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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.

SNACK EMPIRE HOLDINGS LIMITED
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(Incorporated in the Cayman Islands with limited liability)

LISTING ON THE MAIN BOARD
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allotment Option)
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Not more than HK$0.75 per Offer Share and
expected to be not less than HK$0.65 per Offer
Share plus brokerage of 1%, SFC transaction
levy of 0.0027% and Stock Exchange trading
fee of 0.005% (payable in full on application
and subject to refund)
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FINANCIAL

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 in Hong
Kong” in Appendix VI 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). The Securities and Futures Commission of Hong Kong and the Registrar of
Companies in Hong Kong take no responsibility for the contents of this prospectus or any other documents referred to above.

The Offer Price is expected to be determined by an agreement between our Company and the Joint Bookrunners (for themselves and on behalf of the Underwriters) on
the Price Determination Date. The Price Determination Date is expected to be on or about Friday, 11 October 2019, and in any event no later than Monday, 21 October
2019. If our Company and the Joint Bookrunners (for themselves and on behalf of the Underwriters) are unable to reach an agreement on the Offer Price by Monday,
21 October 2019, the Share Offer will not become unconditional and will lapse immediately.

The Offer Price will not be more than HK$0.75 per Offer Share and is expected to be not less than HK$0.65 per Offer Share, unless otherwise announced. The
Joint Bookrunners (for themselves and on behalf of the Underwriters) may, with the consent of our Company, reduce the number of Offer Shares being
offered under the Share Offer and/or the indicative Offer Price range stated in this prospectus at any time prior to the morning of the last day for lodging
applications under the Public Offer. In the event of such, a notice of the reduction of the number of Offer Shares being offered under the Share Offer and/or
the indicative Offer Price range will be published on the Stock Exchange’s website at www.hkexnews.hk and our Company’s website at www.snackemp.com.

Prospective investors should note the obligations of the Public Offer Underwriters under the Public Offer Underwriting Agreement to subscribe, and to
procure subscribers for, the Public Offer Shares are subject to termination by the Joint Bookrunners (for themselves and on behalf of the Public Offer
Underwriters) if certain events shall occur prior to 8:00 a.m. on the Listing Date. Such grounds are set out in the section headed “Underwriting —
Underwriting arrangements and expenses — Public Offer — Grounds for termination” of this prospectus.

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™ of this prospectus.

No information on any website forms part of this prospectus.

30 September 2019



EXPECTED TIMETABLE

If there is any change in the following expected timetable, we will issue an announcement on the
respective website of our Company at www.snackemp.com and the Stock Exchange at
www.hkexnews.hk.

Application lists of the Public Offer open'® .. ... ... ... ... ... .. ... oo iiiiiiiiii.. 11:45 a.m. on
Tuesday, 8 October 2019

Latest time for lodging WHITE and YELLOW Application Forms................... 12:00 noon on
Tuesday, 8 October 2019

Latest time for giving electronic application instructions
10 HKSCC D L 12:00 noon on
Tuesday, 8 October 2019

Application lists of the Public Offer close™ .. ... ... ... .. .. ... . ..., 12:00 noon on
Tuesday, 8 October 2019

Expected Price Determination Date™ .. ... ... ... ....................... Friday, 11 October 2019

Announcement of:
(i)  the final Offer Price;
(ii) the level of indication of interest in the Placing;
(iii) the level of applications in the Public Offer; and
(iv) the basis of allocation of the Public Offer Shares,
to be published on the website of our Company at
www.snackemp.com®’ and the Stock Exchange at
www.hkexnews.hk on or before ........... ... . ... . . . ... . . ... .. ... .. Tuesday, 22 October 2019

Results of allocations in the Public Offer (with successful applicants’
identification document or business registration numbers,
where appropriate) to be published on the website of
our Company at www.snackemp.com® and the Stock Exchange
at www.hkexnews.hk from. .. ........ ... ... .. . . . . ... Tuesday, 22 October 2019

Results of allocations in the Public Offer to be available at
www.ewhiteform.com.hk/results with a “search by ID”
function from . ... ... Tuesday, 22 October 2019

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 @) Tuesday, 22 October 2019

Despatch/collection of refund cheques in respect of wholly or
partially successful applications (if applicable) or wholly or
partially unsuccessful applications pursuant to the
Public Offer on or before”® . . . . . . . Tuesday, 22 October 2019

Dealings in the Shares on the Stock Exchange expected to commence
at 9:00 am.. ... Wednesday, 23 October 2019



EXPECTED TIMETABLE

Tuesday, 8 October 2019, being slightly longer than normal market practice of four days. The
application monies (including the brokerages, SFC transaction levies and Stock Exchange trading
fees) will be held by the receiving bank on behalf of our Company and the refund monies, if any, will
be returned to the applicants without interest on Tuesday, 22 October 2019. Investors should be
aware that the dealings in the Shares on the Stock Exchange are expected to commence on
Wednesday, 23 October 2019.

The application for the Public Offer will commence on Monday, 30 September 2019 through

Notes:

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

If there is/are a tropical cyclone warning signal number 8 or above or a “black” rainstorm warning or Extreme Conditions
in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon on Tuesday, 8 October 2019, the application lists
will not open on that day. For details, please refer to the section headed “How to Apply for the Public Offer Shares — 9.
Effect of bad weather on the opening of the application lists” of this prospectus.

Applicants who apply for Public Offer Shares by giving electronic application instructions to HKSCC via CCASS should
refer to the section headed “How to Apply for the Public Offer Shares — 5. Applying by giving electronic application
instructions to HKSCC via CCASS” of this prospectus.

The Price Determination Date is expected to be on or around Friday, 11 October 2019 and in any event, no later than
Monday, 21 October 2019. If, for any reason, the Offer Price is not agreed between the Joint Bookrunners (for themselves
and on behalf of the Underwriters) and our Company, the Share Offer will not proceed and will lapse immediately.

None of the website or any of the information contained therein forms part of this prospectus.

Share certificates will only become valid at 8:00 a.m. on Wednesday, 23 October 2019 provided that the Share Offer has
become unconditional and the right of termination set out in the section headed ‘“Underwriting — Underwriting
arrangements and expenses — Public Offer — Grounds for termination” of this prospectus has not been exercised.
Investors who trade 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.

Refund cheques 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. 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, if any. Inaccurate completion of an applicant’s Hong
Kong identity card number or passport number may invalidate or delay encashment of the refund cheque, if any.

Applicants who apply on WHITE Application Forms 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 (where applicable)
in person from our Company’s Hong Kong Branch Share Registrar, Boardroom Share Registrars (HK) Limited, from 9:00
a.m. to 1:00 p.m. on Tuesday, 22 October 2019 or such other date as notified by our Company on the website of our
Company at www.snackemp.com or the Stock Exchange at www.hkexnews.hk as the date of despatch/collection of Share
certificates/refund cheques. Applicants being individuals who opt for personal collection may not authorise any other person
to collect on their behalf. Applicants being corporations which opt for personal collection must attend through their
authorised representatives bearing letters of authorisation from their corporation stamped with the corporation’s chop. Both
individuals and authorised representatives of corporations must produce evidence of identity acceptable to our Hong Kong
Branch Share Registrar at the time of collection.

— 11 =



EXPECTED TIMETABLE

Applicants who apply on YELLOW Application Forms for 1,000,000 or more Public Offer Shares and have provided all
information required by the Application Form 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 the Public Offer Shares — 13. Despatch/Collection of Share certificates and
refund monies — Personal collection — If you apply via electronic application instructions to HKSCC” of this prospectus.

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. For further details, please refer to the section headed ‘“How to Apply for the Public Offer Shares — 12.
Refund of application monies” and “How to Apply for the Public Offer Shares — 13. Despatch/Collection of share
certificates and refund monies™ of this prospectus.

The above expected timetable is a summary only. You should read carefully the sections
headed “Structure and Conditions of the Share Offer” and “How to Apply for the Public Offer
Shares” of this prospectus for details of the structure and conditions of the Share Offer, including
the conditions of the Share Offer and the procedures for application for the Public Offer Shares.
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SUMMARY

OVERVIEW

We are a food and beverage group offering Taiwanese Snacks and Beverages under our Shihlin
Taiwan Street Snacks® brand.

Our history can be traced back to 2003 when Mr. Tay, our Chairman, executive Director and
Controlling Shareholder, and Mr. Wong, our chief executive officer, executive Director and Controlling
Shareholder together founded STSS Company with a vision to introduce authentic Taiwanese cuisine to
the fast food industry in Singapore. Throughout our years of operations, we have successfully charted
the course from our first pop-up store opened in Singapore in November 2003 to 228 Shihlin Outlets and
Restaurants as at the Latest Practicable Date with international footprints spanning across Singapore,
Malaysia, Indonesia and United States. In addition, as at the Latest Practicable Date, we have entered
into Franchise Agreements for the opening of franchise Outlet(s)/Restaurant(s) in Brunei and Egypt,
respectively.

For FY2017, FY2018 and FY2019, our total revenue amounted to approximately S$15.7 million,
S$18.6 million and S$21.3 million, respectively and our net profit amounted to approximately S$3.1
million, S$3.1 million and S$2.3 million, respectively.

BUSINESS MODEL

We operate Shihlin Outlets and Restaurants under our Shihlin Taiwan Street Snacks® brand
adopting two basic models, namely (i) Self-operated model; and (ii) franchise and licence model. We
own, manage and operate the Self-operated Outlets and Restaurants and retain any operating profits
generated therefrom. We are solely responsible for all capital expenditures in connection with the
opening of all Self-operated Outlets and Restaurants, as well as all ongoing operating expenses in
connection therewith. In contrast with Self-operated Outlets and Restaurants, the Non-self-operated
Outlets and Restaurants are owned, managed and operated by Independent Third Parties under the
franchise or licence arrangements, with technical and operational support from our Group, including
training, operations manuals, access to our supply and distribution network and advertising and
promotion assistance. Our Franchisees and Licensee are solely responsible for all capital expenditures
and ongoing operating expenses in connection with the Non-self-operated Outlets and Restaurants.

We generate revenue from our Self-operated Outlets and Restaurants from selling our Snacks and
Beverages to end consumers. The sources of revenue of our franchise/licence operation include (i) sales
of goods comprising mainly beverages, food products and packaging materials to Franchisees and
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Licensee; (ii) Franchise Fees and Licence Fees; and (iii) advertising and promotion fees collected from

our Franchisees in Singapore and West Malaysia. The chart below illustrates our business model:

Indirect sales of
goods comprising mainly
beverages, food products
and packaging materials from
our Group to our
Franchisees and
Licensee

}

L -

Non-self-operated
Outlets and Restaurants

Sales of Snacks
and Beverages
to end consumers

Our Group

Revenue (ii), (iii)
and (iv):

Sales to our
Franchisees and Licensee,
Franchise Fees and
Licence Fees,

and advertising and
promotion fees

Revenue (i): Sales

proceeds from

Self-operated Outlets

and Restaurants

End consumers

Direct sales from
our Group to
end consumers

Self-operated Outlets and
Restaurants

Ry

Sales of Snacks
and Beverages
to end consumers

The table below sets forth a breakdown of our revenue by business model and geographic region

during the Track Record Period:

FY2017 FY2018 FY2019
% of total % of total % of total
Revenue revenue Revenue revenue Revenue revenue
$$°000 % 5$°000 % 5$°000 %
Sales from Self-operated
Outlets and Restaurants
Singapore 5,454 34.7 6,377 34.3 6,912 324
West Malaysia 1,461 9.2 2,219 12.0 3,594 16.9
6,915 439 8,596 46.3 10,506 49.3
Sales to Franchisees/Licensee
Singapore 308 2.0 240 1.3 249 1.2
Malaysia 4,321 27.6 5,121 27.6 5,520 25.9
Indonesia 1,972 12.5 1,961 10.5 2,353 11.0
U.S. 126 0.8 328 1.8 261 1.2
Others (Note) 5 — — — — —
6,732 42.9 7,650 41.2 8,383 39.3
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FY2017 FY2018 FY2019

% of total % of total % of total
Revenue revenue Revenue revenue Revenue revenue
$$°000 % 587000 % 5$°000 %

Franchise Fees and Licence Fees
Singapore 165 1.0 128 0.7 84 0.4
Malaysia 594 3.8 626 33 132 34
Indonesia 924 5.9 1,052 5.7 1,128 5.3
U.S. 69 0.4 94 0.5 102 0.5
Others (Note) 38 0.2 23 0.1 14 0.1
1,790 11.3 1,923 10.3 2,060 9.7

Advertising and promotion fees

Singapore 70 0.4 67 0.4 193 0.9
West Malaysia 228 1.5 345 1.8 183 0.8
298 1.9 412 2.2 376 1.7
Total 15,735 100.0 18,581 100.0 21,325 100.0

Note: Others mainly consist of (i) sales to STSS Concepts (HK) Limited for FY2017, which ceased operations in June
2016; and (ii) franchise upfront fees from a Franchisee in Brunei for FY2017, FY2018 and FY2019 which the
franchise agreement was entered into in July 2016 but no Outlets/Restaurants have been opened up to the Latest
Practicable Date.

During the Track Record Period, the decrease in sales to Franchisees in Singapore and increase in
sales of Self-operated Outlets and Restaurants in Singapore from FY2017 to FY2018 were primarily due
to (i) the takeover of three Non-self-operated Outlets in June 2016, May 2017 and July 2017,
respectively from Franchisees to operate as Self-operated Outlets; and (ii) new openings of two Self-
operated Outlets and Restaurants.

One Shihlin Outlet in Hong Kong was closed down during FY2017. The closure of the Shihlin
Outlet in Hong Kong was due to underperformance which we believe was caused by insufficient
promotion and advertising for our brand to be made known in the market.

SHIHLIN OUTLETS AND RESTAURANTS NETWORK

All Shihlin Outlets and Restaurants are either Outlets or Restaurants. Outlet refers to a take-out
outlet, which is typically a concessionary counter consisting primarily of a front counter and kitchen
without seating area whereas Restaurant refers to a self-service restaurant with seating area.

As at the Latest Practicable Date, our 228 Shihlin Outlets and Restaurants comprised (i) 15 Self-
operated Outlets in Singapore; (ii) 14 Self-operated Restaurants in West Malaysia; (iii) two franchise
Outlets in Singapore; (iv) three franchise Restaurants in Singapore; (v) three franchise Outlets in West
Malaysia; (vi) 62 franchise Restaurants in West Malaysia; (vii) one franchise Outlet in East Malaysia;
(viii) two franchise Restaurants in East Malaysia; (ix) 20 sub-licence Outlets in Indonesia; (x) 101 sub-
licence Restaurants in Indonesia; (xi) three franchise Restaurants in Northern California; and (xii) two
sub-franchise Restaurants in Northern California.



SUMMARY

Having considered our established local presence and market knowledge through years of
operation, our Self-operated Outlets and Restaurants are all opened and will continue to be opened in
Singapore and West Malaysia only. Given the large geographical area and high population of West
Malaysia, we have been and will continue to expand our network in West Malaysia by operating Self-
operated Restaurants and through franchising. We will continue to rely on the franchise/licence model
such as our East Malaysia Master Franchise, Northern California Master Franchise, Indonesia Master
Licence and Egypt Master Franchise as our primary means to expand our international presence, taking
into account, among others, the differences between the local markets and the Singapore and West
Malaysia markets in which we operate in terms of demographics, local preferences, pricing strategies,
connections with local market participants such as landlords, local suppliers, and logistics providers.
According to the Frost & Sullivan Report, sales generated at the Shihlin Outlets and Restaurants in
Malaysia and Singapore accounted for approximately 0.9% and 0.6% of total fast food market in terms
of transaction amount in the respective countries in 2018.

Self-operated Outlets and Restaurants

As at the Latest Practicable Date, we operated 15 Self-operated Outlets in Singapore and 14 Self-
operated Restaurants in West Malaysia.

For FY2017, FY2018 and FY2019, we recorded total sales from our Self-operated Outlets and
Restaurants of approximately S$6.9 million, S$8.6 million and S$10.5 million, respectively, accounting
for approximately 43.9%, 46.3% and 49.3% of the total revenue during the respective financial years.

The tables below set forth a comparison of the operating profit (being outlet sales less cost of food
and beverages, cost of packaging materials, rental expenses and outlet staff costs), operating margin and
details of breakeven period and investment payback period (in approximation to nearest whole number)
in respect of our Self-operated Outlets and Restaurants during the Track Record Period:

Singapore
FY2017 FY2018 FY2019

Investment
Breakeven payback
Operating Operating Operating Operating Operating Operating period period
Self-operated Qutlet/Restaurant profit margin profit margin profit margin (Note 11) (Note 11)
58°000 58000 58000 (month(s)) (month(s))
Self-operated Outlet B (Note 1) 46 15.6% 17 6.5% 41 15.5% N/A N/A
Self-operated Outlet C (Note 2) (14) (19.8%) N/A N/A N/A N/A N/A N/A
Self-operated Outlet D 107 21.4% 129 25.8% 185 34.1% N/A N/A
Self-operated Outlet E (Note 3) 7 16.9% 68 17.6% 54 13.9% N/A N/A
Self-operated Outlet F (Note 4) 35 25.4% 125 25.8% 126 24.3% N/A N/A
Self-operated Outlet G (Note 5) 320 39.1% 289 39.2% 216 36.4% N/A N/A
Self-operated Outlet H (Note 5) 375 36.7% 336 35.4% 363 39.1% N/A N/A
Self-operated Outlet 1 (Note 6) 81 16.6% 41 20.8% N/A N/A N/A N/A
Self-operated Outlet J 110 19.5% 148 26.8% 146 25.9% N/A N/A
Self-operated Outlet K (Note 7) 171 32.9% 159 26.5% 230 36.9% 1 1
Self-operated Outlet L (Notes 7 and 9) 126 28.6% 256 34.1% 333 40.5% 1 3
Self-operated Outlet M (Notes 8 and 9) N/A N/A 12 1.2% 10 4.7% 1 Yet to
achieve
Self-operated Outlet N (Note §) N/A N/A 32 12.8% T 19.8% 2 4
Self-operated Outlet O (Notes 8 and 10) N/A N/A 16 7.8% 2 16.3% 2 16
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Notes:
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Self-operated Outlet B recorded a decrease in operating profit for FY2018 as compared to FY2017 mainly due to the
decrease in number of customer visits due to the competition from trendier malls in the vicinity but subsequently increased
back to nearly FY2017-level for FY2019, as we managed to negotiate for a lower rental rate.

Self-operated Outlet C was closed in August 2016.

Self-operated Outlet E recorded decreases in operating profit for FY2018 and FY2019 mainly due to the decrease in number
of customer visits because of the opening of a regional hub nearby which may have attracted more customers, leading to
lower customer traffic in the mall which the Outlet is situated at.

Self-operated Outlet F recorded a relatively lower operating profit for FY2017 as compared to FY2018 and FY2019 mainly
due to the fact that it was closed from around June 2016 to June 2017 due to the renovation of the shopping mall in which
the Outlet was situated, resulted in a decrease in its number of operating days in FY2017.

Self-operated Outlet G and Self-operated Outlet H recorded higher operating profit and operating margin as compared to
other Outlets mainly because of the higher number of customer visits as the Outlets are situated at densely populated areas
of Singapore and near to transport hubs, hence generating higher average daily revenue to cover the fixed costs of the
Outlets, such as rental expenses, and leading to relatively lower rental expenses as a percentage of the total revenue of the
respective Outlets. Self-operated Outlet G recorded decreases in operating profit for FY2018 and FY2019 mainly because of
the decreasing customer traffic contributed by the aged renovation of the shopping mall where the Outlet was situated,
which was opened in 2007. The shopping mall subsequently closed for renovation from May to June 2018, resulted in a
decrease in number of operating days of Self-operated Outlet G in FY2019.

Self-operated Outlet I was closed in September 2017 as the landlord did not renew the tenancy agreement with us upon its
expiration.

Self-operated Outlet K and Self-operated Outlet L were opened during FY2017.

Self-operated Outlet M, Self-operated Outlet N and Self-operated Outlet O were opened during FY2018.

The operating margin for Self-operated Outlet M decreased from approximately 7.2% for FY2018 to approximately 4.7%
for FY2019. Our Directors believe that the decrease was mainly due to the decrease in customer traffic in the vicinity
leading to decrease in average number of transactions per day from 112 during FY2018 to 93 during FY2019. Self-operated
Outlet M has yet to achieve investment payback as at the Latest Practicable Date because of relatively higher investment
cost incurred as compared to Self-operated Outlets K and N opened during the Track Record Period that were taken over
from Franchisees where our Group only paid a relatively nominal fee to acquire the then existing renovation and equipment;
whereas Self-operated Outlet M was a new Outlet set up by our Group and we incurred higher investment cost, including
renovation and equipment costs. Self-operated Outlet L was a new set up by our Group but it still managed to achieve
relatively short investment payback period mainly because of its comparatively high average number of transactions per day
as Self-operated Outlet L was situated at a densely populated area of Singapore and thus the number of transactions of Self-
operated Outlet L increased during the Track Record Period and resulted in increases in operating profit and operating
profit margin during the Track Record Period.

Self-operated Outlet O was taken over from Franchisee in May 2017. It had a longer investment payback period than other
Self-operated Outlets opened during the Track Record Period due to lower customer flow in the vicinity.

These only refer to the Self-operated Outlets opened during the Track Record Period.
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West Malaysia

FY2017 FY2018 FY2019

Investment
Breakeven payback
Operating  Operating  Operating  Operating  Operating  Operating period period

Self-operated Restaurants profit margin profit margin profit margin (Note 9) (Note 9)
$$°000 58’000 587000 (month(s))  (month(s))

Self-operated Restaurant A (Note 1) 57 14.7% 100 23.4% 135 28.9% N/A N/A
Self-operated Restaurant B 14 14.9% 12 14.1% 20 20.5% N/A N/A
Self-operated Restaurant C 124 34.5% 122 31.4% 142 32.6% N/A N/A
Self-operated Restaurant D 59 30.0% 45 23.6% 54 25.6% N/A N/A
Self-operated Restaurant E (Note 2) 155 36.7% 127 30.5% 103 24.6% N/A N/A
Self-operated Restaurant F (Note 3) — — 73 25.3% 76 21.9% 2 7
Self-operated Restaurant G (Note 3) — — 12 13.7% 39 15.4% 2 3
Self-operated Restaurant H (Notes 3 and 4) — — 5 4.4% 49 17.6% 2 13
Self-operated Restaurant I (Note 3) — — 7 6.8% 33 18.0% 2 4
Self-operated Restaurant J (Notes 3 and 5) — — 1 2.2% 59 34.8% 2 16
Self-operated Restaurant K (Notes 3 and 6) — — 7 8.0% 49 21.5% 2 16
Self-operated Restaurant L (Note 7) — — — — 26 19.4% 1 12
Self-operated Restaurant M (Note 8) — — — — 22 23.6% 2 Yet to
achieve

Notes:

ey

(©))

3)

(C))

(%)

(6)

N

(®)

C))

Self-operated Restaurant A recorded relatively lower operating profit for FY2017 than FY2018 and FY2019 mainly due to
temporary closure for renovation in September and October 2016.

Self-operated Restaurant E recorded decreases in operating profit for FY2018 and FY2019 mainly due to the decrease in
average number of transactions per day from 284 in FY2017 to 255 in FY2018 as a result of Self-operated Restaurant E’s
aged renovation. Self-operated Restaurant E was subsequently renovated in April 2018, resulting in lower number of
operating days in FY2019.

Self-operated Restaurant F, Self-operated Restaurant G, Self-operated Restaurant H, Self-operated Restaurant I, Self-
operated Restaurant J and Self-operated Restaurant K were opened during FY2018.

Self-operated restaurant H recorded longer investment payback period due to significant investment cost incurred in
replacing damaged equipment and aged renovation when we took over the Restaurant from Franchisee.

Self-operated Restaurant J recorded longer investment payback period because of higher investment cost as compared to
Self-operated Restaurants F, G and I that were taken over from Franchisees where our Group only paid a relatively nominal
amount to acquire the then existing renovation and equipment; whereas Self-operated Restaurant J was a new Restaurant set
up by our Group and we incurred higher investment costs, including renovation and equipment costs.

Self-operated Restaurant K recorded longer investment payback period due to significant investment cost incurred on new
renovation and equipment as the landlord re-assigned a new location to us when we took over the Outlet from our
Franchisee.

We took over Self-operated Restaurant L from Franchisee in FY2019. Self-operated Restaurant L recorded longer
investment payback period due to significant investment cost incurred in replacing damaged equipment and aged renovation

when we took over the Restaurant from Franchisee.

Self-operated Restaurant M was set up by our Group during FY2019. It has yet to achieve investment payback as at the
Latest Practicable Date because it was a new set up by our Group and we incurred higher investment cost.

These only refer to the Self-operated Restaurants that opened during the Track Record Period.
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As at the Latest Practicable Date, (i) out of our five Self-operated Outlets in Singapore that opened
or took over during the Track Record Period, we have achieved investment payback in respect of four
Self-operated Outlets with an investment payback period ranging from one to 16 months; and (ii) out of
our eight Self-operated Restaurants in West Malaysia that opened or took over during the Track Record
Period, we have achieved investment payback in respect of seven Self-operated Restaurants with an
investment payback period ranging from three to 16 months. The investment payback period of new
Outlets and Restaurants set up by our Group will generally be longer than that of Outlets and
Restaurants we took over from Franchisees because we incur higher investment cost for renovation and
equipment for brand new Outlets and Restaurants. The investment payback periods of our Self-operated
Outlets and Restaurants in Singapore and West Malaysia are shorter than the fast food industry average
which ranged between 25 months to 33 months for Singapore and between 18 months and 36 months for
Malaysia in 2018, according to the Frost & Sullivan Report.

As at the Latest Practicable Date, (i) all of our five Self-operated Outlets in Singapore that opened
or took over during the Track Record Period have achieved breakeven with a breakeven period ranging
from one to two months; and (ii) all of our eight Self-operated Restaurants in West Malaysia that opened
or took over during the Track Record Period have achieved breakeven with a breakeven period ranging
from one to two months. The breakeven period of our Self-operated Outlets and Restaurants in
Singapore and West Malaysia are in line with the fast food industry average which ranged between two
months to three months in both Singapore and Malaysia in 2018, according to the Frost & Sullivan
Report. For further details, please refer to the section headed “Business — Operating performance —
Investment payback and breakeven™ of this prospectus.

The following table sets forth details of the same store revenue of our Self-operated Outlets in
Singapore during the Track Record Period:

FY2017 FY2018 FY2018 FY2019
Existing stores opened prior to the Track Record Period
Number of same stores ") 5 4
Same store average daily revenue (S$) @ 8,846 8,290 6,250 6,352
Same store revenue growth (%) -6.3% 1.6%
New stores opened during the Track Record Period
Number of same stores " Nil 2
Same store average daily revenue (S$) @ — — 3,732 3,976
Same store revenue growth (%) — 6.5%

(1) Included Self-operated Outlets in Singapore which had full year operation (excluding closure during certain public
holidays) in both FY2017 and FY2018, and in both FY2018 and FY2019, respectively and excluded the stores that
did not have full year performance in either or both year(s).

(2) Refers to the aggregate gross average daily revenue from the same stores for the year indicated.
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The following table sets forth details of the same store revenue of our Self-operated Restaurants in
West Malaysia during the Track Record Period:

FY2017 FY2018 FY2018 FY2019

Existing stores opened prior to the Track Record
Period

Number of same stores ‘" 4 4

Same store average daily revenue (S$) 2,953 2,972 3,002 3,383

Same store revenue growth (%) 0.6% 12.7%

New stores opened during the Track Record
Period

Number of same stores " Nil 5

Same store average daily revenue (S$) — — 3,295 3,299

Same store revenue growth (%) — 0.1%

(1) Included Self-operated Restaurants in West Malaysia which had full year operation (excluding closure during certain
public holidays) in both FY2017 and FY2018, and in both FY2018 and FY2019, respectively and excluded the stores
that did not have full year performance in either or both year(s).

(2) Refers to the aggregate gross average daily revenue from the same stores for the year indicated.
Non-self-operated Outlets and Restaurants

As at the Latest Practicable Date, our franchise/licence model comprised (i) Single Unit Franchise;
(ii) Multiple Units Franchise; (iii) Master Franchise; and (iv) Master Licence. Single Unit Franchise
refers to the right to open a single Shihlin Outlet or Restaurant. Multiple Units Franchise refers to the
right to open multiple Shihlin Outlets and/or Restaurants. Master Franchise refers to the right to open
and operate, and to sub-franchise such right to open and operate Shihlin Outlets and/or Restaurants
within a designated territory. Master Licence refers to the right to use, and to sub-license such right to
use our intellectual property rights within a designated territory. As at the Latest Practicable Date, we
have granted the Northern California Master Franchise, the East Malaysia Master Franchise, the
Indonesia Master Licence and the Egypt Master Franchise. Revenue derived from our franchise/licence
model amounted to approximately S$8.8 million, S$10.0 million and S$10.8 million for FY2017,
FY2018 and FY2019, respectively, accounting for approximately 56.1%, 53.7% and 50.7% of the total
revenue, respectively.

During the Track Record Period, in Singapore, two Non-self-operated Outlets were closed by the
relevant Franchisee for personal reasons and one Non-self-operated Outlet was closed because the
relevant Franchisee considered it to be underperforming. However, we believe that those Non-self-
operated Outlets were commercially and financially viable and that they can be operated profitably. Our
Group therefore took over such Outlets to become Self-operated Outlets.

During the Track Record Period, in Malaysia, two Non-self-operated Restaurants were closed due
to the relevant Franchisees’ personal reasons, two Non-self-operated Restaurants were closed due to
expiry of the relevant lease, one Non-self-operated Restaurant was closed due to expiry of the Operating
Agreement and one Non-self-operated Restaurant was closed due to the restructuring of the mall in
which the Non-self-operated Restaurant was situated. We took over each of these Non-self-operated
Restaurants because we believed that they were commercially and financially viable and that they can be
operated profitability.
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Historical changes of our Shihlin Outlets and Restaurants network

The table below sets out a summary of the movements of our Shihlin Outlets and Restaurants in
Singapore, Malaysia, Indonesia and the U.S. during the Track Record Period and up to the Latest
Practicable Date:

Subsequent to the Track

Record Period and up to
FY2017 FY2018 FY2019 the Latest Practicable Date

As at the beginning of the year/period

Self-operated 14 15 23 25

Non-self-operated 142 143 159 175
Opening during the year/period

Self-operated 2 9 2 4

Non-self-operated 16 28 25 25
Closure during the year/period

Self-operated 1 1 — —

Non-self-operated 15 12 9 1
As at the end of the year/period

Self-operated 15 23 25 29

Non-self-operated 143 159 175 199

During the Track Record Period and up to the Latest Practicable Date, our opening of Self-
operated Outlets and Restaurants in Singapore and West Malaysia were for expansion of our market
presence in the regions, which also included the takeover of Non-self-operated Outlets and Restaurants
from Franchisees. The additions of the Non-self-operated Outlets and Restaurants in Singapore,
Malaysia, Indonesia and the United States during the Track Record Period and up to the Latest
Practicable Date were the results of the opening of new Non-self-operated Outlets and Restaurants of
our Franchisees, Licensee, its sub-franchisees and/or its sub-licensees. Particularly, having considered
the satisfactory performance of our Self-operated Outlets/Restaurants opened in FY2017, we opened
more Self-operated Outlets/Restaurants in FY2018. We conservatively held back the opening of new
Self-operated Outlets/Restaurants in FY2019 in West Malaysia given the political instability with the
2018 general elections and the change in the first incumbent government of Malaysia after 61
consecutive years of rule, as well as the changes in tax regime such as the abolition of good and services
tax and the inclusion of a sales and service tax thereby leading to fewer openings in FY2019.
Furthermore, we prioritised manpower for the Listing in the hope of using this platform as a stepping
stone for our business expansion and as such, we were cautious in expanding into new markets and
searching for market opportunities with limited manpower. The fewer opening of Non-self-operated
Outlets/Restaurants in FY2017 as compared to the opening of Non-self-operated Outlets/Restaurants in
FY2018 and FY2019 was mainly due to the slower opening of Non-self-operated Outlets/Restaurants in
Malaysia and Indonesia in FY2017.

In FY2017, Self-operated Outlet C was closed in August 2016 upon expiration of the tenancy
agreement as our Directors decided not to renew the tenancy in view of its operating performance. In
FY2018, Self-operated Outlet I was closed in September 2017 as the landlord did not renew the tenancy
agreement with us upon its expiration.
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The closures of the Non-self-operated Outlets and Restaurants during the Track Record Period and
up to the Latest Practicable Date in Singapore, Malaysia and Indonesia by our Franchisees, Licensee
and/or its sub-franchisees/sub-licensees, were due to various reasons including expiration of Franchise
Agreement(s), sub-franchise agreement(s) or sub-licence agreement(s), unsatisfactory performance and
other personal reasons.

For a detailed analysis, please refer to the section headed ‘“Business — Shihlin Outlets and
Restaurants network — New opening and closure during the Track Record Period and up to the Latest
Practicable Date” of this prospectus.

PRODUCTS

We offer a comprehensive product portfolio under our Shihlin Taiwan Street Snacks® brand. As at
the Latest Practicable Date, our Core Menu comprised eight Snacks Products and four Beverages
Products. During the Track Record Period, our Snacks Products included XXL Crispy Chicken,
Handmade Oyster Mee Sua, Sweet Plum Potato Fries, Seafood Tempura, Happy! Ricebox, Crispy Floss
Egg Crepe, Sausage Cheese Egg Crepe, Mushroom Cheese Egg Crepe; while our Beverages Products
included Winter Melon Tea, Smoked Plum Juice, Honey Lemon Cooler, Lemon Ai-Yu Jelly (with
Honey) and our own range of bottled drinking water.

We adopt a cost-plus pricing policy and determine the prices of our menu competitively with
reference to numerous considerations including the procurement costs taking into account the volatility
of procurement prices of our ingredients and the availability of the ingredients, historical and expected
local market demand, general market trends, pricing of our neighbouring competitors, purchasing power
of local customers and customers’ value perception. During the Track Record Period, there was no
material fluctuations in the menu prices of our Self-operated Outlets and Restaurants in Singapore or
West Malaysia.

CUSTOMERS

In view of our four different revenue streams, we consider (i) general public consumers as our
primary customers in respect of our sales via Self-operated Outlets and Restaurants; and (ii) our
Franchisees and Licensee as our primary customers in respect of our (a) sales of goods comprising
mainly beverages, food products and packaging materials to our Franchisees and Licensee; (b) Franchise
Fees and Licence Fees; and (c) advertising and promotion fees collected from our Franchisees in
Singapore and West Malaysia. For FY2017, FY2018 and FY2019, revenue generated from our five
largest customers amounted to approximately S$4.3 million, S$4.8 million and S$5.2 million,
respectively, accounting for approximately 27.2%, 25.8% and 24.2% of our total revenue, respectively,
and revenue from our largest customer accounted for approximately 18.4%, 16.2% and 16.3%.

SUPPLIERS

Our major suppliers are food suppliers and food processing companies which are mainly located in
Singapore, Malaysia, Taiwan and Thailand. Save for two agreements for the provision of processed and
unprocessed chicken to our Group in Singapore at our specifications, we generally do not enter into any
long term purchase contracts with any of our suppliers and we order our supplies on as needed basis to
allow flexibility. For further details, please refer to the section headed “Business — Suppliers” of this
prospectus. For FY2017, FY2018 and FY2019, purchases from our five largest suppliers accounted for
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approximately 56.7%, 54.1% and 56.5% of our total purchase during the respective financial year and
purchases from our largest supplier accounted for approximately 28.0%, 27.2% and 30.3% of our total
purchase during the respective financial year.

COMPETITIVE STRENGTHS

We believe our competitive strengths include (i) our extensive Outlets and Restaurants network
with a growing international presence; (ii) our multiple revenue stream promoting operational efficiency,
cost-effective growth and strengthened financial position; (iii) our replicable and scalable model,
enabling efficient and systematic opening of new Shihlin Outlets and Restaurants; (iv) our well-
recognised Snacks Products and well recognised Shihlin Taiwan Street Snacks® brand; and (v) our
visionary management team with proven execution capabilities.

FAST FOOD INDUSTRY

According to the Frost & Sullivan Report, the fast food industry in Singapore is expected to grow
in the forthcoming years driven by market drivers such as affordable food product prices and
convenience and opportunities with increasing frequency of diners in Singapore. Similarly, the fast food
industry in Malaysia is expected to grow in the forthcoming years driven by market drivers such as
increasing tourism market and opportunities with increasing demands from consumers in Malaysia for
higher services efficiency and greater food variety. For further details on the analysis of the industry we
operated in, please refer to the section headed “Industry Overview” of this prospectus.

KEY RISK FACTORS

We believe that we are subject to certain risks and uncertainties relating to our business, industry,
conducting businesses in Singapore and Malaysia as well as risks associated with the Listing. Some of
these include (i) our reliance on the market recognition of our Shihlin Taiwan Street Snacks® brand;
(ii) our reliance on the franchise/licence model for, among others, expansion outside of Singapore and
West Malaysia and a substantial portion of our revenue; and (iii) our reliance on landlords as we lease
all premises for our Self-operated Outlets and Restaurants in Singapore and West Malaysia.

You should read the entire section headed *“Risk Factors” of this prospectus carefully before
deciding to invest in the Offer Shares.

OUR CONTROLLING SHAREHOLDERS

Immediately after 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 Over-allotment
Option or any options which may be granted under the Share Option Scheme), our Company will be
owned as to 75% by Brilliant Stride, which in turn is owned as to 50% by Mr. Wong and 50% by Mr.
Tay. As Brilliant Stride is entitled to directly exercise or control the exercise of 30% or more of the
voting power of our Company’s general meeting, Brilliant Stride is regarded as our Controlling
Shareholder under the Listing Rules. By virtue of the Controlling Shareholders’ Confirmation, Mr.
Wong and Mr. Tay will be a group of Controlling Shareholders. Therefore, Brilliant Stride, Mr. Wong
and Mr. Tay will all be regarded as our Controlling Shareholders under the Listing Rules.

- 11 =
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LITIGATION AND REGULATORY COMPLIANCE

During the Track Record Period and up to the Latest Practicable Date, none of the members of our
Group was involved in nor had we been aware of any pending or threatened legal proceedings, claims or
arbitration which would have a material adverse effect on our business, results of operations, financial
condition or reputation.

As confirmed by our Directors, our Singapore Legal Advisers and Malaysia Legal Advisers, during
the Track Record Period and up to the Latest Practicable Date, we have obtained all material licences,
permits and registrations required for carrying on our business activities.

SUMMARY OF OUR COMBINED FINANCIAL INFORMATION

The table below sets out a summary of our combined financial information during the Track
Record Period, which has been extracted from and should be read in conjunction with the Accountant’s
Report set out in Appendix I to this prospectus:

Summary Combined Statements of Comprehensive Income

FY2017 FY2018 FY2019
S$°000 S$°000 S$$°000
Revenue 15,735 18,581 21,325
Cost of sales (7,077) (7,620) (8,701)
Gross profit 8,658 10,961 12,624
Other income 139 174 258
Other losses (175) (33) (17)
Selling and distribution expenses (3,087) (3,942) (4,294)
Administrative expenses (2,239) (3,424) (5,291)
Finance income/(cost) — net 91 49 (16)
Profit before income tax 3,387 3,785 3,264
Income tax expense (250) (656) (1,000)
Profit for the year 3,137 3,129 2,264
Non-IFRS information (Note):
Profit for the year 3,137 3,129 2,264
Add: Listing expenses — 899 2,641
Adjusted profit for the year 3,137 4,028 4,905

Note: Adjusted profit for the year is derived by excluding the Listing expenses. The term of adjusted profit is not defined
under the IFRSs. The adjusted profit for the year was presented because our Directors believe that it is an useful
supplement to the combined statements of profit or loss and other comprehensive income as it reflects our
profitability from our operations without taking into consideration of the non-recurring Listing expenses. However,
the adjusted profit for the year should not be considered in isolation or construed as an alternative to gross profit or
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profit for the year prepared in accordance with IFRSs, or as an alternative to cash flows as a measurement of

liquidity and shall be used for illustrative purpose only. Potential investors should be aware that the adjusted profit

for the year presented in this prospectus may not be comparable to similarly titled measures reported by other

companies due to differences in the components of the calculation. For details, please refer to section headed

“Financial Information — Non-IFRS measures™ of this prospectus.

Summary Combined Statements of Financial Position

As at 31 March

Non-current assets
Current assets

Total assets

Current liabilities
Non-current liabilities
Total liabilities

Net current assets

Total equity and liabilities

Summary Combined Statements of Cash Flows

Net cash generated from operating activities
Net cash generated from/(used in) investing activities
Net cash (used in)/generated from financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the year
Exchange (losses)/gains on cash and cash equivalents

Cash and cash equivalents at end of the year

13 -

2017 2018 2019
5$°000 5$°000 $$°000
108 544 3,820
10,751 6,703 8,974
10,859 7,247 12,794
6,561 3,240 5,449
1,005 836 3,315
7,566 4,076 8,764
4,190 3,463 3,525
10,859 7,247 12,794
FY2017 FY2018 FY2019

§$°000 §$°000 $$°000

3,254 3,167 2,350

40 (460) (3,419)

(1,460) (7,003) 1,326

1,834 (4,296) 257

6,488 8,035 4,057

(287) 318 (5D

8,035 4,057 4,263
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Summary Financial Ratios

FY2017 FY2018 FY2019

Profitability ratios

Net profit margin 19.9% 16.8% 10.6%
Return on total assets 28.9% 43.2% 17.7%
Return on equity 95.3% 98.7% 56.2%

As at/Year ended 31 March

2017 2018 2019
Liquidity ratios
Current ratio 1.6 2.1 1.6
Quick ratio 1.6 1.8 1.5
Capital sufficiency ratios
Gearing ratio™" (%) 0.2 0.2 92.0
Net debt to equity ratio Net cash ~ Net cash  Net cash
Interest coverage N/A N/A  82.6 times

Note: Gearing ratio is calculated based on the total debt divided by total equity as at the respective year end. Total debt
includes borrowings and non-trade amounts due to related parties.

The increase in our overall revenue during FY2017 to FY2019 was primarily attributable to
the increase in revenue from the sales of goods mainly as a result of the opening of new Self-
operated Outlets and Restaurants and Non-self-operated Outlets and Restaurants, and increase in
selling prices of products sold.

We recorded an increase in adjusted profit for FY2018 as compared to FY2017 and for
FY2019 as compared to FY2018 principally because of the increase in gross profit, while mitigated
by the increase in selling and distribution expenses.

Our Group’s net asset as at 31 March 2018 as compared to 31 March 2017 decreased from
approximately S$3.3 million to S$3.2 million mainly because of (i) the decrease in cash and cash
equivalents by approximately S$4.0 million as at 31 March 2018 mainly due to dividends paid to
shareholders of approximately S$6.8 million during FY2018; and (ii) partial offset effect resulted
from the decrease in trade and other payables by approximately S$2.9 million mainly due to less
dividends payable outstanding as at 31 March 2018.

The increases in return on total assets and return on equity for FY2018 as compared to
FY2017 were mainly due to the decrease in cash and cash equivalents as a result of dividends paid
and decrease in trade and other receivables and prepayments, while partially offset by the increase
in property, plant and equipment and increase in inventories. The decrease in return on total assets
and return on equity for FY2019 as compared to FY2018 were mainly due to the increase in cash
and cash equivalents and trade and other receivables and prepayments and the decrease in net
profit, mainly as a result of higher Listing expenses incurred during the year.
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We experienced a decrease in cash and cash equivalents as at 31 March 2018 as compared to
31 March 2017 because of cash outflow from financing activities of approximately S$7.0 million
for FY2018, which was primarily due to (i) dividends paid to shareholders of approximately S$6.8
million; and (ii) Listing expenses paid of approximately S$0.2 million. We experienced a marginal
increase in cash and cash equivalents as at 31 March 2019 as compared to 31 March 2018 mainly
due to net cash outflow as a result of the purchase of our office premises of approximately S$3.4
million and dividends paid to shareholders of approximately S$1.1 million, and offset by cash
inflow from our operations of approximately S$2.3 million and proceeds from borrowings of
approximately S$2.6 million.

SHARE OFFER STATISTICS

Based on an Offer Price of
HK$0.65 per HKS$0.75 per

Share Share
Market capitalisation of our Shares (HKS$) 520,000,000 600,000,000
Unaudited pro forma adjusted net tangible assets per Share (S$) 0.027 0.031
Unaudited pro forma adjusted net tangible assets per Share (HKS$) 0.156 0.179

Note: The unaudited pro forma adjusted net tangible assets did not take into account the dividend of S$1.0 million declared on 23
September 2019. Had such dividend been taken into account, the unaudited pro forma adjusted net tangible assets per Share
would have been approximately S$0.026 (equivalent to approximately HK$0.150), assuming an Offer Price of HK$0.65 per
Share, and approximately S$0.030 (equivalent to approximately HK$0.173), assuming an Offer Price of HK$0.75 per
Share.

REASONS FOR THE LISTING

Our Directors believe that the Listing will, among others, (i) enhance our Group’s profile and
branding; (ii) the net proceeds from the Share Offer will strengthen our credibility and competitiveness
and overall financial condition; (iii) enhance the liquidity of the Shares which will be freely traded on
the Stock Exchange when compared to the limited liquidity of shares that are privately held; and (iv)
enhance our credibility with banks, allowing us to improve our liquidity through bank loans, and
enhance our debt over equity ratio.

Furthermore, our Directors are of the view that we had already developed wide publicity in
Singapore and West Malaysia through our long history and marketing initiatives and had been gradually
expanding our international presence over the years. Accordingly, an international corporate profile
through listing on the Stock Exchange, as opposed to a domestic Singapore-based food and beverage
group, would be more beneficial to our continuous growth and diversification, especially for the
expansion of our Non-self-operated business model comprising franchising and licensing.

BUSINESS STRATEGIES AND USE OF PROCEEDS

Our principal business objective is to further solidify our market position as an established food
and beverage group with international footprint and to create long-term Shareholder’s value. Our Group
relies on the opening of new Self-operated Outlets and Restaurants as our primary means to grow our
overall revenue and profit and capture the market demand. Our Group’s growth strategy is to expand
through a mix of Self-operated Outlets and Restaurants and Non-self-operated Outlets and Restaurants.
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We estimate the net proceeds from the Share Offer which we will receive, assuming the Over-
allotment Option is not exercised and an Offer Price of HK$0.70 per Offer Share (being the mid-point of
the Offer Price range), will be approximately HK$90.9 million (equivalent to approximately S$15.8
million). We intend to use the net proceeds from the Share Offer for the implementation of our business
strategies as follows:

1.  approximately 22.2%, or approximately S$3.5 million, will be used to open up to 16 new
Self-operated Outlets in Singapore by 31 March 2024 with an estimated investment of
approximately S$216,000 for each Self-operated Outlet;

2.  approximately 16.5%, or approximately S$2.6 million, will be used to open 20 new Self-
operated Restaurants in West Malaysia by 31 March 2024 with an estimated investment of
approximately S$127,500 for each Self-operated Restaurant;

3.  approximately 20.9%, or approximately S$3.3 million, will be used for expansion of our Non-
self-operated Outlets and Restaurants network;

4. approximately 15.8%, or approximately S$2.5 million, will be used to refurbish around five
Self-operated Outlets in Singapore and four Self-operated Restaurants in West Malaysia each
year up to 31 March 2023 with an estimated capital expenditure of approximately S$80,000
and S$55,000 for each Self-operated Outlet in Singapore and Self-operated Restaurant in
West Malaysia, respectively;

5.  approximately 8.2%, or approximately S$1.3 million, will be used to recruit staff in
Singapore and West Malaysia;

6.  approximately 8.2%, or approximately S$1.3 million, will be used for our Shihlin Taiwan
Street Snacks® brand development and targeted sales and marketing campaigns; and

7.  approximately 8.2%, or approximately S$1.3 million, will be used to develop our customised
ERP system to enhance our data infrastructure and analysis systems and facilitate franchise
management.

The above allocation of the net proceeds of the Share Offer will be adjusted on a pro rata basis in
the event that the Offer Price is fixed below or above the mid-point of the indicative price range.

DIVIDENDS

For FY2017, FY2018 and FY2019, our Group declared and paid dividends of approximately S$4.1
million, S$3.4 million and S$1.1 million, respectively to our Controlling Shareholders. On 23 September
2019, our Group declared a dividend of S$1.0 million to our Controlling Shareholders, which is
expected to be paid in October 2019.

The declaration and payment of dividends during the Track Record Period should not be
considered as a guarantee or indication that we will declare and pay dividends in such manner in the
future, or will declare and pay any dividends in the future at all. We have adopted a dividend policy,
according to which our Board shall take into account, inter alia, the following factors when deciding
whether to propose a dividend and in determining the dividend amount: (i) operating and financial
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results; (ii) cash flow situation; (iii) business conditions and strategies; (iv) future operations and
earnings; (v) taxation consideration; (vi) interim dividend paid, if any; (vii) capital requirement and
expenditure plans; (viii) interests of shareholders; (ix) statutory and regulatory restrictions; (X) any
restrictions on payment of dividends; and (xi) any other factors that our Board may consider relevant. It
is also subject to the approval of our Shareholders, the Companies Law, the Articles of Association as
well as any applicable laws. We currently intend to adopt, after the Listing, a general dividend policy of
declaring and paying dividends on an annual basis of not less than 40% of our consolidated net profit
after tax for any particular financial year.

LISTING EXPENSES

The total Listing fees in relation to the Share Offer, primarily consisting of fees paid or payable to
professional parties and underwriting fees and commission, are estimated to be approximately S$8.5
million (equivalent to approximately HK$49.1 million), assuming the Over-allotment Option is not
exercised and based on the mid-point of the indicative Offer Price range of HK$0.70 per Offer Share
and 200,000,000 Offer Shares. Among the estimated total Listing fees, (i) approximately S$4.1 million
is expected to be accounted for as a deduction from equity upon Listing; and (ii) approximately S$4.4
million is expected to be recognised as expenses in our combined statements of profit or loss and other
comprehensive income, of which approximately S$0.9 million have been recognised for the year ended
31 March 2018 and approximately S$2.6 million have been recognised for the year ended 31 March
2019, and the balance of approximately S$0.9 million is expected to be recognised for the year ending
31 March 2020.

RECENT DEVELOPMENT SUBSEQUENT TO THE TRACK RECORD PERIOD AND
MATERIAL ADVERSE CHANGE

Subsequent to the Track Record Period and up to the Latest Practicable Date, there were three new
Self-operated Outlets and two new Non-self-operated Restaurants which opened in Singapore, one new
Self-operated Restaurant, one new Non-self-operated Outlet and four new Non-self-operated Restaurants
which opened in Malaysia, six new Non-self-operated Outlets and ten new Non-self-operated
Restaurants which opened in Indonesia and two new Non-self-operated Restaurants which opened in
Northern California. There was one Non-self-operated Outlet which closed in Singapore.

Based on the information provided by our Franchisees and Licensee as at the Latest Practicable
Date, (i) eight Non-self-operated Outlets and/or Restaurants are under planning in Malaysia, five of
which are expected to be opened in the fourth quarter of 2019; and (ii) one Non-self-operated Outlet is
under planning in Singapore and is expected to be opened in the fourth quarter of 2019. As at the Latest
Practicable Date, we have also entered into Franchise Agreements for the opening of franchise Outlet(s)/
Restaurant(s) in Brunei and Egypt, respectively. To the best knowledge and information of our
Directors, additional time is required by the Brunei Franchisee to open the first franchise Outlet/
Restaurant in Brunei as the Brunei Franchisee requires time to formulate their Outlet(s) opening strategy
and to prepare for the pre-requisites, including obtaining relevant licences/permits. To the best
knowledge of our Directors, it is expected that the first franchise Outlet/Restaurant in Brunei and Egypt
will be opened by the end of March 2020.

Our business operation remained stable after the Track Record Period and up to the Latest

Practicable Date. Our business model, revenue structure and cost structure generally remained
unchanged subsequent to the Track Record Period and up to the date of this prospectus. Based on the
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SUMMARY

unaudited financial information of our Group subsequent to the Track Record Period, our revenue for the
four months ended 31 July 2019 recorded a growth of approximately 25.5% as compared to the
corresponding period in 2018, which was mainly due to the increase in sales from our Self-operated
Outlets and Restaurants and sales to Franchisees and Licensee. As a result, our gross profit for the four
months ended 31 July 2019 recorded a growth of approximately 27.3% as compared to the
corresponding period in 2018.

Our Directors confirmed that, up to the date of this prospectus, there had been no material adverse
change in the financial or trading position or prospects of our Group since 31 March 2019, being the
date to which our latest audited financial information was prepared, and there had been no event since
31 March 2019 which would materially affect the information shown in the Accountant’s Report set out
in Appendix I to this prospectus.

Offer Period

The application for the Public Offer will commence on Monday, 30 September 2019 through
Tuesday, 8 October 2019, being slightly longer than normal market practice of four days. The
application monies (including the brokerages, SFC transaction levies and Stock Exchange trading fees)
will be held by the receiving bank on behalf of our Company and the refund monies, if any, will be
returned to the applicants without interest on Tuesday, 22 October 2019. Investors should be aware that
the dealings in the Shares on the Stock Exchange are expected to commence on Wednesday, 23 October
2019.
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DEFINITIONS

In this prospectus, unless the context otherwise requires, the following terms shall have the
meanings set forth below. Certain technical terms are explained in the section headed “Glossary of
Technical Terms” of this prospectus.

“Accountant’s Report™

“Application Form(s)”

“Articles of Association”
“Articles”

“associate(s)”
“Australia”

“Baker Tilly”

“Board”

“Brilliant Stride”

“Brunei”

“Business Day”

“BVI”

“Capitalisation Issue”

or

the report of our reporting accountant, the text of which is set
forth in Appendix I to this prospectus

WHITE Application Form(s) and YELLOW Application
Form(s), or where the context so requires, any of them, relating
to the Public Offer

the articles of association of our Company conditionally adopted
on 23 September 2019 to take effect upon the Listing Date, as
amended, supplemented or otherwise modified from time to time,
and a summary of which is set forth in Appendix IV to this
prospectus

has the meaning ascribed thereto under the Listing Rules
the Commonwealth of Australia

Baker Tilly TFW LLP, an accounting and business advisory firm
and the tax adviser engaged by our Company to review the
Indonesia Master Licence Agreement

our board of Directors

Brilliant Stride Limited (1% fR/2F]), a company incorporated
in the BVI on 21 November 2017 with limited liability and owned
as to 50% and 50% by Mr. Tay and Mr. Wong, respectively

Negara Brunei Darussalam

any day (other than a Saturday, Sunday or public holiday) on
which licensed banks in Hong Kong are normally open for
business

the British Virgin Islands

the allotment and issue of Shares upon capitalisation of certain
amounts standing to the credit of our share premium account,
details of which are set forth in the section headed *“Statutory and
General Information — Further Information about our Group —
4. Resolutions in writing of the sole Shareholder passed on 23
September 2019 in Appendix V to this prospectus
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DEFINITIONS

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant™

“CCASS Participant”

“Chairman”

“ChaoShang Securities”

“Clever Steed”

“close associate(s)”

“Companies Law” or
“Cayman Companies Law”

“Co-lead Managers”

“Companies Ordinance”

“Companies (WUMP) Ordinance”

the Central Clearing and Settlement System established and
operated by HKSCC

a person admitted to participate in CCASS as a direct participant
or a 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 or a CCASS Custodian Participant
or a CCASS Investor Participant

the chairman of our Board, Mr. Tay

ChaoShang Securities Limited, a licensed corporation permitted to
carry out type 1 (dealing in securities) and type 2 (dealing in
futures contacts) regulated activities under the SFO, acting as one
of the Joint Bookrunners and Joint Lead Managers for the Share
Offer

Clever Steed Limited (B2 A fR/X ), a company incorporated in
the BVI with limited liability on 22 November 2017 and a direct
wholly-owned subsidiary of our Company upon completion of the
Reorganisation

has the meaning ascribed thereto under the Listing Rules

the Companies Law, Cap. 22 (Law 3 of 1961 as consolidated and
revised) of the Cayman Islands, as amended, supplemented or
otherwise modified from time to time

Alpha Financial Group Limited, Excellent Success Investments
Limited, Head & Shoulders Securities Limited, Paragon Securities
Limited, Solomon JFZ (Asia) Holdings Limited and ZACD
Financial Group Limited

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

the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong) as amended,
supplemented or otherwise modified from time to time
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DEFINITIONS

“Company”’, “our Company”,

3 ’

us” or “we”

“connected person(s)”’
“connected transactions(s)”

“Controlling Shareholder(s)”

“Controlling Shareholders’
Confirmation™

“Conyers Trust”
“core connected person(s)”

“CPE”

“Deed of Indemnity”

“Director(s)”

“East Malaysia”

“Egypt”

Snack Empire Holdings Limited (P& EI#ZRA RZAF]), an
exempted company incorporated in the Cayman Islands under the
Companies Law with limited liability on 2 February 2018 and
registered as a non-Hong Kong company under Part 16 of the
Companies Ordinances on 17 May 2018

has the meaning ascribed thereto under the Listing Rules
has the meaning ascribed thereto under the Listing Rules

has the meaning ascribed thereto under the Listing Rules, and in
the context of our Company as at the Latest Practicable Date,
means Mr. Tay, Mr. Wong and Brilliant Stride, which are a group
of Controlling Shareholders

the confirmation entered into among Mr. Tay and Mr. Wong
dated 11 September 2018

Conyers Trust Company (Cayman) Limited
has the meaning ascribed thereto under the Listing Rules

the Central Provident Fund in Singapore, is a comprehensive
social security system that enables working Singapore citizens
and permanent residents to set aside funds for retirement

the deed of indemnity dated 23 September 2019 executed by our
Controlling Shareholders in favour of our Company (for ourselves
and as trustee for each of our subsidiaries), details of which are
set forth in the section headed ‘‘Statutory and General
Information — Other information — 14. Tax and other
indemnities” in Appendix V to this prospectus

the director(s) of our Company

the part of Malaysia also known as Sabah, Sarawak and Labuan
on the island of Borneo

the Arab Republic of Egypt
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DEFINITIONS

“Extreme Conditions”

“Frost & Sullivan”

ER]

“Frost & Sullivan Report

“FY2017”
“FY2018”
“FY2019”

’

“Group”, “our Group”, “we”,

13 EH]

our” or “us”

“HK$”, “Hong Kong dollars” or
“HK dollars”

“HKSCC”

“HKSCC Nominees”

“Hong Kong”

“Hong Kong Branch Share
Registrar”

“IDR” or “Indonesian Rupiah(s)”

“IFRSs”

extreme conditions including but not limited to serious disruption
of public transport services, extensive flooding, major landslides
or large-scale power outage after super typhoons as announced by
the government of Hong Kong

Frost & Sullivan Limited, an international market research
consultant and an Independent Third Party

the commissioned report on the market overview and competitive
analysis for the fast food industry in Malaysia, Singapore and
Indonesia compiled by Frost & Sullivan, the content of which is
quoted in the section headed “Industry Overview” of this
prospectus

the financial year ended 31 March 2017
the financial year ended 31 March 2018
the financial year ended 31 March 2019

our Company and our subsidiaries at the relevant time or, where
the context refers to any time prior to our Company becoming the
holding company of our present subsidiaries, such subsidiaries
and the business carried on by such subsidiaries or (as the case

113

maybe) our predecessors, and “we”, “our” or “us” shall be

construed accordingly

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of PRC

Boardroom Share Registrars (HK) Limited, our Hong Kong
branch share registrar and transfer office

Indonesian Rupiah, the lawful currency of Indonesia

the International Financial Reporting Standards issued by the
International Accounting Standards Board
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DEFINITIONS

“Independent Third Party(ies)”

“Indonesia”

“Indonesia Legal Advisers”

“Interactivemedia AD”

“Joint Bookrunners™ or
“Joint Lead Managers”

“Latest Practicable Date”

“Lego Securities”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

“Main Board”

“Malaysia”

third party(ies) independent of and not connected with (within the
meaning of the Listing Rules) any directors, chief executive
officer or substantial shareholders of our Company, our
subsidiaries or any of their respective associates

the Republic of Indonesia

Tuah & Suparto, the legal advisers to our Company as to
Indonesia laws

Interactivemedia AD, a sole proprietorship initially registered by
Mr. Tay on 20 December 1999 and acquired by STSS Company
on 10 July 2003 from Mr. Tay and an Independent Third Party
(who joined the sole proprietorship on 1 June 2000) and
deregistered on 26 February 2018

ChaoShang Securities and Lego Securities

21 September 2019, being the latest practicable date prior to the
printing of this prospectus for ascertaining certain information in
this prospectus

Lego Securities Limited, a licensed corporation permitted to carry
out type 1 (dealing in securities) regulated activity under the
SFO, acting as one of the Joint Bookrunners and Joint Lead
Managers for the Share Offer

the commencement of trading of our Shares on the Main Board of
the Stock Exchange

the Listing Committee of the Stock Exchange

the date expected to be on or about Wednesday, 23 October 2019,
on which our Shares are listed and from which dealings in our
Shares commence on the Stock Exchange

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as amended, supplemented or
otherwise modified from time to time

the stock exchange (excluding the option markets) operated by the
Stock Exchange which is independent from and operated in
parallel with the GEM of the Stock Exchange

the Federation of Malaysia, which includes West Malaysia and
East Malaysia
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DEFINITIONS

“Malaysia Legal Advisers”
“Malaysia ringgit” or “MYR” or
‘6RM’7

“Malaysia Tax Agent”

“Memorandum of Association” or
“Memorandum”

“Mr. Tay”

“Mr. Wong”

s

“Northern California’

“NTD”

“Offer Price”

“Offer Shares”

“Operating Subsidiaries”

David Lai & Tan, the legal advisers to our Company as to the
laws of Malaysia

Ringgit Malaysia, the lawful currency of Malaysia

OKL & Partners PLT, a chartered accountants and tax advisory
firm and the Malaysia tax agent to our Company

the memorandum of association of our Company, conditionally
adopted on 23 September 2019 to take effect upon the Listing
Date, as amended supplemented or otherwise modified from time
to time, a summary of which is set forth in the section headed
“Summary of the Constitution of our Company and Cayman
Islands Company Law” in Appendix IV to this prospectus

Mr. Daniel Tay Kok Siong, our Chairman, executive Director and
a Controlling Shareholder

Mr. Wong Chee Tat (%), our chief executive officer,
executive Director, and a Controlling Shareholder

consisting of the northernmost 48 counties in California U.S.,
from the north border of California, south through the entirety of
Monterey, Kings, Tulare and Inyo counties, inclusive

New Taiwan dollar, the lawful currency of Taiwan

the final price per Offer Share (exclusive of brokerage of 1%,
SFC transaction levy of 0.0027% and the Stock Exchange trading
fee of 0.005%), to be determined on the Price Determination
Date, and which is not more than HK$0.75 per Offer Share and
expected to be not less than HK$0.65 per Offer Share

collectively, the Public Offer Shares and the Placing Shares, and
where relevant, any additional Shares allotted and issued pursuant
to the exercise of the Over-allotment Option

the operating subsidiaries of our Company as at the Latest
Practicable Date, namely (i) STSS Company; (ii) Shihlin (HM);
(iii) Umami; (iv) STSS Resources; (v) Shihlin (313); (vi) STSS
Integrated; (vii) Shihlin (JP); (viii) Shihlin (TM); (ix) Shihlin
(HF); (x) Shihlin (NP); (xi) STSS IP; (xii) STSS Concepts; and
(x1i1) STSS Resources (M)
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DEFINITIONS

“Over-allotment Option”

“Placing”

“Placing Shares”

“Placing Underwriters”

“Placing Underwriting Agreement”

“PRC” or “China”

“Price Determination Date”

“Public Offer”

the option expected to be granted by our Company to the Placing
Underwriters exercisable by the Joint Bookrunners (for
themselves and on behalf of the Placing Underwriters), pursuant
to which our Company may be required to allot and issue up to an
aggregate of 30,000,000 additional Offer Shares at the Offer
Price, (representing 15% of the number of Offer Shares initially
being offered under the Share Offer) for the sole purpose of
covering over-allocation in the Placing

the conditional placing of the Placing Shares by the Placing
Underwriters at the Offer Price to professional, institutional and
other investors as set forth in the section headed ‘“Structure and
Conditions of the Share Offer” of this prospectus

the 180,000,000 Shares being initially offered by us for
subscription at the Offer Price pursuant to the Placing, subject to
reallocation and the Over-allotment Option, as set forth in the
section headed “Structure and Conditions of the Share Offer” of

this prospectus

the Underwriters of the Placing, who are expected to enter into
the Placing Underwriting Agreement to underwrite the Placing
Shares

the conditional placing underwriting agreement relating to the
Placing expected to be entered into on or about the Price
Determination Date by, inter alia, our Company, our executive
Directors, our Controlling Shareholders, the Sole Sponsor, the
Joint Bookrunners, the Joint Lead Managers and the Placing
Underwriters, details of which are set forth in the section headed
“Underwriting” of this prospectus

the People’s Republic of China, and for the purpose of this
prospectus only, exclude Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China and
Taiwan

the date, expected to be on or around Friday, 11 October 2019 on
which the final Offer Price is to be fixed for the purpose of the
Share Offer but in any event no later than Monday, 21 October
2019

the offering of the Public Offer Shares for subscription by
members of 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%), payable in full on application,
and subject to the terms and conditions described in this
prospectus and the Application Forms
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DEFINITIONS

“Public Offer Shares”

“Public Offer Underwriters”

“Public Offer Underwriting
Agreement”

“Regulation S

“Reorganisation”

“SFC”

“SFO”

“Share(s)”

“Shareholder(s)”
“Share Offer”

“Share Option Scheme”

“Shihlin (313)”

the 20,000,000 Shares being initially offered by us for
subscription pursuant to the Public Offer, subject to reallocation
as described in the section headed ‘‘Structure and Conditions of
the Share Offer” of this prospectus

the underwriters of the Public Offer whose names are set forth in
the section headed “Underwriting — Hong Kong Underwriters”
of this prospectus

the conditional public offer underwriting agreement dated 27
September 2019 relating to the Public Offer entered into by our
Company, our executive Directors, the Controlling Shareholders,
the Sole Sponsor, the Joint Bookrunners, the Joint Lead
Managers, the Co-lead Managers and the Public Offer
Underwriters, particulars of which are summarised in the section
headed “Underwriting” of this prospectus

Regulation S under the U.S. Securities Act

the reorganisation of the companies within our Group, details of
which are set forth in the section headed “History, Reorganisation
and Group Structure” of this prospectus

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong), as amended, supplemented or otherwise modified
from time to time

ordinary share(s) in the share capital of our Company with a
nominal or par value of HK$0.01 each

holder(s) of Shares
the Public Offer and the Placing

the share option scheme conditionally adopted by our Company
on 23 September 2019 as described in the section headed
“Statutory and General Information — Share Option Scheme” in
Appendix V to this prospectus

Shihlin Taiwan Street Snacks (313) Pte. Ltd., a company
incorporated in Singapore on 1 December 2005 and an indirect
wholly-owned subsidiary of our Company upon completion of the
Reorganisation
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DEFINITIONS

“Shihlin (HF)”

“Shihlin (HM)”

“Shihlin (JP)”

“Shihlin (NP)”

“Shihlin (TM)”

“Singapore”

“Singapore Legal Advisers”

“Singapore Tax Adviser”

“Sole Sponsor”

“sq.ft.”

“Stabilising Manager”

”

“Stock Borrowing Agreement

“Stock Exchange”

Shihlin Taiwan Street Snacks (HF) Pte. Ltd., a company
incorporated in Singapore on 1 April 2013 and an indirect
wholly-owned subsidiary of our Company upon completion of the
Reorganisation

Shihlin Taiwan Street Snacks (HM) Pte. Ltd., a company
incorporated in Singapore on 11 April 2005 and an indirect
wholly-owned subsidiary of our Company upon completion of the
Reorganisation

Shihlin Taiwan Street Snacks (JP) Pte. Ltd., a company
incorporated in Singapore on 15 December 2011 and an indirect
wholly-owned subsidiary of our Company upon completion of the
Reorganisation

Shihlin Taiwan Street Snacks (NP) Pte. Ltd., a company
incorporated in Singapore on 22 June 2015 and an indirect
wholly-owned subsidiary of our Company upon completion of the
Reorganisation

Shihlin Taiwan Street Snacks (TM) Pte. Ltd., a company
incorporated in Singapore on 26 June 2012 and an indirect
wholly-owned subsidiary of our Company upon completion of the
Reorganisation

the Republic of Singapore

Bird & Bird ATMD LLP, the legal advisers to our Company as to
Singapore law

WSC Partnership, a Singapore Accounting Firm of Chartered
Accountants and the Singapore tax adviser to our Company

Lego Corporate Finance Limited, a corporation licensed by the
SFC to carry on type 6 (advising on corporate finance) regulated
activity under the SFO, being the sole sponsor of the Listing

square feet
ChaoShang Securities

the stock borrowing agreement to be entered into between
Brilliant Stride and the Stabilising Manager, pursuant to which
the Stabilising Manager may borrow up to 30,000,000 Shares to
cover any over-allocation in the Placing

The Stock Exchange of Hong Kong Limited
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DEFINITIONS

“STSS (1U)”

“STSS Company”

“STSS Concepts”

“STSS Integrated”

“STSS IP”

“STSS Resources”

“STSS Resources (M)”

“subsidiary(ies)”
“substantial shareholder(s)”
“S$” or “SGD”

“Takeovers Code”

“Track Record Period”

“Umami”

“Underwriters”

STSS (1U) Sdn. Bhd, a company incorporated in Malaysia on 29
June 2007, owned as to 50% by Mr. Tay and 50% by Mr. Wong,
and is under the process of being struck off as at the Latest
Practicable Date

The STSS Company Pte. Ltd., a company incorporated in
Singapore on 4 June 2003 and an indirect wholly-owned
subsidiary of our Company upon completion of the
Reorganisation

STSS Concepts Sdn. Bhd., a company incorporated in Malaysia
on 20 June 2008 and an indirect wholly-owned subsidiary of our
Company upon completion of the Reorganisation

STSS Integrated Pte. Ltd., a company incorporated in Singapore
on 7 November 2007 and an indirect wholly-owned subsidiary of
our Company upon completion of the Reorganisation

STSS IP Pte. Ltd., a company incorporated in Singapore on 25
February 2018 and an indirect wholly-owned subsidiary of our
Company upon completion of the Reorganisation

STSS Resources Pte. Ltd., a company incorporated in Singapore
on 1 December 2005 and an indirect wholly-owned subsidiary of
our Company upon completion of the Reorganisation

STSS Resources Sdn. Bhd., a company incorporated in Malaysia
on 13 July 2012 and an indirect wholly-owned subsidiary of our
Company upon completion of the Reorganisation

has the meaning ascribed thereto under the Listing Rules
has the meaning ascribed thereto under the Listing Rules
Singapore dollars, the lawful currency of Singapore

the Codes on Takeovers and Mergers and Share Buybacks issued
by the SFC, as amended, supplemented or otherwise modified
from time to time

the period comprising the three financial years ended 31 March
2019

Umami Concepts Pte. Ltd., a company incorporated in Singapore
on 18 October 2005 and an indirect wholly-owned subsidiary of
our Company upon completion of the Reorganisation

the Public Offer Underwriters and the Placing Underwriters
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DEFINITIONS

“Underwriting Agreements”

“United States” or “U.S.”

“United States Legal Advisers”

“U.S. dollars” or “US$”

“West Malaysia”

“WHITE Application Form(s)”

“YELLOW Application Form(s)”

u%u

the Public Offer Underwriting Agreement and the Placing
Underwriting Agreement

the United States of America

Nixon Peabody LLP, the legal advisers to our Company as to
United States laws

United States dollars, the lawful currency of the United States

western part of Malaysia which lies on the Malay Peninsular and
surrounding islands

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

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

per cent

All dates and times in this prospectus refer to Hong Kong dates and times unless otherwise stated.

Certain amounts and percentage figures included in this prospectus have been subject to rounding

adjustments. Any discrepancy in any table between totals and sums of individual amounts listed in any

table are due to rounding. Accordingly, figures shown as totals in certain tables may not be an

arithmetic aggregation of the figures preceding them.

This prospectus contains conversions/translations of certain amounts in different currencies at

specified rate. No representation is made that these translations can be or could have been converted at

such rates or at all.

In this prospectus, if there is any inconsistency between English names and their Chinese

translations, the English names shall prevail.
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GLOSSARY OF TECHNICAL TERMS

This glossary contains certain definitions of technical terms used in this prospectus in
connection with the business of our Group. As such, some terms and definitions may not correspond
to standard industry definitions or usage of these terms.

“A La Carte”
“Beverages Products”
6‘CAGR79

“Core Menu”

E

“East Malaysia Master Franchise’

“Egypt Master Franchise”

“Franchise Agreement(s)”

“Franchise Fees” or “Licence
Fees”

“Franchisees”

“Indonesia Master Licence” or
“Master Licence”

“Indonesia Master Licence
Agreement” or “Licence
Agreement”’

“Licensee” or “Master Licensee”

individual dish(es) from the menu
drinks products offered at our Shihlin Outlets and Restaurants
compound annual growth rate

a selected menu comprising certain core Snacks Products, which
are included in all the menu at our Self-operated Outlets and
Restaurants

the master franchise right to operate, and to sub-franchise such
right to operate Shihlin Outlet(s) and/or Restaurant(s) in East
Malaysia

the master franchise right to operate, and to sub-franchise such
right to operate Shihlin Outlet(s) and/or Restaurant(s) in Egypt

franchise agreement(s) entered into between our Group and our
Franchisee(s) in respect of the Units Franchise or the Master
Franchise

franchise fees or licence fees (as the case may be) comprising an
one-off upfront franchise/licence payment and monthly royalties
payable during the effective term of franchise/licence by the
Franchisees or Licensee to our Group

Units Franchisees and Master Franchisees, collectively and
“Franchisee” means any one of them

the master licence granted by STSS Company to the Master
Licensee in respect of, among others, the right to use our
intellectual property rights, and to sub-license such rights to use
our intellectual property rights, in Indonesia

the agreement dated 13 September 2018 entered into between
STSS Company and the Master Licensee in relation to the grant
of the Indonesia Master Licence

the master licensee to which STSS Company granted the
Indonesia Master Licence
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GLOSSARY OF TECHNICAL TERMS

“Master Franchise(s)”

“Master Franchisee(s)”

“Master Franchise Agreement(s)”’

“Meal Combo”

“Multiple Units Franchise(s)”

“Multiple Units Franchisee(s)”

“Non-self-operated”

“Northern California Master

Franchise”

“Operating Agreement(s)”

“Outlet(s)”

“Pooled Marketing Fund(s)”

“Restaurant(s)”

“Self-operated”

“Shihlin Outlet(s)”

“Shihlin Outlets and Restaurants”

“Shihlin Restaurant(s)”’

master franchise right(s) to open and operate, and to sub-franchise
the right(s) to operate Outlet(s) or Restaurant(s) within a
designated territory

person(s) or entity(ies) granted the franchise right(s) under the
Master Franchise(s)

master franchise agreement(s) entered into between our Group
and our Master Franchisee(s) in respect of the Master Franchise

a packaged meal set comprising selected items of our Snacks and
Beverages

the franchise right(s) to open and operate multiple Outlets and/or
Restaurants under our Shihlin Taiwan Street Snacks® brand

person(s) or entity(ies) granted the Multiple Units Franchise(s)
operated by Independent Third Parties and not by our Group

the master franchise right to operate, and to sub-franchise such
right to operate Shihlin Outlet(s) and/or Restaurant(s) in Northern
California

the operating agreement(s) entered into between our Group and
certain of our Franchisees

take-out outlet(s) comprising a front counter and kitchen with no
seating

pooled funds comprising of funds received from our Franchisees
in Singapore and West Malaysia that are aggregated for marketing
purposes, as detailed in the section headed ‘Business —
Advertising and Marketing — Pooled Marketing Funds” of this
prospectus

self-service restaurant(s) comprising front counter, kitchen and
seatings

operated by our Group

Outlet(s) operating under our Shihlin Taiwan Street Snacks®
brand

Shihlin Outlets and Shihlin Restaurants

Restaurant(s) operating under our Shihlin Taiwan Street Snacks®
brand
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GLOSSARY OF TECHNICAL TERMS

“Single Unit Franchise(s)” the franchise right(s) to open and operate a single Outlet or
Restaurant under our Shihlin Taiwan Street Snacks® brand

“Single Unit Franchisee(s)” person(s) or entity(ies) granted the Single Unit Franchise(s)

“Snacks and Beverages” our Snacks Products and Beverages Products

“Snacks Products™ food and snacks products offered at our Shihlin Outlets and
Restaurants

“Units Franchise(s)” Single Unit Franchises and Multiple Units Franchises

“Units Franchisees” Single Unit Franchisees and Multiple Units Franchisees,

collectively and “Units Franchisee” means any one of them
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements stating our Company’s belief, expectations, or

113

intentions for the future. The words ‘“aim”, “anticipate”, ‘“believe”, “could”, “estimate”, “expect”,
“going forward”, “intend”, “ought to”, “may”, ‘“plan”, “potential”, “project”, “seek’, ‘“should”,
“will”, “would” and similar expressions, as they relate to us, are intended to identify a number of these

forward-looking statements.

These forward-looking statements reflecting our current views with respect to future events are not
a guarantee of future performance and are subject to certain risks, uncertainties and assumptions,
including the risk factors described in this prospectus. One or more of these risks or uncertainties may
materialise, or underlying assumptions may prove incorrect.

These forward-looking statements include, without limitation, statements relating to:

° our business strategies;

° our capital expenditure plans;

° our business prospects, including development plans for our existing business;
° our financial condition and results of operations;

° changes in the policies, legislation, regulations or practices relating to our business
operations in the countries in which we operate;

° changes in the economic conditions in the countries in which we operate, including a
downturn in general economy;

° the regulatory environment and industry outlook in general;
° future developments and competition in the markets we operate; and
° other factors beyond our control.

Subject to the requirements of the applicable laws, rules and regulations, we do not intend 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 or statements. All forward-looking statements in this prospectus are qualified by
reference to the cautionary statements set forth in this section.

In this prospectus, statements of or references to the intentions or views of our Company or our
Directors are made as at the date of this prospectus, which may change in light of future developments.
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RISK FACTORS

You should carefully consider all the information in this prospectus, including the risks and
uncertainties described below and our financial statements and the related notes, prior to investing in
our Shares. The risk factors relating to our business, industry and countries we operate in may not
typically be associated with investing in equity securities of similar companies from other
Jjurisdictions. Our business, financial conditions, results of operations and cash flows could be
materially and adversely affected by any of these risks. The trading price of our Shares could
decrease due to any of these risks and you may lose all or part of your investment.

These risk factors are contingencies that may or may not occur, and we are not in a position to
express a view on the likelihood of any such contingency occurring. The information given is as at
the Latest Practicable Date, will not be updated after the date hereof, and is subject to the cautionary
statements in the section headed “Forward-Looking Statements” of this prospectus.

We believe that we are subject to certain risks and uncertainties. Some of these risks are beyond
our control and can be categorised in the following manner:

RISKS RELATING TO OUR BUSINESS

Our success substantially depends on the market recognition of our single Shihlin Taiwan Street
Snacks® brand. Any negative publicity, negative reviews or damage to our brand could materially
and adversely impact our business and results of operations

As at the Latest Practicable Date, we operated under a single Shihlin Taiwan Street Snacks®
brand. We believe that our success substantially depends on the market recognition of our Shihlin
Taiwan Street Snacks® brand and our continued success will depend in large part on our ability to
protect and enhance its value. Any incident that erodes consumer trust in or affinity for our brand could
significantly reduce its value. As we continue to grow in size, expand our range of Snacks and
Beverages products and extend our geographic reach, maintaining quality and consistency may become
more difficult and we cannot assure you that customer confidence in our brand will not diminish. If
consumers perceive or experience a reduction in food quality or value-for-money, or believe in any way
that we are failing to deliver a consistently positive experience, the value of our brand could suffer,
which could have a material adverse effect on our business.

It is common in the fast food industry that food critics analyse food and services and then publish
their commentary experience. We are usually not informed before such food critics visit and we have no
control on what is written by these food critics. If food critics publish negative comments or reviews
about their experience with us, this may adversely affect our business. Any complaints and negative
publicity, regardless of their validity, may adversely affect our reputation. If there is any negative
publicity or review associated with our Shihlin Outlets or Shihlin Restaurants and our brand reputation
is negatively affected, the results of our Group’s business operations could be adversely affected.

We rely on Non-self-operated Outlets and Restaurants, which are not operated by our Group

A substantial portion of our revenue are derived from our franchise/licence model, including
revenue from sales of goods comprising mainly beverages, food products and packaging material to the
Franchisees and Licensee, Franchise Fees and Licence Fees and advertisi