operation in December 2017, all of our restaurants had achieved
breakeven. Save for TDB, TNT, TFC, TNC, TST and TSO, all our other restaurants have
achieved investment payback (including TUT and TUW which have since ceased operations).
The restaurants we opened during the Track Record Period are expected to take, and the
restaurants we opened prior to the Track Record Period and have achieved investment payback
took, approximately one month to reach breakeven and approximately 11 to 20 months to

achieve investment payback.

For TNC, TST and TSO which were opened after 30 June 2017, the projected investment
payback period is calculated based on the time taken on recovery of investment costs from the
commencement of their respective operations with reference to historical breakeven and
investment payback period of our existing restaurants opened during the Track Record Period,
for the rest of the restaurants opened before 30 June 2017, the projected investment payback
period is calculated based on the time taken on the partial recovery of the investment costs as
at 30 June 2017 plus the time required for the projected cash flow with reference to the average
monthly cash flow of the relevant restaurant during the three months ended 30 June 2017, to

recover the remaining investment costs.

The projected investment payback period of the total investment costs of our restaurants
which have not achieved investment payback were as follows (the restaurants are disclosed in

the order of their commencement year):

TFC Within 6 years and 2 months from the commencement of
operations

TDB Within 20 months from the commencement of operations

TNT Within 11 months from the commencement of operations

TNC Within 15 months from the commencement of operations

TST Within 26 months from the commencement of operations

TSO Within 13 months from the commencement of operations
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The investment payback period of the total investment costs of our restaurants which had
achieved investment payback were as follows (the restaurants are disclosed in the order of their
commencement year):

TUS Within 11 months from the commencement of operations
TLC Within 15 months from the commencement of operations
TLO Within 14 months from the commencement of operations
TDC Within 10 months from the commencement of operations
TLM Within 15 months from the commencement of operations
TNM Within 15 months from the commencement of operations
TLA Within 13 months from the commencement of operations
TLK Within 12 months from the commencement of operations

TFC was operated under a franchise agreement entered into with an Independent Third
Party. Pursuant to the franchise agreement, Taste New is obliged to display one vehicle as
designated by the franchiser and as a result of which, Taste New has leased a larger premises
to accommodate the vehicle for display which led to higher rental costs. During the year ended
31 March 2017 and the three months ended 30 June 2017, there were renovation works
conducted at shopping mall at which the restaurant was situated which, we believe, had led to
a decrease of foot traffic, ultimately leading to a decrease in the revenue generating
opportunities.

The projected investment payback period of TST is relatively longer because TST
operates under our new brand “Say Cheese” which incurs higher preliminary costs in
developing the brand. In addition, there was a delay in the handover of the premises at which
TST is being operated when our Group has already employed staff for its operation.

We expect the investment payback period of TDB to be relatively longer because of the
decrease in the footfall of PRC tourists who are the key customers of TDB. There is relatively
higher concentration of PRC tourists in the northern part of Hong Kong such as Tuen Mun.
TDB, which is located in Tuen Mun, is therefore more susceptible to the effect of the drop in
PRC tourists as compared to other parts of Hong Kong, which lead to a longer investment
payback period of TDB as compared to our restaurants in other districts of Hong Kong.

The above historical breakeven period and investment payback period for our restaurants
operated during the Track Record Period are not indicative of our future performance as our
Group’s revenue, expense and operating results may vary from period to period in response to
various factors beyond its control.

RESTAURANT OPERATION AND MANAGEMENT

We have implemented standardised restaurant operations and management procedures.
We believe our standardised operations and management procedures have provided us with a
platform to maximise our profitability and to control our operational costs, which have allowed
us to systematically and steadily grow our business during the Track Record Period.
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We set out below a summary of our standardised restaurant operations and management

procedures:

Management system and structure

Our management structure is designed to promote efficiency in supervising, directing and
supporting our operations, quality control system, recruitment and training in each of our
restaurants. Our Group is managed by our management team comprising head office
management, finance and administration management and restaurant level management.

. Management at head office level: Our head office is responsible for the overall
management of our business and operations, such as financial planning and analysis,
strategic initiatives, marketing and brand building. Our head office also works
closely together with the following departments to ensure a smooth operation of our
Group:

. Finance and administration team: headed by our chief financial officer who is
supported by a finance manager and a senior accountant, the team oversees the
accounting system, attend to finance, accounting and corporate governance

matters;

. Human resources team: headed by our human resources and administration
manager and the team supervises the overall recruitment, training and

development of staff;

. Business development team: our business development team comprises a
marketing manager, business development manager and a project manager. The
team is responsible for implementing the marketing strategies upon finalisation
with our senior management members and handling customer complaints of
our restaurants and carry out remedial works. The project manager is
responsible for implementing new business plans including setting up of new
restaurants, formulating design and theme of new restaurants, liaison with
contractors and other coordination works involved in the setting up of a new

restaurant;

. Chef team: our chef team is headed by our Group executive chef who
formulates new dishes and cuisines offering for our Group, the team also
comprises executive chefs of Vietnamese, Japanese, Chinese and Western
cuisines. The chef team would also put forward proposal on new ingredients or
new suppliers for approval by the head office;

. Operation team: headed by our three district managers, responsible for
Vietnamese, Japanese, Chinese and Western, respectively. The staff of each
restaurant is divided into the kitchen division and the dining service division.
Each of our restaurants is headed by a restaurant manager who oversees the
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daily operation of the restaurant, while the head chef of each restaurant
oversees the kitchen staff, supervises the kitchen operations, responsible for
monitoring the level of fresh food supplies every day and deciding on the types
and quantities of food ingredients to be purchased. The dining service division
is responsible for overseeing the dining area of the restaurant, taking orders

from customers, serving meals and dealing with settlement of bills.

FOOD PREPARATION AND NEW DISH DEVELOPMENT

We aim to offer quality cuisines to maintain our existing customer base and to attract
potential new customers, therefore food preparation and new dish development are an
important process of our business operation.

Food preparation process

We stress on food safety and quality control of our dishes. Therefore we have adopted a
series of stringent standardised quality control policies and procedures to ensure and maintain
our food quality.

(1) Purchasing process

Head chef of each restaurant is responsible for monitoring the quality of food ingredients
regularly and placing purchase orders for food ingredients from an approved list of suppliers.
Head chef of our Group may request for samples before placing orders with suppliers. For
details on supplier selection, please refer to the paragraph headed “Our raw materials,
consumables and suppliers” in this section. Upon delivery of the food ingredients, kitchen staff
weighs the incoming food ingredients with an electronic scale, records the types and quantities
of food ingredients and checks the information on the delivery notes against the purchase
orders placed before confirming the receipt of the food ingredients. Head chef of each
restaurant would inspect the food ingredients to ensure that they meet with our requirement.
Food ingredients which fall below our quality control standards would be returned to the
suppliers for replacement. Our cost management system records and monitors all the purchase
of each type of food ingredients, beverages, equipment and utensils made by each restaurant,
and delivery notes and invoices would be forwarded to our accounting department on the next
day following the relevant delivery.

(2) Storage and preservation

Head chef of each restaurant is responsible for ensuring the procurement, proper
processing and storage of food ingredients. Food ingredients are generally delivered to our
restaurants on a daily basis and we monitor the usage on a daily basis. For fresh and perishable
food ingredients, we generally do not store them for more than one day and only maintain a
minimum level of food ingredients on hand. For non-perishable food ingredients, we ensure an
adequate stock of two to three days is maintained in each of our restaurants based on the
individual operation needs. Upon delivery of the food ingredients to our restaurants, we store
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the food ingredients under appropriate temperature and storage conditions in accordance with
our procedures and manuals. Stock count is performed on a daily basis. In addition, hygiene
managers and/or hygiene supervisors are appointed in each of our restaurants to strengthen the
food safety supervision in the restaurants. Given the limited space in the restaurants, we also
have a separate storage facility for storing equipment, consumables and furnitures, which are
not needed on a daily basis.

We did not experience an excessive accumulation of inventory of our food ingredients and
beverages during the Track Record Period since all purchase orders are placed to match
demand, deliveries are made daily and our inventories are closely monitored by head chefs,
sous chefs and restaurant managers.

(3) Food preparation

Head chef of each restaurant is responsible for the overall operation of the kitchen of the
respective restaurant. Under the coordination of head chefs, there is a division of labour for
different processes for food preparation in accordance with the recipes to promote efficiency
and quality. The recipes are either developed by us and each restaurant is required to follow
the display and taste of the dish. Different divisions of kitchen staff are responsible for
different parts of the food processing chain including washing, cutting, seasoning, cooking,
serving and cleaning.

(4) Plating/serving/delivery

Once the dishes have been properly prepared, they are plated and checked by the head
chef before serving the same to our customers in the restaurants or delivering to our customers
by our staff or through food delivery companies.

Development of new dishes

We modify our existing dishes and update our menu in response to the changing tastes of
our customers, shifting food trends, nutrition trends, seasonal factors and feedback from our
customers. Our marketing department works closely with our executive chefs of each cuisine
to introduce promotional and festive dishes regularly to attract potential customers. Our new
dish development process mainly consists of the following key steps:

. proposal: head chefs at our restaurants prepare proposals of new dishes after
considering the market trends, seasonal factors, taste, target price, sales volume and
food costs;

. approval: after we finalise the recipe setting out the food ingredients, seasoning,
sauces and cooking method, we carry out cost analysis for the food ingredients to
determine the cost of the new dish. The head chef selects food ingredients carefully
to ensure the food costs will account for no more than a certain percentage of the
target price of the new dish. The finalised recipe and the price of the new dish will
be reviewed and approved by our Group executive chef; and
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. launch of the new dish: after we approve the new dish and secure the source of the
key food ingredients, the menu will be re-designed or updated and printed. The head
chefs will follow the new recipe when preparing the new dish.

PRICING STRATEGIES
Pricing of our menu

We adopt a cost-plus strategy when setting our menu prices. The pricing of our food and
services varies depending on the menu served. When we price our menu items in our
standardised menu, we consider the price of our food ingredients, average cost structure of our
restaurants, including staff cost, rental and utility outgoings, target operating margin and
pricing of our major competitors in Hong Kong with similar cuisines and target customers,
spending patterns and purchasing power of customers, customers’ value perception.

We set the prices of our menu for restaurants in different regions in accordance to the
demographics of each district. The items in a la carte menu and set menu may also vary in order
to capture different needs and demand of the customers. For Nabe Urawa Restaurants, the menu
contains meal sets with difference price and there is no price for individual food items given
its dining style. On special holidays such as the Valentine’s Day, seasonal holidays such as
Christmas and New Year’s Eve, we may serve special menu at some of our restaurants at a
relatively higher price.

We target our menu pricing for the mid-to-high-end market segments. We regularly
review the pricing of our standardised menu twice a year to determine whether any pricing
adjustment will be made. For products not on the standardised menu, such as new products and
seasonal items, we generally set the prices taking into consideration similar factors as set out
above. Furthermore, at each of our restaurants, we offer special sets during off-peak hours,
such as special discount for lunch set at Nabe Urawa Restaurants as there are generally fewer
customers choosing hotpot for lunch, tea sets for La’taste Restaurants and FIAT Caffé, which
are priced lower than our normal sets, to attract customer traffic during those hours.

We charge a 10% service fee at our restaurants. Our menu prices were relatively stable
during the Track Record Period. Please refer to the paragraph headed “Our business —
Operating data of our restaurants” above for details of our estimated average spending per
customer for our restaurants operated during the Track Record Period. Our Directors expect
that the future trend of our menu prices will remain relatively stable.

Settlement and cash management

We generally accept payment by way of cash and credit cards, which may vary across
different restaurants. Our customers usually settle our bills by cash and for the two years ended
31 March 2016 and 2017 and the three months ended 30 June 2017, 39.2%, 39.0% and 37.2%
of our restaurant revenue were settled in cash and the remaining were by way of credit card by
our customers. Please refer to the section headed “Financial information — Discussion of
selected statements of financial position items” in this prospectus for the breakdowns of our
different types of settlement by our customers at our restaurants during the Track Record
Period.
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For the three
months ended

Year ended 31 March 30 June
2016 2017 2017
% of % of % of
Revenue total Revenue total Revenue total

(HK$°000)  revenue (HK$’000)  revenue (HK$'000)  revenue

Cash 63,990 39.2% 77,381 39.0% 18,083 37.2%
Credit cards 98,239 60.1% 116,894 58.9% 29,504 60.6%
Bank transfers

from delivery
companies 1,202 0.7% 4,293 2.1% 1,064 2.2%

Total 163,431 100% 198,568 100% 48,651 100%

Credit cards

Our restaurants accept credit cards from most major credit card issuers for settlement of
bills.

We normally receive remittances from the relevant credit card issuers, net of service
charges, on the next business day after the day on which the credit card transaction is approved.
During the Track Record Period, service charge ranging from 1.8% to 3.0% was generally

imposed by the credit card issuers.

Cash

As our Group handles cash on a daily basis, to ensure the accuracy of customer bill
amounts, we have (i) installed a computerised point-of-sale (POS) system recording the
ordering and invoicing at each of our restaurants; (ii) established a cash handling procedure
which includes segregation of duties and reconciliation between the cash receipts as recorded
in our POS system against the cash kept at the cash register at each of our restaurants on a daily
basis and the restaurant manager would check and counter-sign on the cash reconciliation
report prepared by the cashier; and (iii) carry out daily cash count at our restaurants which the

head chef of each restaurant carries out random check.

We believe these measures help to effectively deter errors and mitigate relevant risks in
collecting cash payments from customers. To avoid misappropriation and illegal uses of cash,
we have implemented a cash management policy. During the Track Record Period and up to the
Latest Practicable Date, and except for the New Year holiday in 2016, the cashier of each
restaurant bank in cash received every day either at the bank on a weekday or through
automatic teller machine every day after counting the amount of cash and reconciling them

with the sales record received each day.
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On 2 January 2016, TNM was burgled and our Group incurred a loss of approximately
HK$184,000 which was stored in a safe in the restaurant during the New Year holidays. Our
insurer recompensed to us an amount of approximately HK$66,000 under the relevant
insurance policy in September 2016. After the incident, our Group has reviewed and tightened
our cash handling policy by requiring the restaurant manager or cashier staff to bank in the

amount of cash received every day through automatic teller machine.

Our Directors confirmed that we did not encounter any incident of cash misappropriation
or embezzlement during the Track Record Period and up to the Latest Practicable Date.

OUR CUSTOMERS

We target the general public and have a large and diverse customer base in Hong Kong.
Owing to the nature of our business, we do not rely on any single customer during the Track
Record Period. As such, during the Track Record Period, our Directors consider that it is not
practicable to identify the five largest customers of our Group. Our Directors confirmed that
our Group had no material dispute with our customers during the Track Record Period and up
to the Latest Practicable Date.

Customer services

To continuously improve and ensure the quality of our customer service levels are of a
high standard, we provide on-the-job trainings for our restaurant service staff. Our senior
management and restaurant managers constantly monitors the performance of our restaurant
staff to ensure our standard of customer service is maintained. We also closely monitor
comments posted on social media in order to timely address any issues that have not been
reported to us at the restaurant level. Through our internal management meeting, we constantly
discuss the recent concerns and issues, and solutions to avoid the same issues in our other
restaurants. Certain shopping mall operators would also engage secret customers and check on
our service and food quality of the restaurants. Please refer to the paragraph headed “Quality
control” in this section for more details.

Marketing and promotion

During the Track Record Period, we generally marketed and promoted our brands and
food in different forms, from promotional activities to online. In terms of promotional
activities, we currently do not actively engage in marketing initiatives other than participating
in the marketing campaigns that are carried out by shopping malls operators where our
restaurants are located.

These include foam board and light box advertisements, leaflets distributions and
shopping mall discounts through food coupons and shopping mall members’ discounts.
Furthermore, we have recently cooperated with online food ordering and delivery service
provider to broaden our market coverage and presence. We also cooperate with credit card
issuers and provide discount or complimentary desserts to credit card users to elevate our brand
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awareness among the vast customer base of credit card issuers from time to time. We believe
these promotional activities have provided us with a steady flow of customers and increase our
exposure to new customers. Please also refer to paragraph headed “Our strategies — Enhance
our brand recognition through raising our service levels on a continued basis, the increase of
marketing initiatives and renovation of our restaurants” in this section for more details on our

future marketing plans.

Customer complaints

We occasionally receive complaints from our customers, either through email or social
media. During the Track Record Period, we recorded two, nine and four complaints from our
customers for the years ended 31 March 2016 and 2017 and the three months ended 30 June
2017 respectively. The complaints we received from customers during the Track Record Period
were generally on the service quality of our restaurant staff and the seating arrangement, which
were all minor complaints and had been settled. During the Track Record Period and up to the
Latest Practicable Date, our Group has not been referred any material complaints and/or claims

by government authorities and/or customer protection organisations.

After receiving a complaint from a customer in our restaurants, our restaurant manager
will try to resolve the matter to the customer’s satisfaction. If the restaurant manager is unable
to resolve the matter to the customer’s satisfaction, we will provide the customer with our
hotline number where our marketing manager will further look into the complaint. If the
complaint is received through online platform such as email or via social media, our marketing
manager would handle such complaint directly, and would enquire the relevant restaurant
manager if further information is required. We may provide our customers with a settlement
sum if necessary. The complaint will be forwarded to our senior management for further
discussion where necessary. For each complaint received, we promptly record the complaint in
our internal records and selected complaints are highlighted at the monthly meeting among
restaurant managers for discussion in order to improve our service level and food quality. We
have also received compliment of our improved service quality from certain customers who
have made a prior complaint. During the Track Record Period and up to the Latest Practicable
Date, we did not incur any sum for the settling customer complaints.

OUR RAW MATERIALS, CONSUMABLES AND SUPPLIERS

During the Track Record Period, our suppliers mainly included food ingredient suppliers,
beverage suppliers, ancillary equipment and utensil suppliers. We have also engaged licensing
consultants, renovation service providers, repair and maintenance service providers, cleaning
companies and pest control companies on a regular basis. In line with the industry practice,
during the Track Record Period and up to the Latest Practicable Date, we had not entered into
any long-term contract with our approved suppliers. The terms and conditions set out in our
purchase orders placed with our different types of suppliers may differ. As the number of
suppliers is abundant, such arrangement helps our Group to maintain flexibility in operations
and pricing. We had an average of over four years of relationship with our top five food
ingredient suppliers during the Track Record Period.
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Our Directors confirm that there was no rebate or kick back arrangement with any of our

suppliers. To the best knowledge of our Directors, we had not encountered any incident that

any of our Directors or employees was involved in any bribery or kickback arrangement with

our suppliers during the Track Record Period.

During the Track Record Period, we did not experience any interruption of supply, early

termination of supply agreements or failure to secure sufficient quantities of food ingredients

that had any material adverse impact on our business or results of operations. The following

table illustrates the profile of our top five suppliers based on our total purchases attributable

to them during the Track Record Period:

Approximate percentage of
our total raw materials and
consumables used attributable

Ranking to the supplier
For the For the
three three
For the months Approximate For the months Food
year ended ended Principal  years of year ended ended ingredients/
M 30 June business business with M 30 June goods
Supplier 2016 2017 2017 activities our Group 2016 2017 2017 provided
(%) (%) (%)
Chiu Kee (H70) 1 1 | sale of 9 12.2 10.8 9.9 vegetables
vegetables
Vincent Frozen Food 2 2 2 sale of frozen 5 94 8.8 6.9 frozen meat
Limited (fE A meat
AR
Amerasia Food 3 3 N/A sale of frozen 2 1.8 6.4 N/A " frozen meat
Service Company meat and and
Limited (35 & f groceries groceries
BHHRAR)
Supplier A 5 4 N/A wholesale of 2 43 44 N/A salmon
seafood
Sin Shun (Asia) 4 5 N/A sale of 4 5.1 3.7 N/A  groceries
Limited (B groceries
WARAF)
Supplier B N/A N/A 3 sales of meat 1 N/A N/A 6.7 groceries
and groceries
Supplier C N/A N/A 4 wholesale of 2 N/A N/A 5.5 frozen meat
frozen meat
Supplier D N/A N/A 5 sale of frozen | N/A N/A 4.1 packaged
meat meat
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For the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017,
purchases from our five largest suppliers accounted for approximately 38.8%, 34.1% and
33.0% of our total purchases of raw materials and consumables used, respectively. During the
Track Record Period, Chiu Kee was an individual business owned by Mr. Ng, one of our
Shareholders who is interested in approximately 4.3% of our issued Share capital immediately
upon completion of the Capitalisation Issue and the Share Offer (excluding any Shares which
may be allotted and issued upon exercise of Offer Size Adjustment Option and any options
which may be granted under the Share Option Scheme). During the Track Record Period, our
Group also obtained quotation and sourced relevant food ingredients, i.e. vegetables from other
two suppliers who are Independent Third Parties and provided similar products to us. The
purchases from Chiu Kee were conducted at arm’s length and on normal commercial terms and
the purchase prices from Chiu Kee were fair and reasonable and comparable to those offered
by the other two vegetables suppliers. During the Track Record Period, purchase orders were
made by the head chefs at each restaurant based on the demand of each restaurant and the price
is determined with reference to prices offered by similar suppliers, delivery schedule and
stability in supply, availability of fresh quality vegetables, overall administrative convenience,
the minimum order quantity level and subject to negotiations by the parties at arm’s length
basis. Our Directors confirm that, as consistent with the industry trend, there has not been any
significant changes to the average unit price of our Group’s purchases from Chiu Kee after the
Track Record Period except for the normal fluctuation that is in line with changes in the market
prices of vegetables in Hong Kong. For details of Mr. Ng’s shareholding in our Company
during the Track Record Period, please refer to the section headed “History, development and
Reorganisation” in this prospectus.

None of our Directors, their respective close associates or any Shareholder (who or
which, to the knowledge of our Directors owns more than 5% of the issued share capital of our
Company immediately upon completion of the Capitalisation Issue and the Share Offer) had
any interest in any of our top five suppliers during the Track Record Period.

Supplier selection and management

We generally select our suppliers based on a set of selection criteria, which includes (i)
capacity, reputation and business operations of the supplier; (ii) type, variety and quality of
food ingredients, goods or services offered by the supplier; (iii) pricing of the food ingredients,
goods or services; (iv) supply terms and conditions, such as payment terms, delivery schedule

and discount; (v) past performance; and (vi) our relationship with the suppliers.

New suppliers may be introduced by first passing our executive chef’s sample testing,
followed by an assessment by our Group executive chef and final approval by our Directors.
If we identify a potential new supplier, our head chef will first screen the supplier whether their
product quality can meet our standards and whether they satisfy our other requirements, such
as the cost, origin of the supply of the food ingredients, possession of necessary licences and
timely delivery of orders. We will only choose potential suppliers as our approved supplier if
the price quoted by the supplier is lower than the purchase prices generally offered by our
existing approved suppliers or, if higher, then need to be justifiable by other reasons such as
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exclusivity. If the potential supplier passes our initial screening, we will place a small trial
order to test the quality of their food, and their reliability and timeliness in the delivery. If the
potential supplier passes the testing phase, we will then negotiate a long-term supply
relationship although we generally do not enter into any framework or long-term agreements,
which we believe is the customary industry practice in Hong Kong. Our chief executive officer
and our business development director will then consider the above factors and results to
determine whether to approve the supplier as an approved supplier.

Our Group has maintained a list of approved food and beverage suppliers, comprising
more than 30 suppliers as at the Latest Practicable Date. In order to secure a stable supply of
food ingredients and beverages, there are at least two approved suppliers for each type of food
ingredient and beverage when possible. Our Group executive chef and business development
manager will monitor the quality of our raw materials and consumables, and may suggest to
our management to consider removing certain suppliers if there is deterioration in the
capacities, reliability or consistency of service and product quality of those suppliers. We may
remove suppliers failing to meet our selection criteria or being susceptible of negative publicity
from our supplier list. During the Track Record Period, we had not removed any supplier from
our approved list.

Procurement procedures

Our restaurants may only procure food ingredients and beverages from our pre-approved
suppliers where our Directors have negotiated the general terms. Our restaurants will generally
procure items which require processing or marinating and have longer shelf life, such as frozen
meat, sauces, seasoning and soup seasoning, while our restaurants will procure fresh food
ingredients such as fresh vegetables and fresh herbs, and beverages from pre-approved
suppliers. Generally, our restaurants will procure food ingredients and beverages from our
suppliers the day before delivery except where there is occasional need to purchase certain
ingredients on an ad hoc basis from nearby supermarkets or grocery stores. Most of our
suppliers invoice are settled centrally by our finance department. We believe this arrangement
will maximise the quality of the food ingredients as we keep fresh and perishable ingredients
and suppliers to the minimum and to increase efficiency.

When supplies are delivered, our staff check the quantity and quality of the items before
the same will be accepted. If there is any discrepancy in quantity or quality issue, the delivery
will not be accepted. We will inform our suppliers of the issue and will request them to make
the redelivery within a certain timeframe. If the relevant supplier fails to meet the timeframe,
we will deduct from our payment to them of any costs we incurred as a result of procuring
similar items from another supplier in order to avoid potential disruption to our operations.

Cost control

We have implemented stringent cost control measures by closely monitoring the market
prices of our food ingredients. The head chef of each restaurant is responsible for ensuring

procurement, proper processing and storage of food ingredients which helps to reduce storage
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costs as the head chef should know the daily usage of various food ingredients and the
consumption patterns of the customers at each restaurant which in turn reduces food wastage.
When developing new dishes, the head chef selects food ingredients carefully to ensure the
food costs will account for no more than a certain percentage of the target price of the new dish
and that same food ingredients can be used in more than one dish. The overall cost of food
ingredients is generally fixed to limit to a certain percentage of the total revenue of each
restaurant. We have maintained an approved list of suppliers and, during the Track Record
Period and up to the Latest Practicable Date, we have no difficulty in finding substitute
suppliers. Material increase in the purchase price for any food ingredients will be reported to

our management team and we will seek quotations from alternative suppliers as substitutes.

During the Track Record Period and up to the Latest Practicable Date, we had not
experienced any difficulty in sourcing our food ingredients and beverages or any other raw
materials, nor had we experienced any material increase in our purchase cost which had a
material and adverse impact on our business operations or financial performance.
Notwithstanding such measures, we may not be able to respond to changes in costs and
implement menu price adjustments in the future to pass on the increases in the cost of food
ingredients to our customers. Please refer to the section headed “Risk factors — Our operations
are susceptible to increases in procurement costs for raw materials and consumables, which

could adversely affect our business, margins and results of operations” for the relevant risk.

Credit terms

Our suppliers generally offer us a credit term of 30 days during the Track Record Period.
During the Track Record Period, most of our purchases from our suppliers were denominated

and settled by cheque and cash in Hong Kong dollars.

Food ingredients management

Each of our restaurant monitors the consumption amount of our food ingredients on a
daily basis, which we believe is an effective way to reduce wastage and storage costs as the
head chef of each restaurant should know the best utilisation of the various food ingredients
and the consumption patterns of the customers at each restaurant. We generally minimise the
amount of food ingredients stored at our restaurants based on our estimated sales and
production volume of the following day.

Our frozen food ingredients such as frozen meat and dry ingredients such as seasoning
and dry noodles generally have a longer shelf life of up to two to three days, while our fresh
meat products and fresh vegetables each have a shelf life of approximately one day. Our
Dab-pa Peking & Szechuan Cuisine in Elements was awarded 2013/2014 Food Waste
Reduction Pledge Silver Award by the MTR malls in 2014. For further details, please refer to

the paragraph headed “Awards and certifications” of this section.
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QUALITY CONTROL

We have established a formal quality management system. Our quality control team has
eight members consisting of our Group executive chef and the executive chefs of each cuisines.
The team is headed by Mr. Fung Hong Chung Billy who has more than 24 years of experience
in the restaurant industry in Hong Kong. For the biography and experience of Mr. Fung, please
refer to the section headed “Directors and senior management” in this prospectus.

Food safety and hygiene

Our food safety and quality control policies and procedures are closely integrated with
our supplier selection process and food preparation process. Our restaurant managers and head
chefs are responsible for the quality control at each of our restaurants. They are responsible for
inspecting the food supplies and ingredients, overseeing the food preparation process and
monitoring the dining environment and kitchen area. For details, please refer to the paragraphs
headed “Food preparation and new dish development — Food preparation process” and “Our
raw materials, consumables and suppliers” in this section. We clean and sanitise each of our
restaurants in accordance with our policies and procedures. We ensure the implementation of
our quality control policies through (i) training and supervision of our employees; and (ii) the
evaluation of our procedures.

As confirmed by our Directors, no material complaints or claims on our food was received
by us nor were our restaurants subject to any investigation on food hygiene by any government
authorities or relevant consumer protection organisations due to any food safety incident
during the Track Record Period and up to the Latest Practicable Date.

Service and food quality

Daily briefing sessions and evaluations are conducted by our restaurant manager of each
restaurant to ensure the quality of our services, and to brief the staff about the new dishes
launched to ensure they have a good understanding of the menu. Head chef and the restaurant
manager of each restaurant also have a daily meeting to communicate any problems
encountered so as to ensure a smooth operation of the restaurant. Our senior management hold
a monthly meeting to discuss various issues, including the profitability, food and service
quality, staffing arrangement, renovation and marketing strategy, to understand the current
status as well as adjust our business strategy as appropriate.

We collect feedback from our customers through various channels: (i) our social media
pages and emails; (ii) food-critic websites; (iii) visits by our marketing team, who will examine
various aspects such as service quality and customers’ feedback. Our restaurant managers
discuss the customer feedbacks during daily briefing sessions and our marketing department
compiles all the feedbacks and identify and evaluate the issues with the relevant personnel in
order to improve our overall operations. Our restaurant managers will also discuss the customer

feedbacks with our senior management in order to improve our overall operations.
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During the Track Record Period and up to the Latest Practicable Date, as confirmed by
our Directors, our Group did not receive any material complaints nor complaint filed by our
customers to the Consumer Council. We were not aware of any incident of customer complaint
claiming material compensation that could have a material adverse impact on our business,
results of operations and financial position. During the Track Record Period, most of the

customer complaints related to the food and service quality.

MAJOR LICENCES AND QUALIFICATIONS

As at the Latest Practicable Date, we operate 13 full service restaurants and 1 quick
service restaurant in Hong Kong and have obtained all major licences, permits and certificates
required to run a restaurant in Hong Kong including (i) general restaurant licence issued by the
FEHD; (ii) liquor licence issued by the Liquor Licensing Board for serving alcoholic
beverages; and (iii) water pollution control licence issued by the Environmental Protection
Department due to discharge of effluents during the operation of our restaurants, where
required.

All licences operate on a validity period and our management will start the renewal
process for all licences with sufficient time to ensure licences are renewed before expiry. As
confirmed by our Directors, no demerit point has been registered against any of our restaurants
and none of our restaurants have had their licence suspended. We did not experience any
material difficulties in renewing these licences and certificates during the Track Record Period
and up to the Latest Practicable Date, and we currently do not expect to have any material
difficulties in renewing such licences and certificates when they expire. As at the Latest
Practicable Date, the relevant authorities had not issued any complaints or warnings, nor taken
any action against the relevant subsidiaries of our Group.

For further details of the regulatory regime of restaurant operations, please refer to the
section headed “Regulatory overview” in this prospectus.
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The table below sets forth information on the licences held by our restaurants as at the

Latest Practicable Date:

Licence holding

Licence reference

Type of licence Name of restaurant  company/individual number Expiry date
General Restaurant Licence 1. TUS Rise Charm 2218803116 29 April 2018
2. TNM Business Development 2262810980 9 August 2018
(Note 1)
3. INT MP 2261806829 13 March 2018
4. TNC MP 3812815374 19 March 2018
5. TLC Better World 2218804164 6 October 2018
Development
6. TLA Taste Gourmet 2218804155 5 October 2018
7. TLM Business Development 2262810980 9 August 2018
(Note 1)
8. TLO Better World 2262808691 30 December
Development 2018
9. TLK Taste Gourmet 2211806620 20 June 2018
10. TFC Taste New 2261811904 26 January 2019
11. TDC Nice Grain 2261809271 13 March 2018
12. TDB MP 2293803975 31 January 2019
13. TST MP 3898803744 9 May 2018
14. TSO MP 3962804853 12 June 2018
Liquor Licence (Note 2) 1. TUS CHOI Chun-fai 5218802572 %Ol?gcember
2. TNM YUNG Andy 5262823400 11 January 2018
(Notes I and 4)
3. INT CHAN Yuk Ming 5261821513 11 October 2018
4. TNC WONG Man Kam 5212832087 19 March 2018
5. TLC CHU Kwan Foon 5218820453 27 April 2018
6. TLA SZETO Tsz-chung, 5218827126 16 February
Panda 2018
7. TLM YUNG Andy 5262823400 11 January 2018
(Notes 1 and 4)
8. TLO LEE Wing Keung 5262821653 goslzptember
9. TLK LEE Sze-yin 5211823383 ;g 1]gecember
10. TFC YU, Ka Fai Arthur 5261827326 7 August 2019
11. TDC LAU Chi Chin 5261824442 %61 S8eptember
|
12. TDB LI Kat Choi 5293821589 1 September
2018
13. TST Not applicable Not applicable Not applicable
14. TSO Not applicable Not applicable Not applicable
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Licence holding

Licence reference

Type of licence Name of restaurant  company/individual number Expiry date
Water pollution control 1. TUS Rise Charm WT00018414-2014 31 January 2019
licence (Note 3) 2. TNM Business Development ~ Not applicable Not applicable

3. TNT MP Not applicable Not applicable
4. TNC MP Not applicable Not applicable
5. TLC Better World WT00022991-2015 31 August 2020

Development
6. TLA Taste Gourmet Not applicable Not applicable
7. TLM Business Development ~ Not applicable Not applicable
8. TLO Better World Not applicable Not applicable
Development
9. TLK Taste Gourmet Not applicable Not applicable
10. TFC Taste New Not applicable Not applicable
11. TDC Nice Grain Not applicable Not applicable
12. TDB MP Not applicable Not applicable
13. TST MP Not applicable Not applicable
14. TSO MP Not applicable Not applicable

Notes:

€y

()

3)

(C))

TNM and TLM operate under the same premises, therefore only one general restaurant licence and liquor
licence are required for the single premises.

As discovered in the due diligence exercise in connection with the preparation for the Listing, the licensees
of the liquor licence of five of our restaurants were non-restaurant staff and were not present at the respective
premises at all times within the prescribed hours. Please refer to the section headed “Business — Legal
proceedings and compliance” in this prospectus for further details. With a view to rectify the non-compliance,
up to the Latest Practicable Date, we had transferred the liquor licence of the five restaurants to our restaurant
staff. As an additional internal control measure, seven restaurants have a reserve licensee in place with two
other restaurants under application for a reserve licensee. We shall apply to have a reserve licensee for the
remaining three restaurants which have a liquor licence during their respective liquor licence renewal. The
reserve licensee can temporarily take over the principal licensee for a maximum period of three months in the
absence of the principal licensee. Please also refer to “Risk factors — Risk relating to our Business — All the
liquor licences of our restaurants were held by individuals” in this prospectus for further details.

During the Track Record Period and up to the Latest Practicable Date, none of our liquor licence holders were
being suspended or penalised.

Water pollution control licence is not required for our restaurants situated outside of a water control zone, or
in commercial buildings and shopping malls whereas their building management and operators are responsible
for such licence.

Our Group has submitted the requisite documents to the Liquor Licensing Board for application of the renewal
of liquor licence and published the newspaper notice in September 2017. Our Group does not expect there will
be any difficulty in renewing the liquor licence before the expiry date of the current licence.
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AWARDS AND CERTIFICATIONS

This table below sets forth the major awards and recognition received by our restaurants

during its operational history:

Restaurant/brands  Award/Recognition Awarding body  Year of Grant
Dab-pa Peking & Quality Service Award MTR malls 2016
Szechuan Cuisine 2016 (2016 EE R &R
BKHE)
Dab-pa Peking & 2013/2014 Food Waste MTR malls 2014
Szechuan Cuisine Reduction Pledge Silver
Award (2013/2014 [k
WD # FE AR

La’taste Restaurants Best-Ever Dining Award Weekend Weekly 2013
2013 — Vietnamese
Cuisine GHrBIHLIZE
JERHE — IIZIBEE)

FIAT Caffé Choice of Chinese voters OpenRice 2013
— The best “OpenRice”
restaurant in Hong Kong
(MR REOE - &EFH
s B A B )

FIAT Caffé Best-Ever Dining Award Weekend Weekly 2012
2012 — Weekend Weekly
Best-Ever new
restaurant (Western
Cuisine) (20124025
KEE — H BRIz BT &
BB (136 5T
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INFORMATION TECHNOLOGY

We have installed a point-of-sale (POS) system at all of our restaurants to record ordering
and invoicing data including the date and time of the meal, table number, food and beverage
ordered, types of payment and the amount of spending by the customers, which allows us to
monitor the daily operations of our restaurants and to obtain accurate up-to-date financial and
operating data for business analysis. We perform reconciliation between the receipts issued to
our customers and cash at hand in the restaurants on a daily basis.

EMPLOYEES
Our Group had a 188, 197 and 205 full-time employees as at 31 March 2016, 31 March

2017 and 30 June 2017, respectively. The following table sets forth the number of our full-time
employees by functional role as at 30 June 2017:

Number of

full-time

headcount

Directors and heads of various departments/senior management 18
Head chefs/Section head/other chefs 13
Restaurant staff 102
Kitchen staff 72
Total 205

In addition to our full-time staff, at times when there may be shortage of staff due to sick
or holiday leave taken by staff, we employed casual workers from time to time during the Track
Record Period. Since April 2017, our Group had ceased to employ staff whose salary is
calculated by hourly rate. Meanwhile, our Group entered into agreements with two dispatch
work agencies which assign their employees to our restaurants upon our request. There is no
employment relationship between the dispatched labour and us, and the dispatch work agencies
shall be responsible for the MPF contributions of their employees.

Due to the labour intensive and service-orientated nature of the restaurant business, our
employees play an important role in the success of our restaurants. During the Track Record
Period, our staff costs and benefits represented approximately 31.7%, 32.6% and 31.9% of our
revenue for the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017,
respectively. In order to retain quality employees, our Group offers competitive remuneration
and incentive schemes. We plan to continue this remuneration policy. Other than the general
staff, our senior management has a relatively low turnover rate.

During the Track Record Period and up to the Latest Practicable Date, there had not been
any labour strikes within our Group and we did not experience any material labour disputes nor
any material insurance claims related to employees’ injuries. We had not set up any trade union
for our staff. Our Directors believe we have maintained a good working relationship with our
employees.
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Recruitment

Recruitment in the catering industry for quality staff is highly competitive and we believe
that running a restaurant is essentially a team effort. We believe that each restaurant is different
and we provide our restaurant managers the discretion to recruit employees at different levels
based on the budget assigned by our head office in order to suit the needs of the specific outlet.
Our headcount planning is subject to regular review by our head office, taking into factors
including but not limited to (i) market conditions; (ii) the size of the restaurant; (iii) proportion
of labour costs to total overheads; and (iv) profit margin of the restaurant. Our employees may
be recruited on referral basis by our existing staff or restaurant managers.

Our newly recruited full time employees are generally required to undergo a probation
period of three months before they may officially join our Group, subject to their performance
and seniority. In order to facilitate new recruits to familiarise with our Group’s operations, we
assign experienced employees to guide them in the beginning weeks of their employment. We
believe that this arrangement is also effective in reducing operational risks and high employee

turnover.

Employee training

We believe that training is needed to ensure that all employees possess the required
knowledge on our standards and procedures as well as work and safety procedures. For our
front-line new recruits, we provide on-the-job training to assist the new recruit to become
familiarised with our operation processes. We provide our experienced staff with checklists to
ensure all matters on food quality, internal procedures and safety standards are properly
discussed with new recruits. To cater for the working hours of our staff, we also provide
various training classes including dining service and preparation of a dish in video format so
that the staff can access the training materials at the time and place at their convenience.

Employee retention

Quality service is an important success factor to our business and employee retention is
a known challenge within the fierce restaurant business. Aside from offering competitive
remuneration packages, our Group has also implemented an incentive bonus scheme for each
restaurant to encourage self-initiatives to drive sales, employee retention and reduction in
unnecessary headcount at every outlet. Our bonus scheme is performance based and would be
calculated taking into account the achievement of performance target including financial
indicators such as revenue and profit target, as well as other qualitative targets such as service
quality and work attitude such as timeliness of the employee. Such bonus vary in accordance

with the seniority and positions of different employees.

We also conduct annual performance reviews for our employees, which is used as a basis
to determine salary adjustments which frequency would depend on a number of factors such
as our financial performance and general market conditions and suitability for promotion,
taking into account market conditions and business needs.
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For the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017,
our average full-time staff turnover rates were approximately 63.6%, 71.7% and 63.6%
(annualised) during the relevant period, respectively. Such staff turnover rate is calculated by
dividing the number of employees who left during the period by the average number of
employees at the beginning and the end of the relevant period. The relevant vacant positions
are mainly junior kitchen staff and waiting staff, and we have generally been able to locate
replacement within one week.

Work safety

In conformity with industry norms, we are required to comply with various laws and
regulations applicable to the restaurant industry in Hong Kong. In order to comply with safety
related laws and regulations and occupational health and safety regulations issued by the
government authorities in Hong Kong, we have designed and implemented internal safety
measures and guidelines for our employees to follow. We also provide training to new recruits
and existing employees to keep them up to date with work safety procedures and standards.

We also maintain an internal record and reporting procedure in relation to work injuries
in order for our Directors to monitor work injury incidences and make necessary amendments

to the internal procedures to reduce the risk of further injuries.

In March 2017, a resigned restaurant staff alleged that he sustained a work injury in
August 2015 and reported the same to the Labour Department. However, the alleged incident
was initially reported to the Labour Department to have taken place in September 2015 but was
subsequently revised to August 2015. We are in the process of handling the incident with the
Labour Department. As at the Latest Practicable Date, we understood from the Labour
Department that the supply of further evidence and documents are pending from the resigned
staff, and we had not been informed of any decision or settlement suggestion put forward by
the Labour Department nor had we paid any compensation to the staff in relation to the
incident. We received a writ dated 2 August 2017 from the legal representative of the resigned
restaurant staff, claiming damages for his medical expenses and compensation arising from his
alleged injury, and a court hearing has been scheduled in December 2017. However, no amount
of claim has been stated in the writ. As details of the claim, including the amount to be claimed,
is absent in the writ, we have been trying to get in touch with the resigned staff in respect of
details of his claims with an aim to reach an out-of-court settlement, if appropriate. As at the
Latest Practicable Date, we were in the process of obtaining further information about such
allegations and claim and had not reached any agreement with the resigned staff nor the
insurance company. In addition, according to a memorandum dated 8 November 2017 from the
Director of Legal Aid, the application for legal aid by the resigned staff has been refused.
Given the limit of indemnity under the relevant insurance is HK$100 million and the only
document submitted to the court in support of the claim is the report filed by the resigned staff
to the Labour Department of such claim, our Directors believe that such claim was without
grounds and it is unlikely to have any potential material impact on our Group. Our Group
renewed the insurance plan with the insurance company in September 2016 and 2017
respectively, and there has not been any significant increase in the amount of insurance
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premiums in respect of the restaurant involved in the aforesaid claim paid by our Group.
Therefore, our Directors believe that the claim has no significant impact on the insurance
premiums to be paid by our Group in future. Our Directors confirm that, during the Track
Record Period and up to the Latest Practicable Date, except as the aforesaid, there were no
significant incidents or accidents in relation to work safety at all of our restaurants.

MARKET COMPETITION

In Hong Kong, according to the Frost & Sullivan Report, full service restaurants had a
total revenue of HK$42.8 billion, accounting for 39.8% of the total revenue of Hong Kong’s
restaurant industry in 2016. We believe the full service restaurant industry in Hong Kong is
highly competitive and fragmented by a large number of independent restaurant operators and
chained restaurant operators. According to the Frost & Sullivan Report, in 2016, the aggregated
top five services providers in the full service restaurant market had a market share of
approximately 26.6%. The full service restaurant industry is mainly driven by the dining out
spending, creation in dishes and marketing and the recovery of Hong Kong tourism industry.
We believe the establishment of a sustainable business in the industry requires the support of
sufficient funding and flexible strategies in order to cater a diversified customer base in Hong
Kong. We intend to maintain our competitiveness over other competitors through strengthening
and developing our competitive strengths. Details of our competitive strengths are set out in

the paragraph headed “Our competitive strengths” in this section.

For further details on the competitive landscape and market entry barriers of the industry

in which we operate, please refer to the section headed “Industry overview” in this prospectus.

OUR PROPERTIES

Head Office, directors’ quarters and storage facilities

As at the Latest Practicable Date, our head office is located at Office Unit No. 1A, 8/F,
Arion Commercial Centre, Nos. 2-12 Queen’s Road West, Hong Kong which is leased from an
Independent Third Party for a term commencing from 1 June 2017 to 31 May 2019 (both days

inclusive).

In addition, we have leased (i) a residential property located at Flat B, 25/F, Seymour, 9
Seymour Road, Mid-levels, Hong Kong which is leased from an Independent Third Party as
directors’ quarters for the period from 22 October 2015 to 21 October 2017 and the provision
of directors’ quarters has been ceased since then; and (ii) a storage facility located at Units
1242, 1244 and 1246, 12/F, Profit Industrial Building, 1-15 Kwai Fung Crescent & Nos. 65-69
Container Port Road, Kwai Chung, New Territories which is leased from our Controlling
Shareholders, Mr. NS Wong and Ms. Chan. For further details of the lease of our storage
facility, please refer to the section headed “Connected transactions — Exempt continuing

connected transaction” in this prospectus.
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Our restaurants

As at the Latest Practicable Date, all of our restaurants were operated in the 13 properties

which our Group leased from Independent Third Parties. Property rentals and related expenses

of our restaurants amounted to approximately HK$20.2 million, HK$24.1 million and HK$6.7

million, representing 12.3%, 12.2% and 13.7% of our revenue for the years ended 31 March
2016 and 2017 and the three months ended 30 June 2017, respectively.

No.

Below sets out details of properties leased by our Group for operating of restaurants as
at the Latest Practicable Date:

Name of the FEHD

Period occupied
by our Group at
the premises as
at the Latest
Practicable Date

Rental type and rental
increase (if any) after
the Track Record
Period for the
remaining tenancy
period prior to its

Availability and rental
increase (if any) under

Address in Hong Kong ~ restaurant  licensed area (approximate)  Tenancy period ~expiry the option to renew
(541
Ground Floor, TUS 2913 9 years and From 1 June 2017 Fixed rent; No rental No option to renew
Tung Hip Commercial 4 months t0 31 May 2019 increase for the
Building, (both days remaining tenancy
Nos. 244-252 inclusive) period.
Des Voeux Road Central,
Hong Kong
Shop No. 118, 1/F, TNM 6564 2 years and From 1 November Basic rent or turnover ~ No option to renew
Grand Plaza, (Note 1) 11 months 2017 to rent (whichever is
625 & 639 Nathan Road, 31 October 2020 higher). The lease only
Kowloon (both days commenced from
inclusive) 1 November 2017. The

basic rent remains the

same for the tenancy

period.
Shops L404 and LA0S, TNT 2154 1 year and From | October ~ Basic rent or turnover ~ Option to renew for three
Level 4, The ONE, | month 2016 to rent (whichever is years from
100 Nathan Road, 30 September ~ higher). Immediately 1 October 2019 at basic
Tsim Sha Tsui, 2019 (both days after the Track Record  rent or turnover rent
Kowloon, Hong Kong inclusive) Period, it was within the ~ (whichever is higher).
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first year of the tenancy
period. The lease
provides an increase of
approximately 4% and
§% in the basic rent
(compared to the basic
rent of the immediate
preceding year) for the

The rent under the option
to renew is the prevailing
market rate not less than
the rent prior to the
expiry of the lease but
capped at an increase of
20% from the rental
amount prior to the

second and third years of expiry of the lease.

the tenancy period
respectively.
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Rental type and rental
Period occupied increase (if any) after
by our Group at the Track Record
the premises as Period for the
at the Latest remaining tenancy Availability and rental
Name of the FEHD Practicable Date period prior to its increase (if any) under
No. Address in Hong Kong ~ restaurant  licensed area (approximate)  Tenancy period  expiry the option to renew
(sq.m.)
4. First Floor, TLC 146.8 7 years and From 2 November Fixed rent; No rental Option to renew for three
Conwell House, Nos. 34, 36 11 months 2015 to increase for the years from
and 38 Stanley Street, Hong | November 2018  remaining tenancy 2 November 2018 at
Kong (both days period. market rent as agreed.
inclusive) The lease agreement does
not provide for any rent
increase when exercising
the option to renew.
5. Shop No. C2, TLA 151.3 2 years and From 1 December Basic rent or turnover ~ No option to renew
Ground Floor, 11 months 2014 to rent (whichever is
Far East Finance Centre, 14 October 2019 higher). Immediately
No. 16 Harcourt Road, (both days after the Track Record
Hong Kong inclusive) Period, it was within the
third year of the tenancy
period. The lease
provides an increase of
approximately 5% and
5% in the basic rent
(compared to the basic
rent of the immediate
preceding year) for the
fourth and fifth years of
the tenancy period
respectively.
6. Shop No. 116, 1/E, TLM 0564 3 years From 1 November Basic rent or turnover ~ No option to renew
Grand Plaza, 625 & (Note 1) 2017 to rent (whichever is
639 Nathan Road, Kowloon 31 October 2020 higher). The lease only
(both days commenced from
inclusive) 1 November 2017. The
basic rent remains the
same for the tenancy
period.
7. Shop No. G3(, TLO 91.8 3 years and From 1 April Basic rent or turnover  No option to renew
Ground Floor, T months 2015 to 31 March rent (whichever is
Olympian City 3, 2018 (both days  higher). Immediately
No. 1 Hoi Wang Road, inclusive) after the Track Record
Kowloon, (Note 2) Period, it was within the
Hong Kong last year of the tenancy

period. Therefore, the
lease does not provide
any rental increase for
the remaining tenancy
period.
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No.

Rental type and rental
Period occupied increase (if any) after
by our Group at the Track Record
the premises as Period for the
at the Latest remaining tenancy Availability and rental
Name of the FEHD Practicable Date period prior to its increase (if any) under
Address in Hong Kong ~ restaurant  licensed area (approximate)  Tenancy period  expiry the option to renew
(sq.m.)
Shop Nos. F7-E8, TLK 1T 2 years From 19 October ~ Basic rent or turnover ~ Option to renew for two
First Floor of 2015 to rent (whichever is years at basic rent or
Kornhill Plaza, 18 October 2018 higher). Immediately ~  turnover rent (whichever
| Kornhill Road, (both dates after the Track Record s higher). The rent under
Hong Kong inclusive) Period, it was within the ~the option to renew is the
second year of the prevailing market rate
tenancy period. The lease not less than the rent
provides an increase of prior to the expiry of the
approximately 5% in the  lease but capped at an
basic rent for the third ~ increase of 15% from the
year of the tenancy rental amount prior to the
period. expiry of the lease.
Shops Nos. B1018 and TEC 286.1 3 years and Three years Basic rent or turnover ~ Option to renew for three
B1023, Basement One 4 months commencing from rent (whichever is years at open market rent
Floor, Mira Place (formerly Tth day from the  higher). The lease only  or turnover rent
known as Miramar date of commenced from 3 June  (whichever is higher).
Shopping Centre), No. 132 notification by~ 2017. The basic rent ~ The rent under the option
Nathan Road, Kowloon, the landlord or its remains the same for the to renew is the prevailing
Hong Kong solicitor that the ~tenancy period. market rate not less than
vacant possession the rent prior to the
of the premise is expiry of the lease but
ready for capped at an increase of
delivery; 15% from the rental
i.e. From 3 June amount prior to the
2017 to 2 June expiry of the lease.
2020
Shop 1047, First Level, ~ TDC 116.0 5 years and From | August ~ Basic rent or turnover ~ No option to renew

the Elements,
West Kowloon

3 months 2015to 31 July  rent (whichever is
2018 (both days  higher). Immediately
inclusive) after the Track Record
Period, it was within the
second year of the

tenancy period. The lease
provides an increase of
approximately 5% in the
basic rent for the third
year of the tenancy
period.
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No.

11.

Rental type and rental
Period occupied increase (if any) after
by our Group at the Track Record
the premises as Period for the
at the Latest remaining tenancy Availability and rental
Name of the FEHD Practicable Date period prior to its increase (if any) under
Address in Hong Kong ~ restaurant  licensed area (approximate)  Tenancy period  expiry the option to renew
(sq.m.)
Shops Nos. 2162-2172, TDB 165.1 1 year and From 26 April  Basic rent or turnover ~ No option to renew
Second Floor of 6 months 2016 to 25 April  rent (whichever is
Commercial 2021 (both days ~ higher). Immediately
Accommodation, inclusive) after the Track Record
Tuen Mun Town Plaza, No. Period, it was within the
1 Tuen Shing Street and No. second year of the
1 Tuen Shun Street, Tuen tenancy period. The lease
Mun, provides (i) an increase
New Territories, of approximately 5% in
Hong Kong the basic rent (compared
to the basic rent of the
immediate preceding
year) for each of the
third, fourth and fifth
years of the tenancy
period respectively; and
(i) an increase of 1% in
the turnover rent for the
fourth and fifth years of
the tenancy period.
Shop Nos. 1404 to 1405 on  TNC 300.2 3 months From 3 August ~ Basic rent or turnover ~ Option to renew for three
14th Floor, 2017 to 2 August  rent (whichever is years at basic rent or
Hysan Place, 2020 (both days higher). The lease only  turnover rent (whichever
No. 500 Hennessy Road, inclusive) commenced from is higher). The rent under
Causeway Bay, 3 August 2017. The basic the option to renew is the
Hong Kong rent remains the same for - prevailing market rate
the tenancy period. not less than the rent
prior to the expiry of the
lease but capped at an
increase of 20% from the
rental amount prior to the
expiry of the lease.
Shop No. 173 on the ST 1443 1 month From 1 May 2017 Basic rent or turnover  Option to renew for two
Level 1 of Park Central, to 30 April 2021 rent (whichever is years at open market rent
No.9 Tong Tak Street, (both days higher). The lease only  or turnover rent
Tseung Kwan 0, inclusive) commenced from 1 May ~ (whichever is higher).
Sai Kung, 2017. The lease provides  The rent under the option
New Territories an increase of o renew is the prevailing
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approximately 25% in the
basic rent for the second
year of the tenancy
period but does not
provide any increase in
the basic rent after the
end of the second year of
the tenancy period.

market rate not less than
the rent prior to the
expiry of the lease but
capped at an increase of
20% from the rental
amount prior to the
expiry of the lease.
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No.

14,

Address in Hong Kong

Period occupied
by our Group at
the premises as
at the Latest
Name of the FEHD Practicable Date
restaurant  licensed area (approximate)

Tenancy period

Rental type and rental
increase (if any) after
the Track Record
Period for the
remaining tenancy
period prior to its
expiry

Availability and rental
increase (if any) under
the option to renew

Shop No. G09,
Ground Floor,
Olympian City 2,
Olympian City,
Kowloon

Shop Nos. 140-141

on the Level |

of Park Central,

No. 9 Tong Tak Street,
Tseung Kwan 0,

Sai Kung,

New Territories

Shop No. 345
on Level 3

of Metroplaza,
New Territories

Notes:

(sq.m.)
TS0 33.0 1 week

Nabe Urawa
Restaurant
(to be opened
in the fourth
quarter of
2018)

N/A (Note 3) NIA

Say Cheese ~ N/A (Note 3) N/A
Kiosk (to be

opened in the

fourth quarter

of 2017)

From 13
September 2017
to 14 September
2021 (both days
inclusive)

From |
September 2018
to 31 August
2022 (both days
inclusive)

From 27
November 2017
to 26 November
2020 (both days
inclusive)

Basic rent or turnover
rent (whichever is
higher). The lease only
commenced from 13
September 2017. The
lease provides an
increase of approximately
10%, 9%, 8% in the
basic rent (compared to
the basic rent of the
immediately preceding
year) for the second,
third and fourth years of
the tenancy period,
respectively.

Basic rent or turnover
rent (whichever is
higher). The lease will
only commence from

1 September 2018. The
lease provides an
increase of approximately
7%, 7% and 6% in the
basic rent (compared to
the basic rent of the
immediately preceding
year) for the second,
third and fourth years of
the tenancy period
respectively.

Basic rent or turnover
rent (whichever is
higher). The lease only
commenced from

27 November 2017. The
basic rent remains the
same for the tenancy
period.

No option to renew

Option to renew for two
years at open market rent
or turnover rent
(whichever is higher).
The rent under the option
to renew is the prevailing
market rate not less than
the rent prior to the
expiry of the lease but
capped at an increase of
20% from the rental
amount prior to the
expiry of the lease.

No option to renew

(1) TNM and TLM operate under the same premises and a single general restaurant licence, therefore the
FEHD licensed area is not apportioned.

(2)  The lease of TLO will expire on 31 March 2018 and we have informally commenced initial discussion
with the landlord on the renewal of the lease. For the year ended 31 March 2017 and the three months
ended 30 June 2017, TLO recorded revenue of approximately HK$9.8 million and HK$2.5 million and
net profits of approximately HK$0.9 million and HK$0.3 million.

(3)  The general licences of the restaurants to be opened are still under application, therefore the FEHD
licensed area will only be available upon issue of the licence. Please refer to the paragraph “Our
strategies — Expand our market share and continue to expand our multi-brand dining restaurants in Hong
Kong” of this section for further details.
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As at the Latest Practicable Date, we had not received any indication from the relevant
landlords that they may not renew our leases or that there will be a substantial increase in rental
fees which are not in line with market rates or will have material adverse impact on our
financial performance when the leases are subject to renewal. During the Track Record Period,
we were successful in renewing all the leases which we desire to continue the operation in

those premises.

Notwithstanding the above, there is no assurance that we will be able to renew leases for
our restaurant sites on reasonable terms, in which case our financial performance may be
negatively impacted. Please refer to the sections headed “Risk factors — We compete with other
retailers and restaurants for sites in a highly competitive market for retail premises. If we
cannot obtain desirable restaurants sites or secure renewal of existing leases on commercially
acceptable terms, our business, results of operations and ability to implement our growth
strategy will be adversely affected” and “Risk Factors — As we lease all of the properties for
our restaurant operations, we are exposed to risks relating to the commercial real estate rental
market, including unpredictable and potentially high occupancy costs” for the relevant risks.

For the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017,
our property rentals and related expenses amounted to approximately HK$24.9 million,
HK$32.1 million and HK$8.2 million, respectively.

INTELLECTUAL PROPERTY RIGHTS

As at the Latest Practicable Date, we have registered or are in the process of applying for
registration of trademarks for our respective self-owned brand restaurants. For further
information about our intellectual property rights and trademarks, please refer to the section
headed “Statutory and general information” as set out in Appendix IV to this prospectus. In
respect of the intellectual property rights of FIAT Caffé franchised brand, the trademarks are
held and owned by the franchisor and are licensed to us for the operation of FIAT Caffé. For
details of the terms of franchise agreement, please refer to the paragraph headed “Our business

— Franchise agreement” in this section.
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As at the Latest Practicable Date, we had not received any material claim against us for
infringement of any trademark nor were we aware of any pending or threatened claim in
relation to any such infringement, nor had any material claim been made by us against third
parties in relation to the infringement of intellectual property rights owned by us or third
parties.

LEGAL PROCEEDINGS AND COMPLIANCE

Legal proceedings

Except for the writ dated 2 August 2017 received from a resigned restaurant staff in
relation to an alleged work accident, as at the Latest Practicable Date, our Directors were not
aware of any litigation, claims or arbitration of material importance to or against any member
of our Group, which may affect our Group and its operations and/or financial position in an
adverse way. For further details of the claim, please refer to the section headed “Employees —

Work safety” of this section.

Legal compliance

During the Track Record Period and up to the Latest Practicable Date, there were certain
non-compliance incidents by our operating subsidiaries, of certain laws and regulations in
Hong Kong, details of which are set out below. Such non-compliance incidents have not
resulted, and are not expected to result, in any material impact on our financial condition
and/on operations. During the Track Record Period and up to the Latest Practicable Date, we
had no material non compliances with food and health related laws and regulations which

resulted in any material penalty to our Group.
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Systemic non-compliance incidents of our Group

Particulars of non-
compliance

Reasons for non-
compliance

Maximum potential
liabilities (where
applicable) and legal
consequences

Rectification actions taken
and status

Measures adopted by our
Group to prevent re-occurrence
of the non-compliance and
ensure continuing compliance

1. Our Group failed to enrol
868 casual workers whose
salaries were calculated on a
daily or weekly basis and
paid on a monthly basis in
the registered MPF scheme
and make contributions for
such casual workers.

The earliest of these non-
compliances occurred in
December 2007 and we first
discovered them in April
2017 during the due
diligence exercise in
connection with the
preparation of the Listing.

Upon realising the statutory
requirements concerning
these casual workers, we
reviewed our records and
discovered that during the
years ended 31 March 2016
and 2017, the outstanding
MPF contributions by us as
employer and the relevant
casual workers were
approximately HK$158,000
and HK$115,000
respectively.

As at the Latest Practicable
Date, we have not been
prosecuted for any of such
breaches nor have we
received any complaints
from these casual workers.

The restaurant managers and
the relevant human resources
personnel were unaware of
the different contribution
requirements for MPF
applicable to casual workers
in the catering industry
where the employers are
required to enrol these
employees in the MPF
Scheme and make
contributions although that
they are employed for less
than 60 days.

Our Directors failed to
exercise proper supervision
over MPF matters as they
did not have in-depth,
complete and accurate
understanding of the relevant
MPF contribution
requirements and, as a
result, unintentionally failed
to identify and enrol the
casual workers in the MPF
Scheme and make
contributions for them. Our
Directors were not aware of
such non-compliance which
was discovered during the
due diligence exercise in
connection with the
preparation of the Listing.

Breach of sections 7 and
TAA of the Mandatory
Provident Fund Schemes
Ordinance is subject to a
maximum penalty of a fine
of HK$350,000 and
imprisonment of three years
and a fine of HK$100,000
on first conviction and
imprisonment of six months,
respectively. As advised by
our Legal Counsel, taken
into account of precedent
cases and the number of
casual workers involved, the
estimated penalty for each
offence is HK$16,000 and
the aggregate maximum
potential penalty is
approximately
HK$13,888,000.

As advised by our Legal
Counsel, the risk of
prosecution and the chance
of our Group being subject
to the maximum potential
penalty is remote given that
our Group has taken
substantial rectification for
most of the casual workers.

As advised by our Legal
Counsel, the time limit of
prosecution is 6 months after
discovery by or come to the
notice of the MPF Schemes
Authority. As we informed
the MPF Schemes Authority
about this non-compliance
on 29 June 2017, any such
prosecution will be time-
barred after 29 December
2017.

Our Controlling Shareholders
have also executed the Deed
of Indemnity in favour of
our Group whereby they will
indemnify us for all claims,
expenses, losses incurred by
us and liabilities and
damages suffered by us
arising out of or in
connection with the above
non-compliance. For further
details, please refer to the
section headed “Statutory
and general information - 1.
Tax and other indemnities”
in Appendix IV to this
prospectus.
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With a view to rectify our
non-compliance, we provided
our MPF service provider
with the relevant details and
salary records of the casual
workers we hired since the
commencement of business
of our Group for the purpose
of ascertaining the amount
of outstanding MPF
contributions. In addition to
the aggregate outstanding
sum of approximately
HKS$274,000 concerning the
years ended 31 March 2016
and 2017, based on the
calculation of our MPF
service provider, the
outstanding sum for the
period prior to the Track
Record Period amounted to
approximately HK$105,000.
In June 2017, we have duly
paid to our MPF service
provider the total
outstanding sum which
included the mandatory
contributions from both the
employer and the employees.
On 29 June 2017, we have
informed the MPF Schemes
Authority about this non-
compliance.

We have designated (i) Ms. Chan
Wai Chun, our executive Director,
(i) Mr. Yu Man To Gerald
Maximillian, our chief financial
officer, company secretary and
compliance officer, and (iii) our
human resources and
administration manager to review
the MPF contribution summary
and check the completeness and
accuracy of the record to ensure
that the MPF contribution
payments are paid on time.

Our Group has also established a
compliance committee to assist in
overseeing compliance with the
laws and regulations relevant to
the operations as well as
adequacy and effectiveness of
regulatory compliance procedures
and system. See the paragraph
headed “Internal Control and
Risk Management Measures” of
this section for details of our
compliance committee.

Our Group had ceased to employ
staff whose salary is calculated
by hourly rate since April 2017.
Meanwhile, our Group entered
into agreements with two
dispatch work agencies which
assign their employees to our
restaurants upon our request.
There is no employment
relationship between the
dispatched labour and us, and the
dispatch work agencies shall be
responsible for the MPF
contributions of their employees.

On 28 September 2017, Mr.
Wong Ngai Shan,

Ms. Chan Wai Chun,

Mr. Yu Man To Gerald
Maximillian and our human
resources and administration
manager attended a seminar
relating to MPF scheme and
regulations organised by an
external training provider to
strengthen the knowledge in
complying with the relevant rules
and regulations. Our Directors,
senior management and the
relevant staff will continue to
attend training courses and
seminars to ensure that they
possess the required knowledge
to comply with the relevant laws
and regulations and keep abreast
of the latest development in the
catering industry.
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Particulars of non-
compliance

Reasons for non-
compliance

Maximum potential
liabilities (where
applicable) and legal
consequences

Rectification actions taken
and status

Measures adopted by our
Group to prevent re-occurrence
of the non-compliance and
ensure continuing compliance

Our Group failed to give
written notice (Form S6E) in
relation to 863 employees
and delayed in filing Form
56F in relation to 580
employees to the Inland
Revenue Department when it
commenced to employ or
ceased to employ our
employees in breach of
sections 52(4) and 52(5) of
the Inland Revenue
Ordinance (Chapter 112 of
the Laws of Hong Kong)
(the “IRO”) within the
required timeframe.

The earliest of these non-
compliances occurred in
December 2007 and we first
discovered them in April
2017 during the due
diligence exercise in
connection with the
preparation of the Listing.

The non-compliance was due
to the inadvertent oversight
of the human resources
personnel who was
responsible for employees
records at the relevant time,
who genuinely believed that
(i) there was no need to give
written notices (Form 56E)
to the Inland Revenue
Department when our Group
commenced to employ the
employees as long as Form
56B was filed on a timely
basis during the annual
reporting of the employer’s
return to the Inland Revenue
Department; and (ii) the
written notice (Form 56F)
can be given to IRD during
the annual reporting of the
employer’s return.

Our Directors did not have
complete and accurate
understanding of the
requirements under the IRO
to exercise proper
supervision and, as a result
misinterpreted that it was an
accepted practice of the
Inland Revenue Department
as long as the filings of
Form 56B and Form 56F
were made on an annual
basis. Such non-compliance
was discovered during the
due diligence exercise in
connection with the
preparation of the Listing.

Under the IRO, the
maximum penalty for each
such offence is HK$10,000.

As advised by our Legal
Counsel, under section 80(3)
of the IRO, the time limit of
prosecution of this kind of
defaults is either in the year
of assessment in respect of
or during which the offence
was committed or within 6
years after the expiration
thereof. Having taken into
account the maximum
penalty per offence, the
sentence in precedent cases
necessary adjustment, the
estimated penalty to which
we may be subject for such
non-compliance is
approximately
HK$2,886,000.
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Our Group has filed Form
56B on a timely basis.
Going forward, we have
arranged and will arrange
filing of the relevant notices
for all employees of our
Group who commence or
cease employment within the
prescribed time limit.

As advised by our Legal
Counsel, if a company has
filed Form 56B to the Inland
Revenue Department, it
generally will not insist the
filing of Form 56E and
Form 56F since these can
easily result in double
counting. In addition, non-
compliances not for wilful
evasion of tax will be dealt
with administratively such as
compound in lieu if
prosecution. Our Legal
Counsel is of the view that
the likelihood of the Inland
Revenue Department
instituting prosecution
against our Group for the
non-compliance is remote.

We have designated (i) Ms. Chan
Wai Chun, our executive Director,
(i) Mr. Yu Man To Gerald
Maximillian, our chief financial
officer, company secretary and
compliance officer, and (iii) our
human resources and
administration manager to
monitor the compliance of our
Group in this aspect.

Our Group will also keep a
register of the commencement
and cessations of employment of
all employees to ensure that the
relevant information will be filed
to the Inland Revenue
Department when appropriate.
There are additional cross
checking of the relevant filings
by staff and supervisors. The
checklists of different tax filing
requirements are to be maintained
by the relevant staff and checked
by the supervisors. In addition,
our Group also hired two
experienced operational managers
to oversee the daily operations of
our restaurants and to ensure all
regulatory procedures and system
have been adhered to.

Our Group has also established a
compliance committee to assist in
overseeing compliance with the
laws and regulations relevant to
the operations as well as
adequacy and effectiveness of
regulatory compliance procedures
and system. See the paragraph
headed “Internal Control and
Risk Management Measures” of
this section for details of our
compliance committee.
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Particulars of non-
compliance

Reasons for non-
compliance

Maximum potential
liabilities (where
applicable) and legal
consequences

Rectification actions taken
and status

Measures adopted by our
Group to prevent re-occurrence
of the non-compliance and
ensure continuing compliance

Our Controlling Shareholders
have also executed the Deed
of Indemnity in favour of
our Group whereby they will
indemnify us for all claims,
expenses, losses incurred by
us and liabilities and
damages suffered by us
arising out of or in
connection with the above
non-compliance. For further
details, please refer to the
section headed “Statutory
and general information - 1.
Tax and other indemnities”
in Appendix [V to this
prospectus.

- 150 -

On 6 October 2017,

Mr. Wong Ngai Shan,

Ms. Chan Wai Chun, Mr. Yu Man
to Maximillian and our human
resources and administration
manager attended a seminar
relating to filing of employers’
returns with IRD organised by an
external training provider to
strengthen the knowledge in
complying with the relevant rules
and regulations. Our Directors,
senior management and the
relevant staff will continue to
attend training courses and
seminars to ensure that they
possess the required knowledge
to comply with the relevant laws
and regulations including relevant
laws and regulations relating to
registered MPF scheme and other
corporate tax related issues and
keep abreast of the latest
development in the catering
industry.
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Particulars of non-
compliance

Reasons for non-
compliance

Maximum potential
liabilities (where
applicable) and legal
consequences

Rectification actions taken
and status

Measures adopted by our
Group to prevent re-occurrence
of the non-compliance and
ensure continuing compliance

MP and Taste Gourmet
continued to operate TDB
and TLK without valid
Eeneral restaurant licences in

reach of section 31(1) of
the Food Business
Regulations (Chapter 132X
of the Laws of Hong Kong)
S‘FBR”) between 13 January

017 and 31 January 2017
and between 16 June 2016
and 20 June 2016
respectively, before the
respective general restaurant
licences were obtained on 1
February 2017 and 21 June
2016, respectively.

During the Track Record
Period, our Group relied on
an external consultant to
assist in advising on and
applying for the general
restaurant licences for our
Eperauons. According to
tost & Sullivan, it 1s not
uncommon for restaurant
operators to engage external
consultant to advise them on
licensing relating matters.

Our Group instructed the
external consultant to begin
the application process for a
full general restaurant
licence before the
commencement of the
business operation. As part
of normal procedure, our
Group obtained a ;{mwsmnal
general restaurant licence
which was valid for a period
of six months.

Our Group understands that
it is consistent with industry
practice that the FEHD
would lgram a provisional
general restaurant licence to
restaurant operator, and
immediately after the expiry
of the provisional general
restaurant licence a full
general restaurant licence
would be issued.

Due to (i) the lack of
complete and accurate
understanding of the relevant
laws and reFulan.ons and
having solely relied on the
advice given by the external
consultants; and (il{ the lack
of adequate internal control
measures of our Group to
monitor whether the requisite
licences had been obtained
prior to its restaurants
commencing operations, our
Directors were under the
mistaken impression that thﬁy
could operate TDB and TL
legally during the period
between the expiry of the
Frovmonal general restaurant
icence and the date of grant
of the full general restaurant
licence.

Under section 33 of the FBR,
carrying a food business
without a licence is a criminal
offence liable on summary
conviction to a maximum
principal fine of HK$50,000,
imprisonment of 6 months

and HKS900 maximum for
each day of continuation of
each offence.

As advised by our Legal
Counsel, each of MP and
Taste Gourmet shall be
subject to a maximum fine of
HKJ$67_,100 and HK$54,500
re;spectlveli{ and each of the
directors of MP and Taste
Gourmet shall be subject to a
maximum fine of HK$67,100
and HKS$54,500 respectively
and imprisonment of 6
months.
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The general restaurant
licences of TDB and TLK
were obtained on | February
2017 and 21 June 2016,
respectively. There had been
10 warnings received nor any
potential prosecution action
taken agamst our Group
dur;ng the non-compliance

eriod and up to the Latest
racticable Date.

As advised by our Legal
Counsel, the breaches in
relation to TDB and TLK are
time-barred from prosecution
as the time limit to prosecute
is six months starting from 31
January 2017 and 20 June
2016, respectively.

We have engaged another external
consultant which has provided the
licensing consultancy services
since April 2017. The scope of
work of the new external
consultant is the same as the
former external consultant, which
includes to assist our Group in
advising, applying and renewing
licences required for the restaurants
operations. In selecting a licensing
consultant, our Group takes into
account factors such as the
experience, reputation, cooperation
records, service fees and referrals
of the potential licensing
consultants. Our Directors are of
the view that the new external
consultant is more competent,
experienced and reliable than our
former external consultant.

(i) Ms. Chan Wai Chun, our
executive Director, (ii) Mr. Yu Man
To Gerald Maximillian, our chief
financial officer, company secretary
and compliance officer, and (i)
Mr. Chan Ka Shing, our project
manager, have been designated to
supervise the renewal of all
required licences, permits and
apgrolvals by making timely
submission for the relevanf licence
renewal application and monitoring
their expiration dates. A restaurant
opening checklist is to be
completed and apﬁroved by our
Directors before the restaurant
commences business.

Our Group has also established a
compliance commmittee to assist in
overseeing compliance with the
laws and regulations relevant to the
OFerauons as well as adequacy and
effectiveness of regulatory
compliance procedures and system.
See the paraira h headed “Internal
Control and Risk Management
Measures” of this section for
details of our compliance
committee.

On 17 October 2017, Mr. Wong
Ngai Shan, Ms. Chan Wai Chun,

r. Yu Man To Gerald Maximillian
and Mr. Chan Ka Shing
gar;1c1palqd in a course in food

usiness licence and catering
related facility management
organised by an external training
ﬁrowder to strengthen the

nowledge in complying with the
relevant rules are regulations. Our
Directors, senior management and
the relevant staff will continue to
attend training courses and
seminars to ensure that they
possess the required knowledge to
com?ly with the relevant laws and
regulations and keep abreast of the
latest development in the catering
industry.
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Particulars of non-
compliance

Reasons for non-
compliance

Maximum potential
liabilities (where
applicable) and legal
consequences

Rectification actions taken
and status

Measures adopted by our
Group to prevent re-occurrence
of the non-compliance and
ensure continuing compliance

MP operated TLK in breach
of sections 17(3B) and 46(1)
of the Dutiable Commodities
Ordinance (Chapter 109 of
the Laws of Hong Kong)
(“DCO”) for selling liquor
without a liquor licence
between 16 June 2016 and
22 June 2016 before the
liquor licence was obtained
on 23 June 2016.

Since the liquor licence
would only be granted when
the relevant premises have
been granted with a valid
provisional or full general
restaurant licence, the delay
in obtaining the liquor
licence is attributable to the
procedural delay in granting
the full general restaurant
licence as explained in
paragraph 3 above.

Our Directors had informed
the restaurant staff about the
absence of the requisite
liquor licence and requested
them not to sell liquor
before the liquor licence has
been obtained. However, as
affected by the high
restaurant staff turnover rate
which is an industry norm,
some of the restaurant staff
were not aware of the
absence of the requisite
liquor licence, and since our
Group unintentionally failed
to exclude the alcoholic
beverages from the point-of-
sale (POS) system in time, a
few bottles of beer were sold
by the restaurant staff.

The maximum penalty under
section 17(3B) and 46(1) of
the DCO for selling liquor
without a licence is a fine of
HK$1,000,000 and
imprisonment for two years.
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The liquor licence of TLK
was obtained on 23 June
2016.

As advised by our Legal
Counsel, since the nature of
the non-compliance is very
minor as it only involved the
sale of a few bottles of beer,
the likelihood of our Group
being prosecuted is remote.

(i) Ms. Chan Wai Chun, our
executive Director, (i) Mr. Yu
Man To Gerald Maximillian, our
chief financial officer, company
secretary and compliance officer,
and (iii) Mr. Chan Ka Shing, our
project manager, have been
designated to monitor the process
of renewal of all required
licences, permits and approvals
by making timely submission for
the relevant licence renewal
application and monitoring their
expiration dates.

Our Group has also established a
compliance committee to assist in
overseeing compliance with the
laws and regulations relevant to
the operations as well as
adequacy and effectiveness of
regulatory compliance procedures
and system. See the paragraph
headed “Internal Control and
Risk Management Measures” of
this section for details of our
compliance committee.

To prevent reoccurrence of the
incident, our Group will disable
the sale of all alcoholic beverages
in the point-of-sale (POS) system
if similar situation arises in the
future.

On 17 October 2017, Mr. Wong
Ngai Shan, Ms. Chan Wai Chun,
Mr. Yu Man To Gerald
Maximillian and Mr. Chan Ka
Shing participated in a course in
food business licence and
catering related facility
management organised by an
external training provider to
strengthen the knowledge in
complying with the relevant rules
are regulations. Our Directors,
senior management and the
relevant staff will continue to
attend training courses and
seminars to ensure that they
possess the required knowledge
to comply with the relevant laws
and regulations and keep abreast
of the latest development in the
catering industry.
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Maximum potential
liabilities (where

Measures adopted by our
Group to prevent re-occurrence

Particulars of non- Reasons for non- applicable) and legal Rectification actions taken  of the non-compliance and
compliance compliance consequences and status ensure continuing compliance
During the Track Record QOur Directors failed to The maximum penalty for With a view to rectify our (i) Ms. Chan Wai Chun, our

Period, the licensees of the
liquor licence of TUS, TLA,
TLK, TFC and TDC were
Directors, senior
management or office
personnel who were non-
restaurant staff and were not
present at the respective
premises at all times within
the prescribed hours. As it is
a common condition imposed
on a liquor licence that the
licensee shall be on duty on
the premise between certain
hours except the weekly day-
off, members of the senior
management who do not
station at a particular
restaurant may not be able to
comply with such
requirement.

exercise proper supervision
as they did not have in-
depth, complete and accurate
understanding of the relevant
condition imposed on the
liquor licences. Our Group
did not have adequate
internal control measures to
ensure that the licensees
shall be on duty on the
premises for certain hours.
Our Directors were not
aware of such non-
compliance which was
discovered during the due
diligence exercise in
connection with the
preparation of the Listing.

each of the liquor licences is
HK$1,000,000 and
imprisonment of 2 years.

Having considered precedent
cases of similar breaches, as
advised by our Legal
Counsel, a fine ranging from
HK$4,000 to HK$8,000 is
likely to be imposed per
offence for each of the
liquor licensees. Therefore,
the aggregate maximum
potential penalty to which
we may be subject for such
non-compliance ranges from
HK$20,000 to HK$40,000.
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non-compliance, as at the
Latest Practicable Date, we
had transferred the liquor
licences of TUS, TLA, TLK,
TFC and TDC to our
restaurant staff.

Since 28 March 2017, the
reserve licensee mechanism
has come into effect which
minimises disruption to
liquor selling business due
to sudden departure of liquor
licensee by identifying a
suitable person as a reserve
licensee to take over the role
of the licensee within a short
period. As an additional
internal control measure,
seven restaurants have a
reserve licensee in place
with two other restaurants
under application for a
reserve licensee. We shall
apply to have a reserve
licensee for the remaining
three restaurants which have
a liquor licence during their
respective liquor licence
renewal. The reserve liquor
licensee can temporarily take
over the principal licensee
for a maximum period of
three months in the absence
of the principal licensee.

As advised by our Legal
Counsel, as our Group has
rectified the non-compliance
by transferring the liquor
licences of the five
restaurants to our restaurant
staff, the chance of
prosecution is remote.

executive Director,

(i) Mr. Yu Man To Gerald
Maximillian, our chief financial
officer, company secretary and
compliance officer, and (iii) Mr.
Chan Ka Shing, our project
manager, have been designated to
supervise the renewal of all
required licences, permits and
approvals by making timely
submission for the relevant
licence renewal application and
monitoring their expiration dates.
Our Group would also strengthen
the knowledge and training of
relevant laws and regulations and
implement a comprehensive
control system to avoid
recurrence of the incident.

Our Group has also established a
compliance committee to assist in
overseeing compliance with the
laws and regulations relevant to
the operations as well as
adequacy and effectiveness of
regulatory compliance procedures
and system. See the paragraph
headed “Internal Control and
Risk Management Measures” of
this section for details of our
compliance committee.

On 17 October 2017, Mr. Wong
Ngai Shan, Ms. Chan Wai Chun,
Mr. Yu Man To Gerald
Maximillian and Mr. Chan Ka
Shing participated in a course in
food business licence and
catering related facility
management organised by an
external training provider to
strengthen the knowledge in
complying with the relevant rules
are regulations. Our Directors,
senior management and the
relevant staff will continue to
attend training courses and
seminars to ensure that they
possess the required knowledge
to comply with the relevant laws
and regulations and keep abreast
of the latest development in the
catering industry.
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Maximum potential
liabilities (where

Measures adopted by our
Group to prevent re-occurrence

Particulars of non- Reasons for non- applicable) and legal Rectification actions taken  of the non-compliance and
compliance compliance consequences and status ensure continuing compliance
MP operated TNT in breach ~ The non-compliance was not ~ Under section 35 of FBR, Application has been made We have engaged another

of section 30 of FBR by wilful and was due to the non-compliance with section  for the restricted food external consultant which has
selling fresh salmon sashimi  inadvertent oversight of the 30 of FBR is a criminal endorsement on sales of provided the licensing

without the permission of
the FEHD.

The earliest of these non-
compliances occurred in
November 2016 and we first
discovered them in May
2017 during the due
diligence exercise in
connection with the
preparation of the Listing.

former external consultant
engaged by our Group to
handle licensing matters
relating to our business
operations. According to
Frost & Sullivan, it is not
uncommon for restaurant
operators to engage external
consultant to advise them on
licensing relating matters.
The former external
consultant did not advise our
Directors, and our restaurant
manager who was
responsible for liaising with
the former external
consultant was not aware of
the need to obtain the
endorsement or permission
under the relevant general
restaurant licence for selling
certain restricted food. Our
Directors did not have
in-depth, complete and
accurate understanding of
the laws and regulations
applicable to our Group’s
operations, and have solely
relied on the advice given by
the external consultant. Our
Directors were not aware of
such non-compliance which
was discovered during the
due diligence exercise in
connection with the
preparation of the Listing.

offence liable on summary
conviction to a maximum
principal fine of HK$30,000,
imprisonment for 6 months
and a maximum of HK$900
for each day of continuation
of each offence.

As advised by our Legal
Counsel, the maximum
penalty is HK$212,900,
having taken into account of
precedent cases, the
estimated penalty is
HK$38,100.

As advised by our Legal
Counsel, the time limit for
prosecution is six months
starting from 20 May 2017
on which our Group ceased
to serve fresh salmon
sashimi, therefore
prosecution is time-barred.
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sashimi at the relevant
restaurant from FEHD on
24 May 2017. As at the
Latest Practicable Date, the
relevant restricted food
endorsement on sales of
fresh salmon sashimi which
will be valid until 13 March
2018 was obtained.

Since 20 May 2017, the
fresh salmon sashimi has
been served as ingredients
for the hotpot (shabu shabu)
in TNT and has not been
served to be eaten in the raw
state.

No notices or warnings had
been served and no actions
had been taken against our
Group in relation to the sale
of fresh salmon sashimi in
TNT.

consultancy services since July
2017. The scope of work of the
new external consultant is the
same as the former external
consultant, which includes to
assist our Group in advising,
applying and renewing licences
required for the restaurants
operations. In selecting a
licensing consultant, our Group
takes into account factors such as
the experience, reputation,
cooperation records, service fees
and referrals of the potential
licensing consultants. Our
Directors are of the view that the
new external consultant is more
competent, experienced and
reliable than our former external
consultant.

(i) Ms. Chan Wai Chun, our
executive Director, (i) Mr. Yu
Man To Gerald Maximillian, our
chief financial officer, company
secretary and compliance officer,
and (iii) Mr. Chan Ka Shing, our
project manager, have been
designated to supervise the new
external consultant in the
application for all required
licences, permits and approvals
by making timely application if
our Group intends to sell any
restricted food. They are also
responsible for monitoring the
menu of each restaurant and
review periodically to ensure that
all food provided comply with
their respective general restaurant
licences. Any updates in the
menu shall be reviewed carefully
and discussed in the monthly
meeting with proper written
record.

Our Group has also established a
compliance committee to assist in
overseeing compliance with the
laws and regulations relevant to
the operations as well as
adequacy and effectiveness of
regulatory compliance procedures
and system. See the paragraph
headed “Internal Control and
Risk Management Measures” of
this section for details of our
compliance committee.
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Maximum potential Measures adopted by our

liabilities (where Group to prevent re-occurrence
Particulars of non- Reasons for non- applicable) and legal Rectification actions taken  of the non-compliance and
compliance compliance consequences and status ensure continuing compliance

On 17 October 2017, Mr. Wong
Ngai Shan, Ms. Chan Wai Chun,
Mr. Yu Man To Gerald
Maximillian and Mr. Chan Ka
Shing participated in a course in
food business licence and
catering related facility
management organised by an
external training provider to
strengthen the knowledge in
complying with the relevant rules
are regulations. Our Directors,
senior management and the
relevant staff will continue to
attend training courses and
seminars to ensure that they
possess the required knowledge
to comply with the relevant laws
and regulations and keep abreast
of the latest development in the
catering industry.
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Particulars of non-
compliance

Reasons for non-
compliance

Maximum potential
liabilities (where
applicable) and legal
consequences

Rectification actions taken
and status

Measures adopted by our
Group to prevent re-occurrence
of the non-compliance and
ensure continuing compliance

Rise Charm operated TUS in
breach of section 5 of
Frozen Confections
Regulation (Chapter 132AC
of the Laws of Hong Kong)
(“FCR”) by selling chilled
confectionery without the
permission of the FEHD.

The earliest of these non-
compliances occurred in
August 2008 and we first
discovered them in May
2017 during the due
diligence exercise in
connection with the
preparation of the Listing.

The non-compliance was not
wilful and was due to the
inadvertent oversight of the
former external consultant
engaged by our Group to
handle licensing matters
relating to our business
operations. According to
Frost & Sullivan, it is not
uncommon for restaurant
operators to engage external
consultant to advise them on
licensing relating matters.
The former external
consultant did not advise our
Directors, and our restaurant
manager who was
responsible for liaising with
the former external
consultant was not aware of
the need to obtain the
endorsement or permission
under the relevant general
restaurant licence for selling
certain restricted food. Our
Directors did not have
in-depth, complete and
accurate understanding of
the laws and regulations
applicable to our Group’s
operations, and have solely
relied on the advice given by
the external consultant. Our
Directors were not aware of
such non-compliance which
was discovered during the
due diligence exercise in
connection with the
preparation of the Listing.

Under section 41 of FCR,
non-compliance with section
5 of FCR is a criminal
offence liable on summary
conviction to a maximum
principal fine of HK$30,000,
imprisonment for 6 months
and a maximum of HK$900
for each day of continuation
of each offence.

As advised by our Legal
Counsel, the maximum
penalty is HK$212,900,
having taken into account of
precedent cases, the
estimated penalty is
HK$38,100.

As advised by our Legal
Counsel, the time limit for
prosecution is six months
starting from 20 May 2017
on which our Group ceased
to sell chilled confectionery,
therefore prosecution is
time-barred.
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Application has been made
for the restricted food
endorsement on sales of
chilled confectionery for the
relevant restaurant from
FEHD on 24 May 2017. As
at the Latest Practicable
Date, the relevant restricted
food endorsement on sales of
chilled confectionery which
will be valid until 29 April
2018 was obtained.

Since 20 May 2017, chilled
confectionery has been
removed from the menu of
TUS and TUS has ceased to
sell chilled confectionery.

We have engaged another
external consultant which has
provided the licensing
consultancy services since April
2017. The scope of work of the
new external consultant is the
same as the former external
consultant, which includes to
assist our Group in advising,
applying and renewing licences
required for the restaurants
operations. In selecting a
licensing consultant, our Group
takes into account factors such as
the experience, reputation,
cooperation records, service fees
and referrals of the potential
licensing consultants. Our
Directors are of the view that the
new external consultant is more
competent, experienced and
reliable than our former external
consultant.

(i) Mr. Chan Wai Chun, our
executive Director, (i) Mr. Yu
Man To Gerald Maximillian, our
chief financial officer, company
secretary and compliance officer,
and (iii) Mr. Chan Ka Shing, our
project manager, have been
designated to supervise the new
external consultant in the
application for all required
licences, permits and approvals
by making timely application if
our Group intends to sell any
restricted food. They are also
responsible for monitoring the
menu of each restaurant and
review periodically to ensure that
all food provided comply with
their respective general restaurant
licences. Any updates in the
menu shall be reviewed carefully
and discussed in the monthly
meeting with proper written
record.

Our Group has also established a
compliance committee to assist in
overseeing compliance with the
laws and regulations relevant to
the operations as well as
adequacy and effectiveness of
regulatory compliance procedures
and system. See the paragraph
headed “Internal Control and
Risk Management Measures” of
this section for details of our
compliance committee.
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Maximum potential Measures adopted by our

liabilities (where Group to prevent re-occurrence
Particulars of non- Reasons for non- applicable) and legal Rectification actions taken  of the non-compliance and
compliance compliance consequences and status ensure continuing compliance

On 17 October 2017, Mr. Wong
Ngai Shan, Ms. Chan Wai Chun,
Mr. Yu Man To Gerald
Maximillian and Mr. Chan Ka
Shing participated in a course in
food business licence and
catering related facility
management organised by an
external training provider to
strengthen the knowledge in
complying with the relevant rules
are regulations. Our Directors,
senior management and the
relevant staff will continue to
attend training courses and
seminars to ensure that they
possess the required knowledge
to comply with the relevant laws
and regulations and keep abreast
of the latest development in the
catering industry.

ENVIRONMENTAL PROTECTION

We are required to comply with environmental protection laws and regulations in Hong
Kong. We will allocate resources to environmental compliance as required by local laws and
regulations. As at the Latest Practicable Date, all of our restaurants which are required under
the applicable laws and regulations had obtained the water pollution control licences. For
details of such relevant laws, please refer to the section headed “Regulatory overview” in this
prospectus. During the Track Record Period, our Directors confirm that our Group was in
material compliance with applicable environmental laws and regulations in Hong Kong.

For the years ended 31 March 2016 and 2017 and the three months ended 30 June 2017,
we incurred cleaning expenses in respect of sewage charge and grease trap cleaning charges in
the approximate amount of HK$267,000, HK$303,000 and HK$98,000 respectively, which we
consider immaterial. Our Directors believe that the cost of compliance with respect to
environmental laws and regulations for the year ending 31 March 2018 to be immaterial.

INSURANCE

Our Group maintains (i) property insurance for loss and damage of business property,
equipment and inventory; (ii) public liability insurance for claims against illness, injuries or
damages to personal property of customers; (iii) personal injury insurance and work-related
insurance for our employees and Directors; and (iv) insurance for our key executives. Our
Directors are of the view that our insurance coverage is adequate and in line industry standard
for the size and type of our business.
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The insurance expenses of our Group for the years ended 31 March 2016 and 2017 and
the three months ended 30 June 2017 amounted to approximately HK$4 14,000, HK$547,000
and HK$52,000 respectively. During the Track Record Period and up to the Latest Practicable
Date, our Directors confirm that our Group had not made or been subject to any material
claims.

INTERNAL CONTROL AND RISK MANAGEMENT MEASURES

Our Directors are primarily responsible for formulating and overseeing the design,
implementation and effectiveness with internal controls measures.

Our Group engaged an independent internal control consultant, an international reputable
firm (the “Internal Control Consultant”), to perform a detailed analysis of our internal
control systems in respect of risk management and quality control management. The scope of
the review covers the review of, among others, (i) internal control systems; (ii) human
resources and payroll management; (iii) insurance; (iv) food safety, quality control and
complaints handling; and (v) compliance with rules and regulations. The Internal Control
Consultant performed the work in relation to our internal controls and put forward
recommendations.

Accordingly, we have modified and adopted certain new internal control procedures to
enhance our internal control system, the implementation of which has been confirmed by the
internal control report issued by our Internal Control Consultant upon the conduct of the
follow-up reviews which took place in May 2017.

Establishment of compliance committee

On 20 December 2017, our Company established the compliance committee for the
purpose of assisting in overseeing compliance with the laws and regulations relevant to our
operations as well as adequacy and effectiveness of regulatory compliance procedures and
system. The compliance committee consists of three independent non-executive Directors: Mr.
WANG Chin Mong, Mr. TSANG Siu Chun and Ms. CHAN Yuen Ting, with Ms. CHAN Yuen
Ting serves as the chairman of the compliance committee. Members of the compliance
committee are chosen with the intention that it comprises individuals with relevant compliance
experience covering all aspects of our Group’s operations. Ms. CHAN Yuen Ting is a solicitor
of Hong Kong and has approximately 11 years of legal and compliance experience to oversee
legal and compliance training, observe and monitor legal and compliance procedures and to
correct inadequacies in compliance. Mr. TSANG Siu Chun is well experienced in various
aspects of business operations and management due to his prior management experience in Po
Leung Kuk, a sizeable charitable organisation in Hong Kong and is familiar with accountability
due to his appointment as Non-official Justice of Peace since 1993. Mr. WANG Chin Mong is
a certified public accountant, served as the financial controller and company secretary of
various companies and possesses the expertise in financial accounting and company secretarial
compliances. He also served as director of various companies listed on the Stock Exchange and
overlooked internal control and corporate governance matters. For further details of the
qualification and experience of the members of the compliance committee, please refer to the
section headed “Directors and senior management” in this prospectus.
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The compliance committee shall:

. review the effectiveness of our Group’s regulatory compliance procedures and
system, including operational and compliance procedures and risk management
functions;

. assess and review the adequacy of resources and training provided to our
management and staff in relation to our Group’s regulatory compliance functions;
and

. receive and handle any actual or potential non-compliance matters and engage

external professional advisers where necessary.

Specific internal control and corporate governance review

To specifically address the reason of each of the non-compliance incidents and to prevent
the reoccurrence of the same, we have adopted the following procedures:

. Mandatory Provident Fund: We have designated (i) Ms. Chan Wai Chun, our
executive Director, (ii) Mr. Yu Man To Gerald Maximillian, our chief financial
officer, company secretary and compliance officer, and (iii) our human resources
and administration manager to review the MPF contribution summary and check the
completeness and accuracy of the record to ensure that the MPF contribution
payments are paid on time. Our Group had ceased to employ staff whose salary is
calculated by hourly rate since April 2017. Meanwhile, our Group entered into
agreements with two dispatch work agencies which assign their employees to our
restaurants upon our request. There is no employment relationship between the
dispatched labour and us and the dispatch work agencies shall be responsible for the
MPF contributions of their employees. To strengthen the knowledge in complying
with the relevant rules and regulations, on 28 September 2017, Mr. Wong Ngai Shan,
Ms. Chan Wai Chun and Mr. Yu Man To Gerald Maximillian, and our human
resources and administration manager attended a seminar relating to MPF scheme
and regulations organised by an external training provider.

. Filings with Inland Revenue Department: We have designated (i) Ms. Chan Wai
Chun, our executive Director, (ii) Mr. Yu Man To Gerald Maximillian, our chief
financial officer, company secretary and compliance officer, and (iii) our human
resources manager to monitor the compliance of our Group in this aspect. Our Group
will also keep a register of the commencement and cessations of employment of all
employees to ensure that the relevant information will be filed with the Inland
Revenue Department when appropriate. Checklists of different tax filing
requirements are to be maintained by the relevant staff and checked by the
supervisors. In addition, our Group also hired two experienced operational managers
who will oversee the daily operations of our restaurants and to ensure all regulatory
procedures and system have been adhered to. To strengthen the knowledge in
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complying with the relevant rules and regulations, on 6 October 2017, Mr. Wong
Ngai Shan, Ms. Chan Wai Chun and Mr. Yu Man To Maximillian, and our human
resources manager attended a seminar relating to filing of employer’s returns with
Inland Revenue Department organised by an external training provider.

. General restaurant licences and liquor licences: We have designated (i) Ms. Chan
Wai Chun, our executive Director, (ii) Mr. Yu Man To Gerald Maximillian, our chief
financial officer, company secretary and compliance officer, and (iii) Mr. Chan Ka
Shing, our project manager to supervise the renewal of all required licences, permits
and approvals by making timely submission for the relevant licence renewal
application and monitoring their expiration dates. A restaurant opening checklist is
to be completed and approved by our Directors before the restaurant commences
business. Our Group would also strengthen the knowledge and training of relevant
laws and regulations and implement a comprehensive control system to avoid
occurrence of the incident. To strengthen the knowledge in complying with the
relevant rules and regulations, on 17 October 2017, Mr. Wong Ngai Shan, Ms. Chan
Wai Chun, Mr. Yu Man To Gerald Maximillian and Mr. Chan Ka Shing also
participated in a course in food business licences and catering related facility
management organised by an external training provider.

. Sale of restricted food: (i) Ms. Chan Wai Chun, our executive Director, (ii) Mr. Yu
Man To Maximillian, our chief financial officer, company secretary and compliance
officer, and (iii) Mr. Chan Ka Shing, our project manager, have been designated to
supervise the application for all required licences, permits and approvals by making
timely application if our Group intends to sell any restricted food. They are also
responsible for monitoring the menu of each restaurant and review periodically to
ensure that all food provided comply with their respective general restaurant
licences. Any updates in the menu shall be reviewed carefully and discussed in the
monthly meeting with proper written record. To strengthen the knowledge in
complying with the relevant rules and regulations, on 17 October 2017, Mr. Wong
Ngai Shan, Ms. Chan Wai Chun, Mr. Yu Man To Gerald Maximillian and Mr. Chan
Ka Shing also participated in a course in food business licences and catering related
facility management organised by an external training provider.

. Coordination of restaurant operation and overall compliance: To prevent
recurrence of the non-compliance incidents and to cope with our expanding network
of restaurants, we have hired two experienced operational managers who will
oversee the daily operations of our restaurants and to ensure all regulatory
procedures and systems have been adhered to.

General internal control recommendations

In response to the recommendations of the Internal Control Consultant, we will adopt or
have adopted the following procedures to enhance our internal control system:

. Corporate governance practice: We intend to adopt written procedures and
guidelines in relation to board communication, notifiable transactions, connected
transactions and insider information in compliance with the GEM Listing Rules
before Listing;
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. Employees’ compensation insurance coverage: We have assigned our human
resources and administration manager to check the number of employees covered
under the existing insurance policies on a monthly basis to ensure that the
employees’ compensation insurance has sufficient coverage; and

. Compliance with fire safety requirement: We have assigned the restaurant manager
of each restaurant to monitor the means of escape on a regular basis to ensure that
the escape route of each restaurant is free from obstruction.

Ms. Chan Wai Chun, one of our co-founders who has over nine years of experience in the
food and beverage industry, is responsible for setting up the internal control policies of our
Group and overseeing the day to day operation of our Group. Leveraging on her years of human
resources management experience, Ms. Chan has sufficient capability and experience in
supervising the implementation of the internal control measures. To further strengthen the
effectiveness in implementing the relevant internal control measures, Mr. Yu Man To Gerald
Maximillian, our chief financial officer, company secretary and compliance officer, who
possesses expertise in financial accounting and general company secretarial compliance
matters, has also been designated to supervise the above implementation measures. Our
Directors consider, and the Sole Sponsor concurs that, our Company can effectively prevent the
re-occurrence of similar non-compliances on the basis that each of Ms. Chan and Mr. Yu
possesses wealth of experience and knowledge in their respective areas, will be able to
facilitate the implementation and ongoing supervision of the enhanced internal control
measures.

General internal control and corporate governance measures

In addition, we recognise the need for internal control and risk management for our
operation and day-to-day management. To manage the risks and ensure the smooth running of
our business, we have adopted the following measures based on the major findings to ensure
ongoing compliance with all applicable laws and regulations after the Listing and strengthen
our internal controls:

. our audit committee reviews the internal control system and procedures for
compliance with the requirements of applicable laws and regulations and the
Corporate Governance Code. The committee is also responsible for establishing
arrangements to consider how it will apply financial reporting, risk management and
internal control principles;

. we have appointed Dongxing Securities as our compliance adviser pursuant to Rule
6A.19 of the GEM Listing Rules to ensure that, among other things, we are properly
guided and advised as to compliance with the GEM Listing Rules; and

. our Group engaged the Internal Control Consultant to perform a comprehensive
evaluation of our internal control system, covering the areas of financial, operations,
compliance and risk management. With respect to the non-compliance incidents
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mentioned in the paragraph headed “Legal proceedings and compliance” in this
section, the Internal Control Consultant has reviewed our internal control system
and made corresponding recommendations. Our Group believes that the remedial
measures which had been taken or are to be taken by us are able to prevent the
reoccurrence of the non-compliance incidents and enhance our internal control and
risk management measures. The Internal Control Consultant had performed a
follow-up review and our Group did not have significant deficiencies in our internal

control system upon follow-up review.

VIEWS OF OUR DIRECTORS AND THE SOLE SPONSOR

Our Directors consider that the abovementioned non-compliance incidents would not
affect the suitability of our executive Directors under Rules 5.01 and 5.02 of the GEM Listing
Rules or the suitability of listing of our Company under Rule 11.06 of the GEM Listing Rules

and that the various internal control measures adopted by our Group are adequate and effective

having taken into account that:

(1)

(ii)

(iii)

(iv)

the non-compliance of FBR on the operation of TDB and TLK without valid full
general restaurant licences and the sale of liquor at TLK without the valid liquor
licence were mainly due to (a) a procedural delay in application process; and (b) our
Group’s understanding from the verbal reply of the relevant government authority
that the non-compliance can be timely rectified. The relevant general restaurant
licences and liquor licence had been obtained as at the Latest Practicable Date and
there had been no warnings received nor any potential prosecution action taken
against our Group during the Track Record Period and up to the Latest Practicable
Date. As advised by our Legal Counsel, (a) the breach of TDB in relation to FBR
is technical breach only; (b) the breach of TLK in relation to FBR is time-barred
from prosecution; and (c) the nature of breach of TLK in relation to DCO is very
minor and the likelihood of our Group being prosecuted is remote;

our Group has implemented (or will implement where applicable) the
abovementioned measures to avoid recurrence of the non-compliance incidents;

there were no recurrence of similar non-compliance incidents since the

implementation of such measures; and

the non-compliance incidents were unintentional, did not involve any dishonesty or
cast any doubt on the integrity or competence on the part of the executive Directors.

The Sole Sponsor, having reviewed the internal control measures, concurs with the view

of our Directors that the abovementioned non-compliance incidents would not materially affect
the suitability of our Directors under Rule 5.01 and 5.02 of the GEM Listing Rules or the
suitability of listing of our Company under Rule 11.06 of the GEM Listing Rules and that the
various internal control measures adopted by our Group are adequate and effective.
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OUR CONTROLLING SHAREHOLDERS

Immediately upon completion of the Share Offer and the Capitalisation Issue (without
taking into account any Shares which may be allotted and issued pursuant to the exercise of the
Offer Size Adjustment Option or pursuant to any options which may be granted under the Share
Option Scheme), our Company will be owned as to 62.375% by IKEAB Limited. IKEAB
Limited is in turn owned as to 70% and 30% by Mr. NS Wong and Ms. Chan. Mr. NS Wong
and Ms. Chan, as spouse and co-founders of our Group, have historically been managing and
operating our Group collectively and would reach consensus among themselves through
discussions before making all major decisions in respect of our Group to vote in shareholders’
meetings on an unanimous basis. Mr. NS Wong and Ms. Chan have confirmed that they will
continue to be acting in concert upon Listing so far as the voting rights of our Company are
concerned. By virtue of the aforesaid relationship, Mr. NS Wong, Ms Chan and IKEAB Limited
are regarded as a group of our Controlling Shareholders. Each of NS Wong, Ms. Chan and
IKEAB Limited will not: (a) dispose of Shares during the six months from the Listing Date (the
“First Six-month Period”); and (b) dispose of Shares in the period of six months commencing
on the date on which the First Six-month Period expires if immediately following such disposal
that person or group of persons would cease to be a controlling shareholder of our Company
in compliance with the GEM Listing Rule 13.16A (the “Second Six-month Period”). For
details of the undertakings given by each of our Company and our Controlling Shareholders in
favour of our Company, the Sponsor, the Sole Bookrunner and Sole Lead Manager and the
Underwriters in respect of the Shares, see the section headed “Underwriting” of this

prospectus.

Save for each of IKEAB Limited, Mr. NS Wong and Ms. Chan, there is no other person
who will, immediately following the completion of the Share Offer and the Capitalisation Issue
(without taking into account any Shares which may be allotted and issued pursuant to the
exercise of the Offer Size Adjustment Option or pursuant to any options which may be granted
under the Share Option Scheme), be directly or indirectly interested in 30% or more of the
Shares then in issue or have a direct or indirect equity interest in any member of our Group

representing 30% or more of the equity in such entity.

INDEPENDENCE FROM OUR CONTROLLING SHAREHOLDERS

Our Directors do not expect that there will be any significant transactions between our
Group and our Controlling Shareholders upon or shortly after the Listing. Having considered
the matters as described below, the Board is of the view that our Group is capable of carrying
on our business independently of our Controlling Shareholders and their respective close

associates after Listing.
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Operational independence

We have established our own organisational structure comprising individual departments,
each with specific areas of responsibilities. We make business decisions independently of our
Controlling Shareholders and have sufficient capital, equipment and employees to operate our
business independently. We have not shared our operational resources, such as suppliers,
customers, marketing, sales and general administration resources with our Controlling
Shareholders and/or their respective close associates. Further, we are not required to have
sufficient capital, equipment and employees to operate our businesses independently. We have
also established various internal control procedures to facilitate the effective operation of our

business.

Save as disclosed in the section headed “Connected transactions”, as at the Latest
Practicable Date, there were no ongoing business transactions between us and any of our

Controlling Shareholders and/or their respective close associates.

Management independence

We have an independent management team comprising our executive Directors and senior
management who have substantial experience in our business. Our management team is able
to implement our Group’s policies and strategies and performs its roles in our Company
independently.

We aim at establishing and maintaining a strong and independent Board to oversee our
Group’s business. Our Board consists of five Directors, comprising two executive Directors
and three independent non-executive Directors. The three independent non-executive Directors
have extensive experience in different areas or professions. The main functions of our Board
include approving our overall business plans and strategies, monitoring the implementation of

these plans and strategies and the overall management of our Group.

Our Company will have two common directors with IKEAB Limited, namely Mr. NS
Wong and Ms. Chan. Despite the common directorship, our Company believes that
management independence between our Company and IKEAB Limited will be maintained as
IKEAB Limited is an investment holding company, the only significant business interest of
which is our Group. Our Directors consider that our Board and senior management will

function independently from our Controlling Shareholders because:

(a) each of our Directors is aware of his/her fiduciary duties as a Director which require,
among other things, that he/she acts for the benefit and in the best interest of our
Company and does not allow any conflict between his duties as a Director and his
personal interests;
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(b) in the event that there is a potential conflict of interest arising out of any transaction
to be entered into between our Group and our Directors or their respective close
associates, the interested Director(s) and their respective close associate(s) shall
abstain from voting at the relevant board meetings of our Company in respect of
such transactions, and shall not be counted in the quorum subject to the provision

of the Articles of Association;

(c) our Group has established its own organisational structure made up of individual
functions including management, administration and accounting and finance, which
are responsible for daily operations of our Group and are independent from our

Controlling Shareholders; and

(d) the three independent non-executive Directors will also bring independent

judgement to the decision-making process of the Board.

Financial independence

Our Group has our own accounting systems, accounting and finance department and
independent treasury function for cash receipts and payments. We make financial decisions
according to our own business needs. Our finance department will be responsible for financial
reporting, liaising with our auditors, reviewing our cash position and negotiating and

monitoring our bank loan facilities and drawdowns.

Our Directors confirm that all guarantees, indemnities and other securities provided by
Mr. NS Wong and Ms. Chan and/or companies controlled by Mr. NS Wong and Ms. Chan for
the benefit of our Group will be released upon the Listing. As at 31 October 2017, our bank
borrowings of approximately HK$23,227,000 were guaranteed by Mr. NS Wong and Ms. Chan,
our Controlling Shareholders, and we had unutilised banking facilities of approximately
HK$16,400,000 as at 31 October 2017. Our Directors confirm that all loans and advances due
to our Controlling Shareholders will be fully settled prior to the Listing. For further
information, please refer to the section headed “Financial Information — Indebtedness” in this

prospectus.

Notwithstanding the above, our Group has independent financial systems and independent
treasury function for receiving cash and making payments and independent access to third

party financing. Our Group makes financial decisions according to its own business needs.

In view of our Group’s internal resources and the estimated net proceeds from the Share
Offer, our Directors believe that our Group will have sufficient capital for its financial needs
without dependence on our Controlling Shareholders. Our Directors further believe that, upon
the Listing, our Group is capable of obtaining financing from external sources independently

without the support of our Controlling Shareholders.
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COMPETITION

Our Controlling Shareholders, apart from our Group’s business, our Directors and their
respective close associates do not have any interest which competes or may compete, directly
or indirectly, with our Group’s business and which requires disclosure pursuant to Rule 11.04
of the GEM Listing Rules.

In addition, our Controlling Shareholders have given a non-competition undertaking in
favour of our Group. For details, please refer to the paragraphs headed “Deed of

Non-competition” in this section below.

DEED OF NON-COMPETITION

Our Controlling Shareholders as covenantors (each a “Covenantor”, and collectively the
“Covenantors”) entered into the Deed of Non-competition in favour of our Company (for
ourselves and as trustee for and on behalf of our subsidiaries) on 20 December 2017 and
confirm that none of them is engaged in any business which directly or indirectly, competes or
is likely to compete with the business of our Company and any of our subsidiaries, or has any
interest in such business.

Pursuant to the Deed of Non-competition, each of the Covenantors has irrevocably
undertaken and covenanted with our Company that, during the Relevant Period, it/he shall, and
shall procure his/her close associates (other than members of our Group) not to engage, on
his/her own account or with each other or in conjunction with or on behalf of any person, firm,
company or organisation, carry on or be engaged, concerned with or interested in, directly or
indirectly, whether as a director, shareholder, partner, agent, employee or otherwise (other than
being a director or shareholder of members of our Group) and whether for profit, reward or
otherwise, in any business which competes with the operation of restaurants business and any
business in any form or manner that is or is likely to be in competition with that of any member
of our Group or our Group as a whole from time to time (the “Restricted Business”) within

Hong Kong unless prior written consent from our Company is obtained.

In addition, each of the Covenantors has unconditionally and irrevocably undertaken to
us that in the event that it/he or his/her close associates (other than members of our Group) (the
“Offeror”) is given or identified or offered any business investment or commercial opportunity
by independent third parties and such investment or opportunity directly or indirectly
competes, or may lead to competition with the Restricted Business (the “New Opportunities”),
it/he will and will procure his/her close associates (other than members of our Group) to refer
the New Opportunities to our Company as soon as practicable in the following manner:

(a) each of the Covenantors is required to, and shall procure his/her close associates
(other than members of our Group) to, refer, or to procure the referral of, the New
Opportunities to our Company, and shall, within 10 days, give written notice to our
Company of any New Opportunities containing information available to the relevant
Covenantor for our Company to consider whether (i) such New Opportunities would
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(b)

constitute competition with the Restricted Business; and (ii) it is in the interest of
our Group to pursue such New Opportunities, including but not limited to the nature
of the New Opportunities and the details of the investment or acquisition costs (the
“Offer Notice”); and

the Offeror will be entitled to pursue the New Opportunities only if (i) the Offeror
has received a notice from our Company declining the New Opportunities; or (ii) the
Offeror has not received such notice from our Company within 30 days from our
Company’s receipt of the Offer Notice.

Upon receipt of the Offer Notice, our Company, including our independent non-executive

Directors, will consider factors including whether (a) such New Opportunities would constitute

competition with the Restricted Business; and (b) it is in the interest of our Company and our

Shareholders as a whole to pursue the New Opportunities.

For the above purpose of the Deed of Non-competition, the “Relevant Period” means the

period from the Listing Date until the earlier of:

(a)

(b)

the relevant Covenantor, his/her close associates individually or taken as a whole,
cease to be the Controlling Shareholders for the purpose of the GEM Listing Rules;
and

the Shares cease to be listed on the Stock Exchange.

Nothing in the Deed of Non-competition shall prevent any of the Covenantors and his/her

close associates from holding or being interested in shares or other securities in any company

which conducts or is engaged in any Restricted Business (the “Subject Company”) provided

that:

(a)

(b)

(c)

such shares or securities are held for investment purposes and are or are proposed

to be listed on any internationally recognised stock exchange;

the aggregate equity interest or number of shares held by the relevant Covenantor
and his/her close associates do not exceed 10% of the issued share capital or issued

shares of the Subject Company; and

such shares or securities do not confer rights to be involved directly or indirectly
with the operations of the Subject Company such that the relevant Covenantor and
his/her close associates do not have any representative on the board or management
team of the Subject Company.
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The Deed of Non-competition is conditional and will take effect immediately upon

Listing.

Each of the Covenantors has further undertaken under the Deed of Non-competition that
it/he shall provide to us and our Directors (including our independent non-executive Directors)
with information available to it/him from time to time which is necessary for the annual review
by our independent non-executive Directors with regard to compliance of the terms of the Deed
of Non-competition and the enforcement of the Deed of Non-competition. Each of the
Covenantors has also undertaken (if necessary) to make an annual declaration as to compliance

with the terms of the Deed of Non-competition in our annual reports.

CORPORATE GOVERNANCE

Our Directors recognise the importance of incorporating elements of good corporate
governance in management conducive to the protection of the interests of our Shareholders. In
particular, the following corporate governance measures in relation to managing the conflicts
of interest between our Group and our Controlling Shareholders to safeguard the interests of
our Shareholders will be adopted:

(a) our independent non-executive Directors will review, on an annual basis, due
compliance with the terms of the Deed of Non-competition by the Covenantors so
long as such deed is still effective;

(b) our Company will disclose decisions with basis on matters reviewed by our
independent non-executive Directors relating to compliance with and enforcement
of the Deed of Non-competition and each of the Covenantors will make (if
necessary) annual declaration on compliance with his/her/her undertaking under the
Deed of Non-competition in the annual reports of our Company;

(c) the Independent Board Committee comprising all independent non-executive
Directors will be responsible for deciding and given the authority to decide, without
attendance by any Directors with beneficial or conflicting interest in any business
opportunity which directly or indirectly engages in or owns a Restricted Business
(the “New Opportunity”) referred to our Group by the Covenantors (or their close
associates other than members of our Group), on pursuing or declining such New
Opportunity and the exercise of the Pre-emptive Right under the Deed of

Non-competition;

(d) any transaction (if any) between (or proposed to be made between) us and our
connected persons will be required to comply with Chapter 20 of the GEM Listing
Rules, including, where applicable, the announcement, reporting, annual review and
independent Shareholders’ approval requirements and with those conditions
imposed by the Stock Exchange for the grant of waiver(s) from strict compliance

with relevant requirements under the GEM Listing Rules;
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(e

()

where a conflict of interest arises, any Director who is considered to be interested
in a particular matter or the subject matter shall disclose his/her interest to our Board
and that under the Articles of Association, any Director having any material interest
in the matter shall not vote on the Board resolutions approving the sam