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EXPECTED TIMETABLE"

Latest time for lodging PINK Application Forms at
our Company’s office at Flats F—J, 11th Floor, Block 1,
Kwai Tak Industrial Centre, 15-33 Kwai Tak Street,
Kwai Chung, New Territories, Hong Kong. . . ... ............... 12:00 noon on
Thursday, May 3, 2018

Latest time for completing electronic applications under

HK eIPO White Form service through the designated
website www.hkeipo.hk'® . .. ... 11:30 a.m. on
Friday, May 4, 2018

Application lists open'®. . . . . . 11:45 a.m. on
Friday, May 4, 2018

Latest time for lodging WHITE and YELLOW
Application Forms . .. ... ... .. ... 12: 00 noon on
Friday, May 4, 2018

Latest time for completing payment of HK eIPO White
Form applications by effecting internet banking
transfer(s) or PPS payment transfer(s) . ... ... ................. 12:00 noon on
Friday, May 4, 2018

Latest time for giving electronic application instructions to
HKSCCYW . 12:00 noon on
Friday, May 4, 2018

Application lists close®® . . .. ... ... 12:00 noon on

Friday, May 4, 2018
Expected Price Determination Date> . . . ... ... ... .. ... ..... Friday, May 4, 2018

Announcement of (i) the Offer Price, (ii) the level of
indications of interest in the International Offering,
(ii1) the level of applications in the Hong Kong Public
Offering (including the Employee Preferential Offering)
and (iv) basis of allocation of the Hong Kong Offer
Shares under the Hong Kong Public Offering
(including the Employee Preferential Offering) will be
published on the website of the Hong Kong Stock
Exchange at www.hkexnews.hk and our website at
www.twcoffee.com from . . ... ........ .. ..... ... ..... Thursday, May 10, 2018




EXPECTED TIMETABLE"

Results of allocations in the Hong Kong Public Offering
(including the Employee Preferential Offering) (with
successful applicants’ identification document
numbers, where appropriate) will be available through
a variety of channels as described in the section headed
“How to Apply for Hong Kong Offer Shares — 11.

Publication of Results” in this prospectus ............

Results of allocations in the Hong Kong Public Offering
(including the Employee Preferential Offering) will be
available at www.tricor.com.hk/ipo/result with a

“search by ID” function from. ....................

Dispatch/collection of Share certificates in respect of
wholly or partially successful applications pursuant to

the Hong Kong Public Offering (including the
(6)

Employee Preferential Offering) on or before™ ........

Dispatch/collection of refund cheques and e-Auto Refund
payment instructions in respect of wholly or partially
successful applications (if applicable) or wholly or
partially unsuccessful applications pursuant to the
Hong Kong Public Offering (including the Employee

Preferential Offering) on or before ... ..............

Dealings in the Shares on the Hong Kong Stock Exchange

expected to commence on 9:00 amon. ..............

Notes:

Thursday, May 10, 2018

Thursday, May 10, 2018

Thursday, May 10, 2018

Thursday, May 10, 2018

. ... Friday, May 11, 2018

(M

()

3)

“4)

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

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

If there is a tropical cyclone warning signal number 8 or above, or a “black” rainstorm warning in force in
Hong Kong at any time between 9:00 a.m. and 12:00 noon on Friday, May 4, 2018, the application lists
will not open on that day. Please refer to the section headed “How to Apply for Hong Kong Offer Shares
— 10. Effect of Bad Weather on the Opening of the Application Lists” in this prospectus.

Applicants who apply for the Hong Kong Offer Shares by giving electronic application instructions to

HKSCC should refer to the section headed “How to Apply for Hong Kong Offer Shares — 6. Applying by
Giving Electronic Application Instructions to HKSCC via CCASS” in this prospectus.
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The Price Determination Date is expected to be on or about Friday, May 4, 2018 and, in any event, not
later than Monday, May 7, 2018 unless otherwise determined between the Sole Global Coordinator (for
itself and on behalf of the Underwriters) and our Company (for ourselves and on behalf of the Selling
Shareholder). If, for any reason, the Offer Price is not agreed by Monday, May 7, 2018 between our
Company (for ourselves and on behalf of the Selling Shareholder) and the Sole Global Coordinator (for
itself and on behalf of the Underwriters), the Global Offering will not become unconditional and will
lapse.

Share certificates for the Hong Kong Offer Shares are expected to be issued on Thursday, May 10, 2018
but will only become valid certificates of title provided that the Global Offering has become unconditional
in all respects, and neither of the Underwriting Agreements has been terminated in accordance with its
terms, prior to 8:00 a.m. on the Listing Date, which is expected to be on or around Friday, May 11, 2018.
Investors who trade Shares on the basis of publicly available allocation details before the receipt of Share
certificates or before the Share certificates becoming valid certificates of title do so entirely at their own
risk.

The above expected timetable is a summary only. You should refer to the sections headed

“Structure of the Global Offering” and “How to Apply for Hong Kong Offer Shares” in this
prospectus for details of the structure of the Global Offering, including the conditions of the
Global Offering, and the procedures for application for the Hong Kong Offer Shares.
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus. As it is a summary, it does not contain all the information that may be important
to you. You should read the whole document before you decide to invest in the Offer Shares.
Some of the particular risks in investing in the Offer Shares are set out in the section headed

“Risk Factors” in this prospectus. You should read this section carefully before you invest in
Offer Shares.

OVERVIEW

We are a leading integrated B2B coffee and black tea solutions provider in Hong Kong,
Macau and the PRC with an established food products business. Our 85-year heritage
originates from an outlet providing coffee roasting and trading of coffee and tea in 1932.
Since then, we have grown into a well-trusted brand in Hong Kong, Macau and the PRC
providing one-stop coffee and tea solutions services to commercial customers that cover the
entire coffee and tea procurement, processing and distribution value chain, with an
expertise on Hong Kong-style milk tea. While in the PRC, we have established a stable
beverage solutions business, which we believe has good growth potential as reflected in our
financial results for the year ended December 31, 2017. With a view to better serve our
customers, we broadened our business scope and commenced our frozen meat business in
Hong Kong and the PRC in 2013 and frozen processed food in Hong Kong in 2015 and the
PRC in 2016.

We have developed a stable and diverse group of customers that include franchised
business of McDonald’s in the PRC and Hong Kong /||, Yoshinoya, 7-Eleven [Z], Café¢ de
Coral , Fairwood [E4, Tsui Wah, Tai Hing ] and Spaghetti House ). Together with
our customers, we catered to generations of end consumers in the regions we serve and
successfully evolved to meet changing consumer tastes. At the same time, we implemented
various measures that we believe contributed to the advancement of the coffee and black tea
culture in Hong Kong, including providing free-rental coffee machines along with our
coffee products since 2003 to fast food chains and Cha Chaan Teng in Hong Kong to serve
fresh brewed coffee and espresso. We have accounted for the income from the lease of coffee
machines under such pricing arrangements within the revenue from the sales of goods and
the rental income from such packaged sales arrangement is immaterial to the Group’s
revenue during the Track Record Period, and we waive the rental charge of coffee machines
only if customers’ purchases of coffee beans meet the minimum amount under the related
pricing arrangements. We believe such measures not only elevated the consumer experience,
but also enhanced our brand recognition amongst our customers and/or their end-users,
which in turn, strengthened our business growth and leading market position. For further
details on the revenue recognition policy, please refer to “Financial Information —
Description of Certain Components of Consolidated Statements of Profit or Loss and Other
Comprehensive Income” and the Accountants’ Report as set out in Appendix I to this
prospectus.

According to Frost & Sullivan, we were the largest B2B coffee and black tea solutions
provider in Hong Kong in 2016 with 24.5% of the market share in terms of B2B revenue,
and the third and fourth largest B2B coffee and black tea solutions provider in Macau and
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the PRC, respectively, in 2016 with 9.9% and 1.2% of the market share, respectively, in
terms of B2B revenue. In addition, in 2016, we were the largest Sri Lanka tea importer in
terms of volume in Hong Kong and the third-largest Sri Lanka tea importer in terms of
volume in the PRC. In 2017, coffee sold by us can be made into 253.2 million to 337.7
million cups of coffee per year and between 693,800 to 925,100 cups of coffee per day
(assuming nine to 12 grams of coffee is applied to produce each cup), while tea sold by us
can be made into 302.4 million to 403.2 million cups of milk tea per year and 828,500 to
1,104,600 cups of milk tea per day (assuming nine to 12 grams of tea is applied to produce
each cup of milk tea).

We take pride in being a trusted coffee and tea solutions provider to our customers. We
believe our success is based on our proactive approach towards understanding our
customers’ needs, adapting our operation to meet their demand and applying our wealth of
industry knowledge to forming economical solutions quickly. In particular, to help our
customers attain their goals, we leverage off our well-established network of renowned
suppliers to access a comprehensive portfolio of quality-assured materials. While at the
product execution stage, we reach to our rich roasting, blending and mixing experience and
rely on our automated production system to deliver safe and reliable tailor-made products
in mass volumes. We have the ability to simultaneously produce different products that are
packaged for wholesale and/or assembling them in retail ready portions to fulfill the
demands of our diverse customer base. Moreover, to make sure our proposed coffee and tea
solutions can be implemented consistently with the desired effect, we do not only assist our
customers to form the product but also provide the essential coffee equipment and design
the details of the preparation techniques.

Our diverse customer base gives us a multi-channel distribution network that can reach
approximately 60% of the food outlets in Hong Kong, which include approximately up to
77.6%, 70.3% and 78.7% market coverage of fast food stores, Cha Chaan Tengs and cafes
respectively, in 2016. As our products are consumed by a sizeable population on a daily
basis, we have an unwavering commitment to food safety and consistent service quality.
Our stringent quality control process starts with sourcing from suppliers with
internationally-accredited quality certifications, and journeys through our operations in
Hong Kong and the PRC under the strict commitment to internationally recognized
standards, including HACCP, ISO 9001: 2008, ISO 14001: 2004 and ISO 22000: 2005. We
have also installed automated and digitized systems that monitor and instantly record
production data to ensure full traceability by pack. Our commitment to food safety has
been recognized by leading food and beverage service providers, including franchised
business of McDonald’s in the PRC and Hong Kong, known to enforce stringent quality
standards.

We broadened our business scope to provide food supplies to our B2B customers and
commenced our frozen meat business in Hong Kong and the PRC in 2013, and our frozen
processed food business in Hong Kong in 2015 and in the PRC in 2016. Please see “— Our
Beverage Solutions and Food Products Business” in this section for further details. Going
forward, we aim to provide frozen meat and frozen processed food to our customers and
integrate such products into our customers’ central kitchen. In addition, we entered into a
strategic cooperation agreement in July 2017 with a leading food provider, NH Foods,
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which has operations in about 90 locations in 19 countries and regions, to jointly develop
the food products market in Hong Kong, Macau and the PRC. We believe that our market
knowledge and well-established customer base combined with NH Foods’s expertise in food
products, experience and resource strengthens our product portfolio and positions us well
to develop targeted markets in Hong Kong, Macau and the PRC, including meeting the
demand of tailor made products to our B2B customers in the fast food market.
Furthermore, we entered into a memorandum of understanding with F&N in April 2018
to explore business and product development opportunities for the supply, distribution, co-
branded promotion and co-development of beverage products and/or beverage solutions.

We were listed on SGX-ST in December 2001 and delisted on October 3, 2013. Our
Directors consider Hong Kong to be a suitable place for Listing as they believe that a listing
in Hong Kong will not only contribute to opportunities for future fund-raising and
potential improvement in the trading liquidity and valuation of our Shares, but also provide
better synergy for our Group in terms of branding and raising our corporate profile. For
further details on delisting from SGX-ST, please refer to “History, Development and
Corporate Structure — Delisting from SGX-ST” in this prospectus. For further details on
the reasons for current listing in Hong Kong, please refer to “History, Development and
Corporate Structure — Application for Listing on the Hong Kong Stock Exchange” in this
prospectus.

For the years ended December 31, 2015, 2016 and 2017, our revenue generated from
beverage solutions business was HKS$634.7 million, HK$639.2 million and HKS$711.3
million, respectively, which accounted for approximately 75.7%, 75.2% and 74.5% of our
total revenue for the same periods, respectively. In addition, we sold food products, which
included frozen meat and frozen processed food. For the years ended December 31, 2015,
2016 and 2017, our revenue generated from food products business was HK$203.4 million,
HK$210.5 million and HK$243.3 million, respectively, which accounted for 24.3%, 24.8%
and 25.5% of our total revenue for the same periods, respectively.

OUR BEVERAGE SOLUTIONS AND FOOD PRODUCTS BUSINESS

We provide a one-stop service for our commercial customers that cover marketing
analysis, recipe development, sourcing, production, marketing and after sales services which
include regular customer training and equipment maintenance. Such services are provided
through our five operational modules, which include (i) menu management and recipe
development, (ii) strong global sourcing network, (iii) automated product execution, (iv)
sophisticated distribution system for diverse customers, and (v) comprehensive customer
services. For further details, please refer to the section headed “Business — Our Brand/
Philosophy — Our beverage solutions business model” in this prospectus.

We entered the frozen meat market through an acquisition by Whole Sun of the
business and assets of a frozen meat supplier in Hong Kong in 2013. For details, please refer
to the section headed “History, Development and Corporate Structure — Our Corporate
Development — (a) Major subsidiaries of TWIC — Whole Sun” in this prospectus. We have
a stable group of frozen meat customers, with whom on average we have over four years of
business relationship. We believe such established relationship is built on our effort to
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follow market development closely and to provide cost-competitive frozen meat products to
wholesalers who cater to fast food chains and Cha Chaan Teng. In addition, in 2015, as part
of our horizontal expansion, we started trading and selling frozen processed food of
renowned brands, and further launched our frozen processed food brand, “Papa Chef” in
2016 under OEM arrangement with a view to capturing the growth opportunities in the
frozen processed food market. For further details regarding our OEM contractors, please
refer to the section headed “Business — OEM Contractors” in this prospectus. Going
forward, we aim to provide frozen meat and frozen processed food to our customers and
integrate such products into our customer’s central kitchen. For further details of our
brand/philosophy, please refer to the section headed “Business — Our Brand/Philosophy”
in this prospectus.

In March 2017, a meat adulteration scheme was uncovered in Brazil. While we source
some of our frozen meat products from Brazil, our business was not directly affected by this
incident as none of our suppliers was among the Brazilian plants banned by the government
authorities. For further details of the impact of the Brazilian meat adulteration scheme,
please refer to “Risk Factors — Risks Relating To Our Business — Any health or food
safety problems or negative publicity and media reports related to our raw materials, our
products, our operations or the general beverage and frozen meat and frozen processed
food industry could materially and adversely affect our business, reputation and our ability
to sell our products.” in this prospectus.

PRODUCTION

We process our (i) roasted and ground coffee products, (ii) blended tea products and
(iii) All-In-One coffee, tea and a coffee and milk tea mix drink, yuan yeung, products
(collectively referred to as “All-In-One Beverage Mix” products) at our own production
facilities in Hong Kong and Dongguan, the PRC, while our milk and frozen processed food
products are produced under OEM arrangement by contract manufacturers in Thailand,
Lithuania and the PRC. We do not produce meat products and only import and then
directly re-sell such products to wholesalers. For further details regarding our production
and OEM arrangement, please refer to the section headed “Business — Production” and
“Business — OEM Contractors” in this prospectus.

OUR CUSTOMERS

Over the years, we have built a stable and diversified group of customers that include
multinational fast food chains and established Cha Chaan Teng that serve the needs of the
mass market, and luxury hotels, airlines and amusement parks that demand for specialized
products to cater to the tastes of a niche segment. We have on average over ten years of
experience supplying to our major customers. For the years ended December 31, 2015, 2016
and 2017, sales to our five largest customers collectively accounted for 25.7%, 25.3% and
24.3% of our total revenue during the same periods, respectively, and sales to our largest
customer accounted for 15.0%, 14.1% and 12.8% of our total revenue during the same
periods, respectively. As of the Latest Practicable Date, our relationships with our five
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largest customers during the Track Record Period ranged between seven to over ten years.
For further details of our customers, please refer to the section headed “Business —
Customers” in this prospectus.

The table below sets out the breakdown of our revenue derived from direct sales and
distributors for the periods indicated:

Year ended December 31,
2015 2016 2017
(HK$°000) % of total (HK$000) % of total (HK$'000) % of total

Beverage Solutions 634,723 75.7% 639,175 75.2% 711,349 74.5%
— Direct sales 574,380 68.5% 575,292 67.7% 631,821 66.2%
— Distributors 60,343 7.2% 63,883 7.5% 79,528 8.3%
Food Products 203,429 24.3% 210,545 24.8% 243,261 25.5%
— Direct sales 203,429 24.3% 210,545 24.8% 243,261 25.5%
Total 838,152 100% 849,720 100% 954,610 100%

SALES AND MARKETING

Our sales and marketing team is primarily responsible to plan and execute marketing
strategies, including product management, product development, market research,
corporate relations and marketing communications activities, such as directing
advertising agencies in the production of media advertising planning, coordinating sales
promotions and organizing exhibitions. To support our business development, we utilize a
business intelligence system, the QlikView Business Discovery Platform, or QlikView, to
identify new business opportunities within our existing customer base. We apply the system
to analyze sales data, including quantity, types of products and frequency of orders, from
our customers. Through the system, we identify new cross-selling opportunities and modify
product offering to existing customers based on individual and industry analyses on sales
trends and business operation. For further details of our sales and marketing, please refer to
the section headed “Business — Sales and Marketing” in this prospectus.

DELIVERY AND LOGISTICS

We utilize our in-house delivery capability as well as third party logistics service
providers to ensure efficient delivery of our products. We have a well-established logistics
system with a delivery capability of within 24 hours for a wide-range of customers in Hong
Kong. During the Track Record Period and up to the Latest Practicable Date, we did not
experience any material delay in delivery of our products and we believe the use of our in-
house logistics team as well as third party logistics service providers will ensure sufficient
transportation capacity for our future expansion. For further details of our delivery and
logistics, please refer to the section headed “Business — Delivery and Logistics” in this
prospectus.
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OUR SUPPLIERS AND PROCUREMENT OF RAW MATERIALS

We have a stable sourcing network that includes many globally renowned major
suppliers with whom we have over ten years of relationship. Through such suppliers, we
have access to quality raw materials from different continents across various climate zones
at designated delivery times at competitive prices. In addition, through close collaboration
and frequent communication with our major suppliers, we believe we have been able to
better forecast raw material price changes and manage procurement costs. In turn, such
value-added service helps our customers and us to better manage financial risk associated
with raw material price changes. We will continue to enhance the breadth and depth of our
supply network by engaging more globally recognized suppliers while deepening our
relationship with our existing supply channels. For the years ended December 31, 2015,
2016 and 2017, purchases from our five largest suppliers collectively accounted for
approximately 44.3%, 43.2% and 44.3% of our total cost of sales during the same periods,
respectively, and purchases from our largest supplier accounted for approximately 24.5%,
22.5% and 22.8% of our total cost of sales during the same periods, respectively. For
further details of our procurement of raw materials and suppliers, please refer to the section
headed “Business — Procurement of Raw Materials and Suppliers” in this prospectus.

QUALITY MANAGEMENT

As a food and beverage provider, our key focus is to ensure that our products are safe
and of high quality. We implement and maintain stringent quality control in all aspects to
ensure the safety and quality of our products throughout our procurement, production,
storage and distribution. We maintain internationally recognized standards of quality
control and hygiene to ensure that only quality products are produced from our production
facilities. Moreover, we have installed automated and digitized systems to ensure product
traceability by pack and minimize offline manual operation.

We have adopted the HACCP processes at our production facilities. We were awarded
the HACCP certificates by SGS Hong Kong Limited in Hong Kong since December 2006
and by China Quality Certification Centre in the PRC since November 2011 for our
production of coffee and tea-related products. In addition, we have been accredited with
ISO 9001: 2008 in Hong Kong and the PRC, since 2006 and 2011, respectively, as well as
ISO 22000: 2005 in Hong Kong since 2008 and in the PRC since 2011 for our coffee and tea
production. For further details of our quality management, please refer to the section
headed “Business — Quality Management” in this prospectus.
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OUR COMPETITIVE STRENGTHS

e We are a leading and trusted integrated B2B coffee and black tea solutions
provider in Hong Kong, Macau and the PRC with 85 years of heritage.

e We have a strong beverage customizing capability and an established food
products business supported by a worldwide sourcing network.

e We have a stable and diversified customer base supported by a well-established
multi-channel distribution network with proven ability to capture new markets.

e We have a strong track record that is enhanced by integration of advanced quality
control and data analysis system that also facilitates business development.

e  We have an experienced and high caliber management team with valuable know-
how supported by full adoption of modern management system.

OUR BUSINESS STRATEGIES

e  Further strengthen our leading position in the integrated B2B coffee and black tea
solutions market in Hong Kong, deepen our penetration in the PRC, expand our
business in Southeast Asia, and enhance our brand recognition and awareness.

e Continue to strengthen our frozen meat and frozen processed food products
business and expand our product offerings.

e Continue to strengthen our sourcing capability and strengthen our vendor
selection process.

e Seek to upgrade our production facilities and further enhance our production
capabilities.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set out summaries of selected consolidated financial information

Summary of our consolidated statements of profit or loss:

CONTINUING OPERATIONS
Revenue

Cost of sales

Gross profit

Other income and gains, net
Selling and distribution expenses
Administrative expenses

Other expenses, net

Finance costs

Profit before tax from continuing
operations

Income tax expense

Profit for the year from continuing
operations

DISCONTINUED OPERATION
(Loss)/profit for the year from a
discontinued operation

Profit for the year

of our Group for the years ended December 31, 2015, 2016 and 2017, which is extracted
from, and should be read in conjunction with our financial information (including the notes
thereto) set out in, the Accountants’ Report as set out in Appendix I to this prospectus:

Year ended December 31,

2015 2016 2017
(HKS$'000)  (HK$'000)  (HKS$'000)
838,152 849,720 954,610
(591,748) (575,626) (664.996)
246,404 274,094 289,614
17,277 17,061 3,998
(97,480) (108,890) (112,245)
(89,896) (86,774) (109,743)
(12,000) (9,844) (3,325)
(4,875) (4,006) (4,126)
59,430 81,641 64,173
(12,843) (17,401) (15,799)
46,587 64,240 48,374
(7,131) 1,463 -
39,456 65,703 48,374

Our other income and gains, net, was HK$17.3 million and HK$17.1 million for 2015

and 2016, respectively, primarily reflecting one-time compensations we received from a milk
supplier due to product quality issues in 2015 and from a settled litigation relating to our
trademark in 2015 and 2016. For further details, please refer to the section headed
“Financial Information — Description of Certain Components of Consolidated Statements
of Profit or Loss and Other Comprehensive Income — Other income and gains, net” in this
prospectus.
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Our net profit decreased from HK$65.7 million for 2016 to HK§48.4 million for 2017,
which was primarily due to consultancy and professional fees incurred in relation to our
Global Offering and decrease in other income and gains for the year.

Our key consolidated balance sheet items as of the dates indicated:

As of December 31,
2015 2016 2017
(HK$°000) (HK$°000) (HK$°000)

Non-current assets 181,111 151,451 147,473
Current assets 383,567 439,913 433,988
Current liabilities 235,877 245,784 291,960
Net current assets 147,690 194,129 142,028
Non-current liabilities 64,697 48,282 57,441
Net assets 264,104 297,298 232,060
EQUITY
Equity attributable to owners of the

parent 247,366 279,253 214,169
Non-controlling interests 16,738 18,045 17,891
Total equity 264,104 297,298 232,060

Our consolidated cash flows for the periods indicated:

Year ended December 31,
2015 2016 2017
(HK$°000) (HK$°000) (HK$°000)

Net cash flows generated from operating

activities 82,693 118,694 26,768
Net cash flows used in investing activities (19,952) (111,971) (26,572)
Net cash flows used in financing activities (88,168) (17,663) (3,689)
Net decrease in cash and cash equivalents (25,427) (10,940) (3,493)
Cash and cash equivalents at beginning

of year 86,864 59,924 48,100
Effect of foreign exchange rate changes,

net (1,513) (884) 1,006
Cash and cash equivalents at end of year 59,924 48,100 45,613
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Our net cash generated from operating activities decreased from HK$118.7 million for
2016 to HK$26.8 million for 2017, which was primarily due to (i) decrease in profit before
tax for 2017 as a result of consultancy and professional fees incurred in relation to our
Global Offering, (ii) increase in inventories in 2017 mainly as we (A) stored more raw
materials for tea products in light of the forecasted price increase, (B) increased raw
materials for instant products to fulfill sales demand of a major customer, and (C) increased
stock of food products to diversify the product variety, and (iii) increase in trade receivables
in 2017 primarily because of growth in scale of our business.

Our key financial ratios for the periods and as of the dates indicated:

As of or for the year ended
December 31,

2015 2016 2017

Current Ratio 1.6 1.8 1.5
Quick Ratio 0.9 1.2 0.8
Gearing Ratio'" 70.7% 62.3% 89.4%
Return on Equity 16.7% 23.3% 21.5%
Return on Assets 7.0% 11.1% 8.3%
Net Profit Margin — With loss/profit

from a Discontinued Operation 4.7% 7.7% 5.1%
Net Profit Margin — Continuing

Operations 5.6% 7.6% 5.1%
Net Debt to Equity Ratio 46.5% 45.0% 68.1%
Note:

(1)  Gearing ratio equals total debt divided by equity attributable to owners of the parent. Our total debt
represents interest-bearing bank borrowings.

Our gearing ratio increased from 62.3% as of December 31, 2016 to 89.4% as of
December 31, 2017 primarily because of increase in our total interest-bearing bank
borrowings for working capital purpose and decrease in our total equity attributable to
owners of the parent, which in turn, is a result of a decrease in our reserves because of
dividend payment. For further details of our key financial ratios, please refer to the section
headed “Financial Information — Financial Ratios” in this prospectus.
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The following table sets out a breakdown of our revenue, gross profit and gross profit
margin by product category for the periods indicated:

Year ended December 31,
2015 2016 2017
Gross Gross Gross Gross Gross Gross
Revenue Profit Profit  Revenue Profit Profit  Revenue Profit Profit
(HKS'000) % of total (HKS$'000) Margin (HKS'000) % of total (HKS$000) Margin (HKS$'000) % of total (HKS$'000) Margin

Beverage Solutions 634,723 75.7% 237,613 37.4% 639,175 752% 259,821 40.6% 711,349 74.5% 264,334 37.2%
— Coffee 194,654 23.2% 87,967 45.2% 189,676 22.3% 93,252 49.2% 198,033 20.7% 87,588 44.2%
— Tea 188,738 22.5% 92,648 49.1% 190,962 22.5% 94,043 49.2% 228,676 24.0% 99,539 43.5%
— Milk 80,082 9.6% 12,308 15.4% 92,547 10.9% 27,055 29.2% 97,009 10.2% 24,082 24.8%
— Others

— Groceries and

others" 85,894 10.2% 16,591 19.3% 81,338 9.6% 15,909 19.6% 87,669 9.2% 18,235 20.8%
— FMCG (i.e. All-In-

One Beverage
Products) and
instant beverage

mix?) 49,504 59% 16,340 33.0% 48,339 57% 15984 330% 54476 57% 18,845 34.6%
— Monin products 24,826 3.0% 8495 342% 26,062 3.1% 9,598 36.8% 28,418 3.0% 10,647 37.5%
— Coffee and tea
machines 11,025 1.3% 3,264 29.6% 10,251 1.1% 3,980 38.8% 17,068 1.7% 5,398 31.6%
Food Products 203,429 24.3% 8,791 4.3% 210,545 24.8% 14,273 6.8% 243,261 25.5% 25,280 10.4%
— Frozen meat 201,909  24.1% 8,497 42% 202211 238% 12916 6.4% 226579 237% 21,124 9.3%
— Frozen processed food 1,520 0.2% 294 19.3% 8,334 1.0% 1,357 16.3% 16,682 1.8% 4,156 24.9%
Total 838,152 100% 246,404  29.4% 849,720 100% 274,094 32.3% 954,610 100% 289,614  30.3%
Notes:
1. Our groceries and others sales primarily include sales of Lipton yellow label tea.
2. Our retail sales equals to our FMCG sales, which amounted to approximately HK$10.0 million,
HK$10.3 million and HK$10.5 million for the years ended December 31, 2015, 2016 and 2017,
respectively.

The table below sets out a breakdown of our revenue, gross profit and gross profit
margin categorized by business segments and by geographical sales for the periods
indicated:

Year ended December 31,
2015 2016 2017
Gross Gross Gross Gross Gross Gross
Revenue Profit Profit  Revenue Profit Profit  Revenue Profit Profit
(HKS'000) % of total (HKS$'000) Margin (HKS'000) % of total (HKS$'000) Margin (HKS$'000) % of total (HKS$000) Margin

Beverage Solutions 634,723 75.7% 237,613 374% 639,175 752% 259,821 40.6% 711,349 T4.5% 264,334 37.2%
— Hong Kong 418,048 49.9% 168,628 40.3% 422,548 49.7% 179,504 42.5% 458,610 48.0% 182,623 39.8%
— PRC 196,771 23.5% 60,251 30.6% 199,822 23.5% 73,269 36.7% 234,387 24.6% 74,423 31.8%
— Macau 12,067 1.4% 4917 40.7% 11,387 1.3% 4,309 37.8% 11,153 1.2% 4,039 36.2%
— Others™ 7,837 0.9% 3817 48.7% 5,418 0.7% 2739 50.6% 7,199 0.7% 3249 45.1%
Food Products 203,429 24.3% 8,791 43% 210,545 24.8% 14,273 6.8% 243,261 25.5% 25,280 10.4%
— Hong Kong 194,670 23.2% 9,032 46% 206072 243% 14,305 6.9% 238743 25.0% 24341 10.2%
— PRC 8,759 1.1% (241) -2.8% 4,473 0.5% (32) —0.7% 4,518 0.5% 939 20.8%
Total 838,152 100% 246,404 29.4% 849,720 100% 274,094 32.3% 954,610 100% 289,614 30.3%

Note:

1. Others mainly include sales to Australia, Canada, Malaysia, Philippines and Taiwan.
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Our gross profit margin decreased from 32.3% for 2016 to 30.3% for 2017, which was
primarily due to increase in the average procurement price of coffee bean, processed tea
leaves and milk. For further details, please refer to section headed “Financial Information
— Description of Certain Components of Consolidated Statements of Profit or Loss and
Other Comprehensive Income — Gross profit and gross profit margin” in this prospectus.

The following table sets out our average selling price and sales volume by product
category for the periods indicated:

Year ended December 31,
2015 2016 2017
ASP Vol. ASP Vol. ASP Vol.
(HKS$) (’000) (HKS) (’000) (HKS$) (°000)

Beverage Solutions

— Coffee (lbs) 30.4 6,404 29.4 6,450 29.6 6,700
— Tea (lbs) 27.2 6,930 27.2 7,017 28.6 8,000
— Milk (cartons) 275.5 291 269.5 343 262.4 370

Food Products

— Frozen meat (kg) 31.7 6,374 28.9 6,987 32.6 6,957
— Frozen processed
food (kg) 73.6 21 65.0 128 63.9 261

Though our average selling price for coffee and milk decreased by 2.6% and 4.8% from
2015 to 2017, respectively, the revenue for our beverage solutions segment grew from 2015
to 2017 primarily because of an increase in sales volume of our coffee, tea and milk
products. For further details on the decrease in average selling price, please refer to the
section headed “Financial Information — Description of Certain Components of
Consolidated Statements of Profit or Loss and Other Comprehensive Income — Gross
profit and gross profit margin — Beverage Solutions” in this prospectus. For further details
on the increase in sales volume, please refer to “Financial Information — Description of
Certain Components of Consolidated Statements of Profit or Loss and Other
Comprehensive Income — Revenue” in this prospectus.

UTILIZATION RATES

As of the Latest Practicable Date, we have a production facility in Hong Kong and
another in Dongguan, the PRC. The utilization rate in our production facility in Hong
Kong for coffee products was 100%, 104% and 101% for the years ended December 31,
2015, 2016 and 2017, respectively, while the utilization rate of our Dongguan production
facility for coffee products was 69%, 70% and 83% for the years ended December 31, 2015,
2016 and 2017, respectively, which was generally lower. The difference is mainly a result of:
(i) we establishing a production capacity in Dongguan that is larger than our immediate
needs in preparation for future expansion, and (ii) our plan to gradually shift some of our
production from Hong Kong to Dongguan as our production facilities in Hong Kong have
been in high utilization and our major facilities in Hong Kong have on average been in use
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for over ten years. The utilization rate in our production facility in Hong Kong for tea
products was 96%, 90% and 86%, respectively, while the utilization rate of our Dongguan
production facility for tea products was 86%, 63% and 53%, respectively, for the years
ended December 31, 2015, 2016 and 2017. The decrease in the utilization rate of tea
production lines in the PRC during 2016 and 2017 is primarily due to the completion of
construction of tea processing plant in 2015, which commenced operation in 2016 and
contributed to the increase in production capacity in 2016 and 2017. Please refer to the
section headed “Business — Production — Production Facilities” in this prospectus for
further details.

OUR CONTROLLING SHAREHOLDERS

Immediately following the completion of the Global Offering, Mr. Wong, being our
Controlling Shareholder, will indirectly, through Hero Valour, hold approximately 66.96%
of our issued Shares (without taking into account any Shares which may be allotted and
issued upon the exercise of the Over-allotment Option and the options which have been
granted under the Pre-IPO Share Option Scheme or which may be granted under the Share
Option Scheme). Our Controlling Shareholders do not have any interest in a business which
competes with, or is likely to compete with, our business, whether directly or indirectly. In
order to avoid such competition, each of our Controlling Shareholders has entered into the
Deed of Non-competition in favour of our Company. For further details of our Controlling
Shareholders, please refer to the section headed “Relationship with our Controlling
Shareholders” in this prospectus.

EMPLOYEE PREFERENTIAL OFFERING

Up to 2,392,000 Employee Reserved Shares (representing 10% of the total number of
Hong Kong Offer Shares being initially offered under the Hong Kong Public Offering) are
available for subscription by the Eligible Employees on a preferential basis. Our Directors
and directors of any of our subsidiaries and their respective affiliates shall not apply for
Employee Reserved Shares under the Employee Preferential Offering, and they shall not
apply for Hong Kong Offer Shares as members of the public in the Hong Kong Public
Offering. All Eligible Employees may apply for Hong Kong Offer Shares in the Hong Kong
Public Offering and the Employee Preferential Offering. For further details, please refer to
the section headed “How to Apply for Hong Kong Offer Shares” in this prospectus.

LISTING EXPENSES

We incurred Listing expenses (excluding underwriting commission) of HK$28.7 million
during the Track Record Period, of which HKS$25.0 million was recognized as
administrative expenses and the remainder will be deducted from equity upon the Listing.
We expect to incur further Listing expenses of HK$17.0 million, including underwriting
commission (assuming an Offer Price of HK§1.84, being the mid-point of the Offer Price
range stated in this prospectus), of which HKG$8.1 million will be recognized as
administrative expenses for the year ending December 31, 2018, and the remainder will
be deducted from equity upon the Listing. Listing expenses incurred for engagement of
professional parties in connection with the Listing and the underwriting commission
relating to underwriting the new Shares of the Global Offering are to be borne by our

— 13 —



SUMMARY

Company as all professional services rendered in connection with the Listing are for our
Company’s benefits and interests to be brought by its listing status. Our Company will not
have any interest in the sale of the Sale Shares and therefore any underwriting commission,
fees and expenses in that regard will be borne by the Selling Shareholder.

OFFERING STATISTICS

Number of Offer Shares : 239,200,000 Shares (comprising 106,229,312 new Shares and
132,970,688 Sale Shares, subject to the Over-allotment
Option)
Over-allotment Option : Up to 15.0% of our initial Offer Shares
Offer Price per Share : HKS$1.50 to HK$2.19 per Share
Offering structure . 90% International Offering and 10% Hong Kong Public
Offering (subject to reallocation and the Over-allotment
Option)
Based on an Offer Based on an Offer
Price of HK$1.50 Price of HK$2.19
Market Capitalization HK$1,086.0 million HKZ$1,585.5 million
Unaudited pro forma adjusted net
tangible assets per Share HK$0.47 HKS$0.56
Note:

()" For further details regarding the assumptions used and the calculations method, please refer to the section

headed “Appendix II — Unaudited Pro Forma Financial Information” in this prospectus.

DIVIDENDS

During the years ended December 31, 2015, 2016 and 2017, we declared dividends with
an amount of HK$28.1 million, HK$23.3 million and HK$122.9 million, respectively, of
which HK$28.1 million, HK$13.0 million and HK$14.5 million were respectively settled in
cash and nil, HK$10.3 million, and HK$108.4 million were respectively set off either against
the loans to the ultimate holding company or against the amount due from the ultimate
holding company during the years ended December 31, 2015, 2016 and 2017, respectively.
We also declared a final dividend for the year of 2017 totalling HK§$10.0 million in January
2018, which was settled in cash, and an interim dividend for the year ending December 31,
2018 totalling HK$8.1 million in April 2018, which has not been settled as at the Latest
Practicable Date. We may distribute dividends in amounts not less than 35% of our net
profit for a financial year by way of cash or by other means that we consider appropriate. A
decision to declare and pay any dividends would require the approval of the Board and will
be at their discretion. In addition, any final dividend for a financial year will be subject to
Shareholders’ approval. The Board will review our dividend policy from time to time in
light of our results of operations, our cash flows, our financial condition, our Shareholders’
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interest, our capital requirements, the general business conditions and strategies, the
payment by our subsidiaries of cash dividends to us, and other factors the Board may deem
relevant in determining whether dividends are to be declared and paid.

FUTURE PLANS AND USE OF PROCEEDS

We estimate that we will receive net proceeds from the offering of the new Shares as
part of the Global Offering of approximately HK§$149.7 million (after deducting the
underwriting commissions and estimated expenses payable by us in connection with the
Global Offering), assuming the Over-allotment Option is not exercised and an Offer Price of
HKS$1.84 per Share, being the mid-point of the Offer Price range stated in this prospectus.
We intend to use these net proceeds for the following purposes:

Percentage of Net
Proceeds, approximately Future Plans

40% Strengthening our ability to provide food and beverage products
solutions to our customers, in particular, potential future
business or share acquisitions, joint ventures or other strategic
arrangements to expand and enhance our product portfolio and
to deepen our market penetration;

20% Capital investments in relation to acquiring, expanding,
streamlining or upgrading our manufacturing plants, premises,
facilities, equipment or capabilities, with the aim to (i) enhance
our production efficiency or reduce our operating costs, and/or
(i1) expand our product portfolio;

10% Expanding our food and beverage business in Southeast Asia
(including the costs of setting-up representative offices and
commercially-viable strategic acquisition);

10% Pursuing product customization and development, whether in-
house or through collaboration with external parties, and
enhancing our technological capabilities;

10% Bolstering our sales, marketing and advertising efforts to
enhance brand recognition and fortify brand loyalty for our
products and businesses; and

10% Working capital and other general corporate purposes.

We estimate that the net proceeds to be received by the Selling Shareholder from the
sale of Sale Shares (after deduction of underwriting commissions payable by our Selling
Shareholder in relation to the Global Offering, and assuming an Offer Price of HK$1.84 per
Offer Share, being the mid-point of the Offer Price range and assuming the Over-allotment
Option is not exercised) are approximately HK$235.4 million. We will not receive any of the
proceeds from the Sale Shares.
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For details, please refer to the section headed “Future Plans and Use of Proceeds” in
this prospectus.

CORNERSTONE INVESTORS

We have entered into a strategic cooperation agreement with NH Foods in July 2017
for the sale of frozen, fresh, pre-cooked processed meat and seafood products and a
memorandum of understanding with F&N in April 2018 to explore business and product
development opportunities for the supply, distribution, co-branded promotion and co-
development of beverage products and/or beverage solutions. For details, please refer to the
sections headed “History, Development and Corporate Structure — Material Development
after Delisting — (g) Entering into strategic cooperation agreement with NH Foods” and
“History, Development and Corporate Structure — Material Development after Delisting
— (h) Entering into Memorandum of Understanding with F&N” in this prospectus. We
have also entered into cornerstone investment agreements with NH Foods and F&N, which
NH Foods has agreed to subscribe for our Shares at the Offer Price with an investment
amount of one billion Japanese Yen and F&N has agreed to subscribe for a fixed number of
32,000,000 Shares at the Offer Price. The Shares held by NH Foods and F&N shall
respectively represent 5.47% (based on the mid-point of the Offer Price range of HK$1.84
and the indicative exchange rate of one Japanese Yen to HK$0.0729 as of the Latest
Practicable Date) and approximately 4.42% of our total issued Shares immediately upon
completion of the Global Offering without taking into account any Shares which may be
allotted and issued upon the exercise of the Over-allotment Option and the options which
have been granted under the Pre—IPO Share Option Scheme or which may be granted under
the Share Option Scheme.

REGULATORY COMPLIANCE AND NON-COMPLIANCE MATTERS

During the Track Record Period and up to the Latest Practicable Date, we were
involved in four employee’s compensation and two personal injury claims, one litigation in
relation to outstanding trade receivables and one litigation in relation to trademark
infringement. For details, please refer to the section headed “Business — Legal Proceedings
and Compliance” in this prospectus.

We did not have the real estate ownership certificates for two of our warehouses when
we obtained the land use rights of a parcel of land in Dongguan, the PRC. We are in the
process to change the nature of the land use rights of a parcel of land in Dongguan, the PRC
from collective-owned land to state-owned land through expropriation. During the Track
Record Period, there were unauthorized building works (whereby two diesel tanks of less
than 2,500 liters in aggregate) on the rooftop of our factory plant in Kwai Chung. For
details, please refer to the section headed “Business — Legal Proceedings and Compliance
— Non-compliance Matters” in this prospectus.
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SUMMARY OF MATERIAL RISK FACTORS

Our business faces risks including those set out in the “Risk Factors” section in this
prospectus. As different investors may have different interpretations and criteria when
determining the significance of a risk, you should read the “Risk Factors” section in its
entirety before you decide to invest in the Offer Shares. Some of the major risks that we face
include: (i) our business largely depends on the strength of our reputation and brand. If we
fail to maintain or enhance our brand and reputation due to a failure to maintain effective
quality control systems for our products, consumers’ recognition of and trust in us and our
products may be materially and adversely affected; (ii) we rely heavily on our suppliers for
our raw materials; (iii) increase in raw material prices could materially and adversely affect
our business, financial condition and results of operations; and (iv) we do not typically
enter into long-term arrangements with our customers, distributors and suppliers.

RECENT DEVELOPMENT AND MATERIAL ADVERSE CHANGE

We declared and paid a final dividend for the year of 2017 in January 2018 that
amounted to HK$10.0 million, which was settled in cash, and declared an interim dividend
for the year ending December 31, 2018 in April 2018 that amounted to HKS$8.1 million
which has not been settled as at the Latest Practicable Date. Our Directors confirm that,
save for the Listing expenses as disclosed in the paragraph headed “Listing Expenses” above
which may affect our financial results for 2018, up to the date of this prospectus, there had
been no material adverse change in our financial or trading position since December 31,
2017 (being the latest date of which our audited consolidated financial statements were
made up as set out in the Accountants’ Report as Appendix I to this prospectus).
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the following meanings.

In this prospectus, unless the context otherwise requires, the following expressions shall have

“Accountants’ Report”

“affiliate”

“Application Form(s)”

“Board” or “Board of
Directors”

“BOCI Asia Limited”

“Bofon”

“BOSC International
Company Limited”

“business day”

“BVI”

“Bye-Laws” or
“Bye-laws”

the report of the Reporting Accountants dated April 30, 2018,
the text of which is set out in Appendix I to this prospectus

any other person, directly or indirectly, controlling or controlled
by or under direct or indirect common control with such
specified person

WHITE Application Form(s), YELLOW Application Form(s),
GREEN Application Form(s) and PINK Application Form(s) or,
where the context so requires, any of them

the board of directors of our Company

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

Bofon International Development (Holdings) Limited (&[5 [
2 (SEE) AR/ A]), formerly known as Bofon International
Real Estate Development & Trading Limited (Z '@ =3 R Y 5
AR/ ) and Howide Trading Limited (EE ZHRAF]), a
limited liability company incorporated in Hong Kong on March
12, 1992, a wholly-owned subsidiary of HKDD and beneficially
owned by Mr. Wong as to 80% and by Super Active Profits
Limited, an Independent Third Party, as to 20%, and is a
connected person of our Company

a corporation licensed to carry out type 1 (dealing in securities),
type 4 (advising on securities), type 6 (advising on corporate
finance) and type 9 (asset management) of the regulated activities
under the SFO

a day on which banks in Hong Kong are generally open for
normal banking business to the public and which is not a
Saturday, Sunday or public holiday in Hong Kong

the British Virgin Islands

the Bye-Laws of our Company conditionally adopted on
December 15, 2017 and effective from the Listing Date, a
summary of which is set out in Appendix III to this prospectus,
as amended, supplemented, restated or as otherwise modified
from time to time

— 18 —



DEFINITIONS

“CCASS”

“CCASS Clearing
Participant”

“CCASS Custodian
Participant”

“CCASS Investor
Participant”

“CCASS Participant”

“CDCL”

“CDEL”

“CDTL”

“China” or “the PRC”

“China Food and Drug
Administration” or
“CFDA”

“Co-lead Managers”

“COFE”

the Central Clearing and Settlement System established and
operated by HKSCC

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

a person admitted to participate in CCASS as a custodian
participant

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

a CCASS Clearing Participant, a CCASS Custodian Participant
or a CCASS Investor Participant

Cadiz (Shenzhen) Caterer Company Limited* (& # () &K
A BR72 7)), a limited liability company established under the laws
of the PRC on October 19, 2011 and an indirect wholly-owned
subsidiary of our Company

Cadiz Enterprises Limited (5 i {26 R /A 7)), a limited liability
company incorporated in Hong Kong on November 28, 1978 and
an indirect wholly-owned subsidiary of our Company

Cadiz (Shenzhen) Trading Company Limited* (7 (Y & 5
A BR/2 7], a limited liability company established under the laws
of the PRC on July 26, 2012 and an indirect wholly-owned
subsidiary of our Company

the People’s Republic of China, excluding, for the purpose of this
prospectus, Hong Kong, Macau and Taiwan

TN

China Food and Drug Administration ("B B % & i 22 5 B B
AR

China Galaxy International Securities (Hong Kong) Co.,
Limited, Prestige Securities Limited and Lego Securities Limited

Tsit Wing Coffee Company, Limited (FEZEMMERFRAF]),
formerly known as Tsit Wing Coffee (H.K.) Co., Limited (##%4%
mnE (545 ) A R/~ 7]), a limited liability company incorporated
in Hong Kong on December 10, 1992 and an indirect wholly-
owned subsidiary of our Company
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DEFINITIONS

“Companies Act” or
“Bermuda Companies
Act”

“Companies
Ordinance”

“Companies (Winding
Up and
Miscellaneous
Provisions)
Ordinance”

“Company” or “our
Company”

“Controlling
Shareholders”

“Corporate Governance
Code”

“DD(GzZ)CC”

“Deed of Indemnity”

the Companies Act 1981 of Bermuda, as amended, supplemented
or otherwise modified from time to time

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

Tsit Wing International Holdings Limited ($#48 B B4R A R A
Al"), an exempted company incorporated in Bermuda with
limited liability on June 13, 2000 and, except where the context
otherwise requires, all of its subsidiaries, or where the context
refers to the time before it became the holding company thereof,
our Company’s present subsidiaries

has the meaning ascribed thereto under the Listing Rules and
unless the context requires otherwise, refers to the controlling
shareholders of our Company, being Mr. Wong and Hero Valour

the Corporate Governance Code as set out in Appendix 14 to the
Listing Rules

Dandy Don’s (Guangzhou) Catering Company Limited* (£}
(&M BEBAE R F), a limited liability company established
under the laws of the PRC on June 30, 2015, a wholly-owned
subsidiary of HKDD and beneficially owned by Mr. Wong as to
80% and by Super Active Profits Limited, an Independent Third
Party, as to 20%, and is a connected person of our Company

the deed of indemnity dated December 15, 2017 and entered into
between our Controlling Shareholders and our Company,
pursuant to which our Controlling Shareholders agree to
provide with us certain indemnities, a summary of which is set
out in the section headed “Statutory and General Information —
E. Other information — 1. Tax and other indemnity” in
Appendix IV to this prospectus
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DEFINITIONS

“Deed of Non-
competition”

“DGTW 2

“DG TWG Heritage”

“Director(s)”

“Elect Gold”

“Elect Gold Group”

“EIT”

“EIT Law”

“EIT Rules”

the deed of non-competition dated December 15, 2017 and
entered into between our Controlling Shareholders and our
Company, particulars of which are set out in the section headed
“Relationship with our Controlling Shareholders — Deed of
Non-competition” in this prospectus

Dongguan Tsit Wing Food Company Limited* CRZEFEAEE HA
FRZYH]), a limited liability company established under the laws of
the PRC on September 11, 2009 and an indirect wholly-owned
subsidiary of our Company

Dongguan TWG Heritage Food Company Limited* CRZEH# =&
i A PR F]), a limited liability company established under the
laws of the PRC on January 7, 2014 and an indirect wholly-
owned subsidiary of our Company

the director(s) of our Company

Elect Gold Ventures Limited, a company incorporated in the
BVI with liability limited by shares on December 18, 2013, which
is wholly-owned by Mr. Wong through Hero Ace, and is a
connected person of our Company

Elect Gold and its subsidiaries, namely, Elect Gold, HKDD,
Bofon, GZDD and DD(GZ)CC

enterprise income tax

the Enterprise Income Tax Law of the PRC, which was
promulgated on March 16, 2007, became effective as of
January 1, 2008 and amended on February 24, 2017 ({HF3EA
RN A ZE PTG BLIE))

the Regulation on the Implementation of the Enterprise Income
Tax Law of the PRC, promulgated on December 6, 2007 and
became effective on January 1, 2008 ({H#E A R I3 4 28 fr 15
ol 125 B A 1))
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DEFINITIONS

“Eligible Employee(s)”

“Employee Preferential
Offering”

“Employee Reserved
Shares”

“Employees’
Compensation
Ordinance”

“ERP”

“F&N”

)

“Former Shareholder’

“Frost & Sullivan”

all full-time employee(s) (as defined under the Employment
Ordinance (Chapter 57 of the Laws of Hong Kong)) of our
Group who joined our Group on or before the date of this
prospectus and who (a) is at least 18 years of age; (b) has a Hong
Kong address; (c) remains as a full-time employee of our
Company or any of our subsidiaries, and is not on probation,
as at the date of this prospectus; (d) has not tendered resignation
or been given notice of termination of employment for any
reason other than redundancy or retirement on or before the date
of this prospectus; (e) is not the chief executive or director of our
Company or our subsidiaries; (f) is neither an, nor a close
associate of an, existing Sharcholder or beneficial owner, of
Shares or of shares of any of our subsidiaries; and (g) is not a
core connected person of our Company

the offer of the Employee Reserved Shares for subscription by
the Eligible Employees as described in the section headed
“Structure of the Hong Kong Public Offering — The Employee
Preferential Offering” in this prospectus and subject to the terms
and conditions stated herein and in the PINK Application Forms

the 2,392,000 Hong Kong Offer Shares being offered by our
Company for subscription under the Employee Preferential
Offering (representing 10% of the total number of Hong Kong
Offer Shares being initially offered under the Hong Kong Public
Offering), which are to be allocated out of the Hong Kong Offer
Shares

the Employees’ Compensation Ordinance (Chapter 282 of the
Laws of Hong Kong) as amended, supplemented or otherwise
modified from time to time

Enterprise Resource Planning

Fraser and Neave, Limited, a limited liability company
incorporated under the laws of Singapore in 1898 whose shares
are listed on the SGX-ST (stock code: F99)

our former Shareholder from October 17, 2014 to March 2, 2016,
which is a Japan-based company with business areas covering
energy, machinery, chemicals, food, textile, logistics, finance and
listed on the Tokyo Stock Exchange

Frost & Sullivan Limited, an independent global market research
and consulting company which was founded in 1961 and is based
in the United States
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DEFINITIONS

“Frost & Sullivan
Report”

“Global Offering”

“Global Tea Trading”

“Great Guarder”

“GREEN Application
Form(s)”

LR I3

“Group”, “our Group”,

” ”

“the Group”, “we”,

13 "

us”, “our” or “Tsit
Wing”

“GZDD”

“Hero Ace”

“Hero Valour”

an industry report prepared by Frost & Sullivan on the B2B
coffee and tea market in Hong Kong, the PRC and Macau, the
frozen meat market in Hong Kong and the PRC and the frozen
processed food market in Hong Kong and the PRC, which was
commissioned by our Company

the Hong Kong Public Offering and the International Offering

Global Tea Trading Company Limited, a limited liability
company incorporated in Hong Kong on September 21, 2012
and an indirect wholly-owned subsidiary of our Company and is
under the process of deregistration as of the Latest Practicable
Date

Great Guarder Limited, a company incorporated in the BVI with
liability limited by shares on July 3, 2013 and a direct wholly-
owned subsidiary of our Company

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

our Company and our subsidiaries and, in respect of the period
before we became the holding company of our present
subsidiaries, the businesses operated by such subsidiaries or
their predecessors (as the case may be)

Guangzhou Dandy Don’s Ice-cream Factory Company Limited*
(BN Pt R A FR/AF]), a  limited liability company
established under the laws of the PRC on April 9, 1994, a
wholly-owned subsidiary of HKDD and beneficially owned by
Mr. Wong as to 80% and by Super Active Profits Limited, an
Independent Third Party, as to 20%, and is a connected person
of our Company

Hero Ace Limited, a company incorporated in the BVI with
liability limited by shares on November 19, 2014, which is
wholly-owned by Mr. Wong

Hero Valour Limited, a company incorporated in the BVI
with liability limited by shares on April 11, 2013, which is
wholly-owned by Mr. Wong and is one of the Controlling
Shareholders, and is a connected person of our Company
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DEFINITIONS

“HKDD”

“HK eIPO White
Form”

“HK eIPO White Form
Service Provider”

“HKFRSs”

“HKSCC”

“HKSCC Nominees”

“HK TWG Heritage”

“Hong Kong” or “HK?”

“Hong Kong dollars”
or “HK dollars” or
44HK$”

“Hong Kong Offer
Share(s)”

Dandy Don’s American Ice-Cream Factory Limited (748 1 3 [
TR A FRAA]), formerly known as Newtech Development &
Trading Limited CHII&#RE S ARAR]), a limited liability
company incorporated in Hong Kong on September 10, 1992, a
wholly-owned subsidiary of Elect Gold and beneficially owned
by Mr. Wong as to 80% and by Super Active Profits Limited, an
Independent Third Party, as to 20%, and is a connected person
of our Company

the application for Hong Kong Offer Shares to be issued in the
applicant’s own name by submitting applications online through
the designated website of HK eIPO White Form at
www.hkeipo.hk

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

Hong Kong Accounting Standards, Hong Kong Financial
Reporting  Standards, amendments and the related
interpretations issued by the Hong Kong Institute of Certified
Public Accountants

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

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

TWG Heritage Tea Company Limited, a limited liability
company incorporated in Hong Kong on December 7, 2012
and an indirect wholly-owned subsidiary of our Company

the Hong Kong Special Administrative Region of the PRC

Hong Kong dollars, the lawful currency of Hong Kong

the 23,920,000 new Shares initially offered by our Company for
subscription pursuant to the Hong Kong Public Offering (which
includes 2,392,000 Employee Reserved Shares being offered by
our Company for subscription by Eligible Employees under the
Employee Preferential Offering, subject to adjustments as
described in the section headed “Structure of the Global
Offering” in this prospectus)
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DEFINITIONS

“Hong Kong Special
Counsel”

“Hong Kong Public
Offering”

“Hong Kong Share
Registrar”

“Hong Kong Stock
Exchange”

“Hong Kong
Underwriters”

“Hong Kong
Underwriting
Agreement”

“Independent Third
Party(ies)”

“International Offer
Share(s)”

Mr. Matthew L.C. Ho, barrister-at-law of Hong Kong

the offer of the Hong Kong Offer Shares for subscription by the
public in Hong Kong (which includes the Employee Reserved
Shares for subscription by the Eligible Employees, subject to
adjustments as described in the section headed “Structure of the
Global Offering” in this prospectus) for cash at the Offer Price
(plus brokerage fee of 1%, SFC transaction levy of 0.0027% and
Hong Kong Stock Exchange trading fee of 0.005%) and on the
terms and subject to the conditions described in this prospectus
and the Application Forms

Tricor Investor Services Limited

The Stock Exchange of Hong Kong Limited

the underwriters of the Hong Kong Public Offering listed in the
section headed “Underwriting — Hong Kong Underwriters” in
this prospectus

the underwriting agreement dated April 26, 2018 relating to the
Hong Kong Public Offering and entered into by, among others,
our Company, our Controlling Shareholders, our executive
Directors, the Joint Sponsors, the Sole Global Coordinator and
the Hong Kong Underwriters as further described in the section
headed “Underwriting — Underwriting Arrangements and
Expenses — Hong Kong Public Offering” in this prospectus

an individual(s) or a company(ies) who or which is/are not
connected (within the meaning of the Listing Rules) with any
directors, chief executive or substantial shareholders of us, our
subsidiaries or any of their respective associates

the 215,280,000 Shares (comprising 82,309,312 new Shares to be
offered for subscription by our Company and 132,970,688 Sale
Shares to be offered for sale by the Selling Sharcholder) initially
being offered for subscription at the Offer Price pursuant to the
International Offering together with, where relevant, any
additional Shares which may be issued by our Company
pursuant to the exercise of the Over-allotment Option (subject
to adjustments as described in the section headed “Structure of
the Global Offering” in this prospectus)
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DEFINITIONS

“International
Offering”

“International
Underwriters”

“International
Underwriting
Agreement”

“Joint Bookrunners”
and/or “Joint Lead
Managers”

GGJLL”

“Joint Sponsors”

“Latest Practicable
Date”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

the offer of the International Offer Shares at the Offer Price to
professional, institutional, corporate and other investors in
Hong Kong and other jurisdictions outside the United States in
offshore transactions in accordance with Regulation S or any
other available exemption for registration under the U.S.
Securities Act, as further described in the section headed
“Structure of the Global Offering” in this prospectus

the group of international underwriters, led by the Sole Global
Coordinator, that is expected to enter into the International
Underwriting Agreement to underwrite the International
Offering

the international underwriting agreement expected to be entered
into on or around May 4, 2018 by, among others, our Company,
the Selling Shareholder, the Sole Global Coordinator, the Joint
Bookrunners, the Joint Lead Managers, the Co-lead Managers
and the International Underwriters in respect of the
International Offering, as further described in the section
headed “Underwriting — Underwriting Arrangements and
Expenses — International Offering” in this prospectus

BOCI Asia Limited, DBS Asia Capital Limited, Kingsway
Financial Services Group Limited, Future Land Resources
Securities Limited, VBG Capital Limited

Jones Lang LaSalle Corporate Appraisal and Advisory Limited,
an independent property valuer

BOCI Asia Limited and BOSC International Company Limited

April 20, 2018, being the latest practicable date prior to the
printing of this prospectus for the purpose of ascertaining certain
information contained in this prospectus

the listing of the Shares on the Main Board of the Hong Kong
Stock Exchange

the Listing Committee of the Hong Kong Stock Exchange

the date, expected to be on or about May 11, 2018, on which the
Shares are listed on the Hong Kong Stock Exchange and from
which dealings in the Shares are permitted to commence on the
Hong Kong Stock Exchange

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

“Macau”

“Memorandum” or
“Memorandum of
Association”

“MOF”
“MOFCOM”
“MOP”

“Mr. Wong”

“NDRC”

“NH Foods”

“Offer Price”

“Offer Share(s)”

“QOriole”

the Macau Special Administrative Region of the PRC

the memorandum of association of our Company, a summary of
which is set out in Appendix III to this prospectus, and as altered
from time to time

the Ministry of Finance of the PRC (H 8] BF B
the Ministry of Commerce of the PRC (" Bl B H5#1)
Macau Pataca, the lawful currency of Macau

Mr. Wong Tat Tong (#7%# %), the chairman of the Board, our
executive Director and chief executive officer, and one of our
Controlling Shareholders

the National Development and Reform Commission of the PRC

(PRI KRN R B E)

NH Foods Limited, a limited liability company incorporated
under the laws of Japan on May 30, 1949 whose shares are listed
on the Tokyo Stock Exchange, Inc. (stock code: 2282)

the final price per Hong Kong Offer Share in Hong Kong dollars
(exclusive of brokerage of 1%, SFC transaction levy of 0.0027%
and Hong Kong Stock Exchange trading fee of 0.005%) of not
more than HK$2.19 and expected to be not less than HK$1.50, at
which Hong Kong Offer Shares are to be subscribed for pursuant
to the Hong Kong Public Offering and to be determined as
further described in the section headed “Structure of the Global
Offering — Determining the Offer Price” in this prospectus

the Share(s) offered in the Global Offering, where relevant,
including any additional Shares issued by our Company pursuant
to the exercise of the Over-allotment Option

Oriole Food Company Limited (I F] /& & M ARAA), a limited
liability company incorporated in Hong Kong on November 13,
2002, which is wholly-owned by Mr. Chu Cho Wing, being the
son of Mr. Chu Sun Chi, who is a shareholder and director of
Whole Sun, and is a connected person of our Company
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DEFINITIONS

“Oriole International”

“Over-allotment
Option”

“PINK Application
Form(s)”

“PRC government” or
“State”

“PRC Legal Advisers”

“Predecessor
Companies
Ordinance”

“Pre-IPO Share Option
Scheme”

“Price Determination
Agreement”

Oriole Food International Limited ({7 & 5 B A R A, a
limited liability company incorporated in Hong Kong on March
22,2017, which is owned as to 51% by Mr. Chu Cho Wing, being
the son of Mr. Chu Sun Chi, who is a shareholder and director of
Whole Sun and as to 49% by Ms. Li Sze Mun Charmaine, the
daughter-in-law of Mr. Chu Sun Chi, and is a connected person
of our Company

the option expected to be granted by our Company to the Sole
Global Coordinate (on behalf of the International
Underwriters), exercisable by the Sole Global Coordinator (on
behalf of the International Underwriters) pursuant to the
International Underwriting Agreement, pursuant to which our
Company may be required to allot and issue up to an aggregate
of 35,880,000 additional Shares at the Offer Price to, among
other things, cover over-allocations in the International Offering,
if any, further details of which are described in the section
headed “Structure of the Global Offering — The Over-allotment
Option” in this prospectus

the application form(s) to be sent to Eligible Employees to
subscribe for the Employee Reserved Shares pursuant to the
Employee Preferential Offering

the central government of the PRC, including all political
subdivisions (including provincial, municipal and other
regional or local government entities) and its organs or, as the
context requires, any of them

JunHe LLP

the predecessor Companies Ordinance (Chapter 32 of the Laws
of Hong Kong) as in force before March 3, 2014

the pre-IPO share option scheme conditionally adopted by our
Company on December 15, 2017, the principal terms of which
are summarized in the paragraphs headed “D. Share Option
Schemes — 1. Pre-IPO Share Option Scheme” in Appendix IV to
this prospectus

the agreement to be entered into by the Sole Global Coordinator
(for itself and on behalf of the Underwriters) and our Company
(for ourselves and on behalf of the Selling Shareholder) on the
Price Determination Date to record and fix the Offer Price
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DEFINITIONS

“Price Determination
Date”

“Principal Share
Registrar”

“Regulation S”

“Reporting
Accountants”

“RMB” or “Renminbi”

“S$”

13 SAFE”

“SAIC”

“Sale Shares”

33 SAT”

“Selling Shareholder”

“SFC”

“SFO”

“SGX-ST”

“Share(s)”

the date, expected to be on or around Friday, May 4, 2018 (Hong
Kong time) and, in any event no later than Monday, May 7, 2018
(Hong Kong time) on which the Offer Price is determined by
agreement between our Company (for ourselves and on behalf of
the Selling Shareholder) and the Sole Global Coordinator (for
itself and on behalf of the Underwriters)

Estera Management (Bermuda) Limited

Regulation S under the U.S. Securities Act

Ernst & Young

Renminbi, the lawful currency of the PRC

Singapore dollars, the lawful currency of the Republic of
Singapore

the State Administration of Foreign Exchange of the PRC (H'[#
B 7% S M e 3 Ay )

the State Administration of Industry and Commerce of the PRC
(P B T A B 4

132,970,688 Shares to be offered for sale by the Selling
Shareholder at the Offer Price under the Global Offering

the State Administration of Taxation of the PRC (H B E K Fi 1
KR

Hero Valour Limited, being the Shareholder which offers the
Sale Shares for sale under the Global Offering, particulars of
which are set out in the section headed “E. Other Information —
11. Particulars of the Selling Shareholder” in Appendix IV to 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 or supplemented from time to time

Singapore Exchange Securities Trading Limited

ordinary share(s) in the capital of our Company following the
Share Subdivision with a par value of HK$0.10 each
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DEFINITIONS

“Share Option Scheme”

“Share Option
Schemes”

“Shareholder(s)”

“Share Subdivision”

“SHTW”

“Sole Global
Coordinator” or
“Stabilizing
Manager” or
“Settlement Agent”

“State Council”

“Stock Borrowing
Agreement”

“Takeovers Code”

“Telenice”

the share option scheme conditionally approved and adopted by
our Company on December 15, 2017, the principal terms of
which are summarized in the paragraphs headed “D. Share
Option Schemes — 2. Share Option Scheme” in Appendix IV to
this prospectus

the Pre-IPO Share Option Scheme and the Share Option Scheme

holder(s) of Shares

the subdivision of every two issued and unissued ordinary shares
of par value HK$0.25 each of our Company into five ordinary
shares of par value HK$0.10 each effected on September 4, 2017,
the details of which are described in “History, Development and
Corporate Structure — Our Corporate Development — Our
Company” in this prospectus

Shanghai Tsit Wing Food Company Limited* (L& MA
FRZNF]), a limited liability company established under the laws of
the PRC on June 6, 2003 and an indirect wholly-owned
subsidiary of our Company

BOCI Asia Limited

the State Council of the PRC (" B B %5 Bi)

the stock borrowing agreement expected to be entered into on or
about the Price Determination Date between the Stabilizing
Manager (or its affiliates acting on its behalf) and Hero Valour,
pursuant to which Hero Valour will agree to lend up to
35,880,000 Shares to the Stabilizing Manager on terms set
forth therein

Codes on Takeovers and Mergers and Share Buy-backs issued by
the SFC, as amended or supplemented from time to time

Telenice Company Limited, a limited liability company
incorporated in Hong Kong on July 9, 1985, which is
beneficially owned as to approximately 50% by Mr. Wong and
as to approximately 50% by Ms. Li Ying Wah Irene, being the
spouse of Mr. Wong, respectively, and is a connected person of
our Company
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DEFINITIONS

“Track Record Period”

“TW Beverage
Machine”

“TWCC”

“TWCE ”

“TWCH”

“TWCI”

“TWCT ”

“TWFF”

the period comprising the three financial years of our Company
ended December 31, 2015, 2016 and 2017

Tsit Wing Beverage Machine Company Limited (F#48%& ik i
R/~ Hl), formerly known as TW Café Limited (FEZ&EMIME— %A R
/vw]) and Alfardi Holdings Limited, a limited liability company
incorporated in Hong Kong on October 5, 1993 and an indirect
wholly-owned subsidiary of our Company

Tsit Wing (China) Caterer Limited (fE4& (HH ) B RABRAF]), a
limited liability company incorporated in Hong Kong on
February 22, 2012 and an indirect wholly-owned subsidiary of
our Company and is under the process of deregistration as of the
Latest Practicable Date

Tsit Wing (China) Enterprises Company Limited (##4& (91[8) 1>
FE AR/ A, formerly known as TW (China) Cafe Limited ($#4&
(R ) mneEJE A FR A7), a limited liability company incorporated
in Hong Kong on June 12, 2002 and an indirect wholly-owned
subsidiary of our Company

Tsit Wing (China) Holdings Limited ($#48 (8 ) #EBA R A),
a limited liability company incorporated in Hong Kong on
February 9, 2011 and a direct wholly-owned subsidiary of our
Company

Tsit Wing (China) Industrial Company Limited ($#48 (HF ) H 2%
A BR2 7], formerly known as Tsit Wing (China) Investment
Limited (FE5 (HFE) HBEHFBRA A, a limited liability company
incorporated in Hong Kong on December 15, 1999 and an
indirect wholly-owned subsidiary of our Company

Tsit Wing (China) Trading Limited (348 (HHE) & 5 AR A, a
limited liability company incorporated in Hong Kong on
February 22, 2012 and an indirect wholly-owned subsidiary of
our Company

Tsit Wing Frozen Food Company Limited (FE4E% & 5 A R A
), formerly known as World Elegant Limited (% RA RAH), a
limited liability company incorporated in Hong Kong on August
10, 2012 and an indirect wholly-owned subsidiary of our
Company and is under the process of deregistration as of the
Latest Practicable Date
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DEFINITIONS

“TWGM”

“TWHK”

“TWHKFF”

“TWIC”

“Underwriters”

“Underwriting
Agreements”

“U.S.” or “United
States”

“U.S. dollars” or “US$”

“U.S. Securities Act”

“WHITE Application
Form(s)”

“Whole Sun”

Tsit Wing Trademarks And Patent Company Limited (34 P12
HFAFR/AF]), formerly known as Tsit Wing Global Marks
Holdings Limited and Tsit Wing Trading Company Limited, a
company incorporated in the BVI with limited liability on
December 21, 1993 and an indirect wholly-owned subsidiary of
our Company

Tsit Wing (Hong Kong) Company Limited (F#484E H (7 #5) A R
7)), formerly known as Tsit Wing Coffee Company, Limited
(FEZEMEE A PR 7)), a limited liability company incorporated in
Hong Kong on January 3, 1956 and an indirect wholly-owned
subsidiary of our Company

Tsit Wing (Hong Kong) Frozen Food Company Limited
(FEE (R B I E M A RAF]), formerly known as Tsit Wing
(China) Co., Limited (FE5(HE) AR ), a limited liability
company incorporated in Hong Kong on December 10, 1992 and
an indirect wholly-owned subsidiary of our Company

Tsit Wing International Company Limited, formerly known as
Erno Development Limited, a company incorporated in the BVI
with limited liability on December 23, 1991 and a direct wholly-
owned subsidiary of our Company

the Hong Kong Underwriters and the International Underwriters

the Hong Kong Underwriting Agreement and the International
Underwriting Agreement

the United States of America

U.S. dollars, the lawful currency of the United States

the U.S. Securities Act of 1933, as amended and supplemented or
otherwise modified from time to time, and the rules and
regulations promulgated thereunder

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

Whole Sun Limited (¥ #71 & 2 1 B2/ F]), formerly known as Tsit
Wing Frozen Food Trading Limited, a limited liability company
incorporated in Hong Kong on January 7, 2013 and an indirect
60%-owned subsidiary of our Company
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DEFINITIONS

“YELLOW Application the application form(s) for use by the public who require(s) such

Form(s)” Hong Kong Offer Shares to be deposited directly into CCASS
“ZHTW” Zhuhai Tsit Wing Food Co., Ltd.* (RIFHELAEHARAR), a

limited liability company established under the laws of the PRC
on May 4, 1994 and an indirect wholly-owned subsidiary of our
Company prior to its deregistration on December 30, 2013

*  For identification purposes only

” RT3

In this prospectus, the terms “associate, close associate,” “connected person,”
“connected transaction,” “controlling shareholder,” “core connected person,” “subsidiary”
and “substantial shareholder” shall have the meanings given to such terms in the Listing
Rules, unless the context otherwise requires.

Certain amounts and percentage figures included in this prospectus have been subject
to rounding adjustments. Accordingly, figures shown as totals in certain tables may not be
an arithmetic aggregation of the figures preceding them.

The English translation of the PRC entities, enterprises, nationals, facilities,
regulations in Chinese or another language included in this prospectus is for
identification purposes only. To the extent there is any inconsistency between the Chinese
names of the PRC entities, enterprises, nationals, facilities, regulations and their English
translations, the Chinese names shall prevail.
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GLOSSARY OF TECHNICAL TERMS

these terms.

This glossary contains explanations of certain terms used in this document. These terms
and their meanings may or may not correspond to standard industry meaning or usage of

“B2B coffee and tea
products market”

“CAGR”

“FMCG”
“GDP”
“HACCP”

“ISO”

GGOEM’9
“sq. feet”

“sq. meters”

Generally B2B coffee and tea products market refers to the
market in which producers sell their products to business
customers, mainly food and beverage serving establishments
(i.e. Cha Chann Teng, restaurant, hotel, fast food stores, leisure
drink stores and cafe). At their own venues, food and beverage
serving establishments would have a value-adding process such
as making and serving coffee and tea drinks to consumers.

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

Fast-moving consumer goods
Gross Domestic Product
Hazard Analysis and Critical Control Point

an acronym for a series of quality management and quality
assurance standards published by International Organisation for
Standardisation, a non-government organisation based in
Geneva, Switzerland, for assessing the quality systems of
business organisations

original equipment manufacturer
square feet

square meters
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FORWARD-LOOKING STATEMENTS

This prospectus contains certain forward-looking statements and information relating
to our Company and our subsidiaries that are based on the beliefs of our management as
well as assumptions made by and information currently available to our management.
When used in this prospectus, the words “aim”, “anticipate”, “believe”, “could”,
“consider”, “estimate”, “expect”, “going forward”, “intend”, “is/are likely to”, “may”,
“ought to”, “plan”, “project”, “prospects”, “seek”, “should”, “will”, “would” and the
negative of these words and other similar expressions, as they relate to our Group or our
management, are intended to identify forward-looking statements. Such statements reflect
the current views of our management with respect to future events, operations, liquidity and
capital resources, some of which may not materialize or may change. These statements are
subject to certain risks, uncertainties and assumptions, including the risk factors as
described in the section headed “Risk Factors” in this prospectus. You are strongly
cautioned that reliance on any forward-looking statements involves known and unknown
risks and uncertainties. The risks and uncertainties facing our company which could affect
the accuracy of forward-looking statements include, but are not limited to, the following:

e  our business prospects;
e our future debt levels and capital needs;

e future developments, trends and conditions in the industry and markets in which
we operate;

e  our business strategies and plans to achieve these strategies;

e general economic, political and business conditions in the markets in which we
operate;

e changes to the regulatory environment and general outlook in the industry and
markets in which we operate;

e the effects of the global financial markets and economic crisis;

e our ability to reduce costs;

e  our dividend policy;

e  our capital expenditure plans;

e the amount and nature of, and potential for, future development of our business;
e capital market developments;

e the actions and developments of our competitors; and

e change or volatility in interest rates, foreign exchange rates, equity prices,
volumes, operations, margins, risk management and overall market trends.
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Subject to the requirements of applicable laws, rules and regulations, we do not have
any and undertake no obligation to update or otherwise revise the forward-looking
statements in this prospectus, whether as a result of new information, future events or
otherwise. As a result of these and other risks, uncertainties and assumptions, the forward-
looking events and circumstances discussed in this prospectus might not occur in the way we
expect or at all. Accordingly, you should not place undue reliance on any forward-looking
statements and information.

In this prospectus, statements of or references to our intentions or those of our
Directors are made as of the date of this prospectus. Any such information may change in
light of future developments. All forward-looking statements and information contained in
this prospectus are qualified by reference to the cautionary statements set out in this
section.
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Potential investors should consider carefully all the information set out in this
prospectus and, in particular, should evaluate the following risks associated with an
investment in our Company before making any investment decision regarding our Company.
Particular attention should be paid to the fact that our Company is incorporated in Bermuda
and some of our Group’s subsidiaries are located in the PRC and are governed by legal and
regulatory environments which in some respects may differ from that in Hong Kong. Any of
the risks and uncertainties described below could have a material and adverse effect on our
business, financial position or on the trading price of the Shares, and could cause the loss of
all or part of such investment.

This prospectus also contains ‘“forward-looking statements” that involve risks and
uncertainties. The actual results of our Group could differ materially from those anticipated
in these forward-looking statements as a result of certain factors, including the risks faced
by our Group as described in this prospectus. If any of the following considerations and
uncertainties develops into actual events, our business, financial position or results of
operations may be materially and adversely affected. In such circumstances, the trading
price of the Shares could decline and may cause the loss of all or part of such investment.

RISKS RELATING TO OUR BUSINESS

Our business largely depends on the strength of our reputation and brand. If we fail to
maintain or enhance our brand and reputation due to a failure to maintain effective quality
control systems for our products, consumers’ recognition of and trust in us and our products
may be materially and adversely affected.

We believe that our food and beverage brand “Tsit Wing” or “TW” is well-recognized
for quality and reliability among consumers, especially in the Hong Kong market. As one of
the leading integrated B2B coffee and black tea solutions providers in Hong Kong, Macau
and the PRC, we rely heavily on the strength of our brand and reputation when marketing
our products and building our customer base. At the same time, our brand and reputation
as well as the success of our business largely rests upon the quality and safety of our
products. In turn, our product quality is contingent upon the effective implementation of
our quality control systems, which depends on a number of factors, including the design of
our quality control systems and our ability to ensure that our employees adhere to and
implement those quality control policies and guidelines. For further details, please refer to
the section headed “Business — Quality Management” in this prospectus. We cannot assure
you that our quality control systems will continue to be effective or implemented according
to our policies and guidelines. Any disruption to or failure to adhere to our quality control
systems and/or procedures could materially and adversely affect the quality of our
products, which could in turn, materially and adversely affect our reputation, business,
financial condition and results of operations.

In addition, any incident that weakens customers’ trust in our brand could
significantly reduce our brand value. As we continue to grow in size, expand our food
and beverage offering and extend our geographic reach, maintaining the quality and
consistency of our products may become more challenging, and we cannot assure you that
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customers’ confidence in our brand will not diminish. If our customers perceive or
experience a drop in the quality of our products, service, efficiency, or deem that we are
failing to deliver a consistently positive experience, our brand value could suffer, which
could have material and adverse effect on our business, financial condition and results of
operations.

We rely heavily on our suppliers for our raw materials.

During the Track Record Period, with the exception of ice-cream purchases from Elect
Gold Group and purchases of raw materials from a supplier, which was our Former
Shareholder between 2014 to 2016, we sourced all of our raw materials from suppliers which
are Independent Third Parties, and we heavily relied on the performance of our suppliers
for a sufficient and stable supply of raw materials. As of the Latest Practicable Date, we
sourced a majority of our raw materials from suppliers which are Independent Third
Parties. For the years ended December 31, 2015, 2016 and 2017, purchases from our five
largest suppliers collectively accounted for approximately 44.3%, 43.2% and 44.3% of our
total cost of sales during the same periods, respectively, and purchases from our largest
supplier accounted for approximately 24.5%, 22.5% and 22.8% of our total cost of sales for
the same periods, respectively.

Furthermore, in some instances, we rely on the global sourcing network of some of our
major suppliers to source raw materials with particular specifications. These products may
be particularly relevant to our production of customized products for relevant customers.
The global sourcing network established by these suppliers allows them to source at
competitive prices and provide us with a steady supply of raw materials that meet our
requirements. If such key suppliers cease to supply raw materials to us, we may not be able
to adapt in time to collaborate with alternative suppliers to meet our specific requirements.
In turn, this can lead to an increase in our total cost of sales as alternative suppliers may not
be able to provide raw materials at competitive prices or supply such raw materials in a
timely manner.

In addition, there is no assurance that our raw material suppliers can always meet our
demands for various reasons, such as fires, natural disasters, climate changes,
manufacturing problems, disease, crop failure, strikes, transportation interruptions,
government regulation, political instability or terrorism. A shortage or complete lack of
supply could also occur due to suppliers’ financial difficulties, including insolvency. In the
event of a supply disruption, we may or may not be able to locate alternative suppliers to
meet our demand in a timely manner or at prices acceptable to us. Furthermore, if all or a
significant number of our suppliers for any particular raw materials are unable or unwilling
to meet our requirements, we could suffer from material supply disruptions and/or face
significant cost increases. Moreover, we may not be able to detect, deter and/or prevent all
instances of fraud or other misconduct committed by our suppliers with respect to our
supply orders. Continued supply disruptions would materially and adversely affect our
operations, and we cannot assure you that all or part of any increased costs can be passed
along to our customers in a timely manner or at all, which in turn, could materially and
adversely affect our overall business, financial condition and results of operations.
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Increase in raw material prices could materially and adversely affect our business, financial
condition and results of operations.

Our principal raw materials for the production of our products include coffee beans,
processed tea leaves and milk, while the principal raw materials we procure for our food
products business are frozen meat and frozen processed food. Our raw materials are subject
to price fluctuation due to market and industry conditions, such as commodity price
fluctuations, supply and demand changes and inflation. According to Frost & Sullivan, the
average price of imported coffee green bean in Hong Kong decreased from HK$12.4 per Ib
in 2012 to HK$10.4 per 1b in 2016, and the average price of imported tea from Sri Lanka in
Hong Kong increased from HK$13.2 per Ib in 2012 to HKS$14.1 per b in 2016. At the same
time, our Company’s average procurement price for coffee beans decreased from HK$10.4
per 1b for 2015 to HK$9.2 per Ib for 2016 and increased to HK$10.3 per Ib for 2017, and the
average procurement price for processed tea leaves increased from HK$11.7 per 1b for 2015
to HKS$13.5 per 1b for 2017. To manage the potential impact of price fluctuations on our
purchases of coffee beans, we generally maintain one to three-month physical stock of
coffee beans (subject to category of coffee bean) at any one time. In addition, we enter into
forward supply contracts for coffee beans when necessary. For further details, please refer
to the section headed “Business — Customers — Pricing — Raw Material Price
Management” in this prospectus. However, we are unable to assure that we can
successfully hedge against all price fluctuations with such measures, and commodity price
increases may result in unexpected increases in our raw material costs in the future.

If our raw material prices are to increase and if we are not able to fully pass on the
price increases to our customers, our results of operations, gross profit margins and
profitability may be materially and adversely affected. Significant fluctuation in our raw
material prices might also lead to reduced demand for our products if we pass on such price
increases to our customers, which in turn, could materially and adversely affect our
business, financial condition, and results of operations.

We do not typically enter into long-term arrangements with our customers, distributors and
suppliers.

We generally do not enter into long-term arrangements with our customers,
distributors and suppliers in order to retain flexibility in our operation. Our suppliers
may reduce or cease to supply raw materials to us, and our customers and distributors may
reduce or cease to purchase products from us at any time, which in turn, could materially
and adversely affect our business, financial condition and results of operations. There is no
assurance that we will be able to maintain long-term business relationships with our current
suppliers, customers or distributors, including our major suppliers, distributors and
customers. We cannot assure that future supply from our current suppliers or future sales to
our current customers and distributors will not be disrupted.

Furthermore, there is no assurance that our current or future contracts, if any, with
our major suppliers, customers and distributors can be negotiated on terms and prices
equivalent to or more favorable than current terms and prices. Our sales and operating
income could be materially and adversely affected if our suppliers’, customers’ or
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distributors’ business plans or markets change materially or if we lose one or more of our
major suppliers, customers or distributors. We may not be able to locate alternative
suppliers, customers or distributors and the loss of major suppliers, customers or
distributors, or adverse change to trade terms with such significant business partners,
could materially and adversely affect our business, financial condition and results of
operations.

We may not be able to receive compensation from suppliers for contaminated raw materials
supplied to us and applied to our products, and indemnity provisions in our supply contracts
may not be sufficient to cover our loss.

We rely on our suppliers to ensure the quality of our raw materials. For example, an
essential part of our raw material quality control is to check on quality certifications and
test reports accompanying our imported raw materials provided by our suppliers. If any raw
material we source and apply to our production is contaminated, the quality of our
products will be impaired, which in turn could materially and adversely affect our business,
financial condition and results of operations.

Furthermore, if we become subject to food safety claims caused by contaminated or
otherwise defective ingredients or raw materials from our suppliers, we may seek
compensation from the relevant suppliers under the indemnity clauses of some of our
supply contracts. However, indemnity provisions in our supply contracts may be
insufficient to cover losses and/or consequential losses such as damaged reputation.
During the Track Record Period, we received a one-time compensation of HK$3.3 million
from one of our suppliers regarding a spoilt milk product in 2015. Nevertheless, we cannot
assure you that we can be successful in any and all claims against our suppliers in the future.
If we are unable to assert a claim against a supplier or the amounts that we claim cannot be
recovered from the supplier, to the extent that our insurance coverage is not sufficient to
cover our loss, we may be required to bear such losses and liability on our own. In turn,
such result could materially and adversely affect our business, financial condition and
results of operations.

Our business is subject to changes in consumer preferences, perceptions and spending patterns.

Our business depends significantly on factors such as consumer income, preferences
and tastes, spending patterns and perceptions of and confidence in our product safety and
quality, as well as health awareness. Any change to the aforementioned factors could lead to
an increase or decrease in demand for our products, and our future success will depend
partly on our ability to anticipate, identify and/or adapt to such changes and to timely offer
new products and/or advertising and promotion strategies to retain and attract new
customers. In addition, consumer perceptions of our products may change due to factors
including the marketing efforts of competitors and media reports regarding the taste, safety,
quality or ingredients of our products as well as our competitors’ products. We may from
time to time fail to develop products and/or expand our product portfolio and marketing
and pricing strategies that meet the trends or shifts in consumer preferences and tastes.
Furthermore, we cannot assure you that we will be able to introduce new products that are
in faster-growing and more profitable, or timely adjust our production of products in
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categories experiencing consumption declines. If we fail to develop products that are
congruent with the trends or shifts in consumer preferences and tastes, our business,
financial condition and results of operations may be adversely affected.

Our sales are geographically concentrated in Hong Kong and the PRC.

For the years ended December 31, 2015, 2016 and 2017, our sales originating from
Hong Kong accounted for 73.1%, 74.0% and 73.0% of our total revenue for the respective
periods, and our sales originating from the PRC constituted 24.6%, 24.0% and 25.1% of
our total revenue for the respective periods. Going forward, we expect our sales in Hong
Kong and the PRC to continue to account for a substantial portion of our revenue. Thus,
our business, financial condition and results of operations are expected to continue to
depend heavily on the general economic conditions and consumer preferences in these
regions in the near future. In the event that there is any material adverse change in the
economic and social conditions or sudden change in consumer preferences, perceptions and
spending patterns in these regions, while we are unable to divert our sales to other markets
in a timely manner, our business, financial condition and results of operations may be
materially and adversely affected.

Our failure to attract and to retain key management and personnel could materially and
adversely affect our ability to implement our business strategy.

We rely on the expertise and experience of our senior management team, who on
average have over ten years of experience in the food and beverage services industry. There
is no assurance that any or all of them will continue in his or her present capacity with us
for any particular period of time, and the loss of services of any key management or
personnel without appropriate replacement could have an adverse effect on our ability to
implement our business strategy.

In addition, our success depends on our ability to attract and retain competent
personnel. During the Track Record Period, we have employed coffee baristas and tea
masters to help develop our customized products. However, there is no assurance that we
can continue to attract and retain the relevant personnel required for such business
development. We may also need to offer better remuneration and other benefits to recruit
personnel that are critical to our operation and development, and we cannot assure you that
we have the resources to fully achieve our staffing needs or are able to fulfill the personnel
needs within a reasonable time frame. Our failure to attract and retain competent
personnel, or any increase in staffing costs to retain such personnel might have a negative
impact on our ability to maintain our competitive position and to grow our business.
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We rely on distributors which are Independent Third Parties to on-sell our products in Macau
and the PRC and other overseas markets. Failure to maintain relationship with our existing
distributors, attract new distributors or effectively manage our distributors may materially
and adversely affect our business, financial condition and results of operations.

We sell a portion of our products to distributors which are Independent Third Parties
in Macau, the PRC and other overseas markets. For the years ended December 31, 2015,
2016 and 2017, sales to our distributors accounted for approximately 7.2%, 7.5% and 8.3%
of our total revenue for the same periods, respectively. Any reduction, delay or cancellation
of orders from one or more of our distributors, inability to maintain relationship with our
existing distributors or engage new and/or replacement distributors on favorable terms in a
timely manner, may cause fluctuations or decline in our revenue and may have an adverse
effect on our business, financial condition and results of operations.

We cannot assure you that our relationship with our distributors will continue to be
stable, and we may lose some or all of our favorable arrangements with certain distributors.
In addition, we have meetings with our distributors to get sales updates, but we do not
manage their inventory directly, and hence any overstocking may affect our future sales.
Furthermore, we may not be able to successfully manage our distributors and the cost of
any consolidation or further expansion of our sales and distribution network may exceed
the revenue generated from these efforts. There can be no assurance that we will be
successful in detecting, deterring and preventing any non-compliance, fraud and/or other
misconduct by our distributors with the relevant provisions of their distribution
agreements. Non-compliance by our distributors may, among other things, negatively
affect our brands, demand for our products and our relationship with other distributors.
The occurrence of any of the aforementioned may result in a significant decrease in the sales
volume of our products and in turn materially and adversely affect our business, financial
condition and results of operations.

Any health or food safety problems or negative publicity and media reports related to our raw
materials, our products, our operations or the general beverage and frozen meat and frozen
processed food industry could materially and adversely affect our business, reputation and our
ability to sell our products.

We are subject to risks affecting the food and beverage industry generally, including
risks posed by (i) food and beverage contamination; (ii) contamination of raw materials;
(ii1) spoilage of raw materials; (iv) consumer product liability claims, customer complaints
and/or litigation; (v) product tampering; (vi) product mishandling; (vii) product labeling
errors; (viii) cost and unavailability of product liability insurance; (ix) cost and disruption
of product recalls; and (x) healthy threats or other quality control concerns. For example,
we cannot guarantee that contamination of our raw materials or products will not occur
during the transportation, production, storage, distribution and sales processes due to
reasons unknown to us or out of our control. Any product contamination caused in this
regard could subject us to adverse publicity and government scrutiny, investigation or
intervention and product returns or recalls, as well as product liability claims, resulting in
extra costs while materially and adversely impacting our reputation, prospects and brand
image.
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Moreover, negative media coverage regarding the quality, health issues, safety or
nutritional value of our products or the general food and beverage industry could materially
and adversely affect consumer recognition of and consumer confidence in us and our
products. For example, in March 2017, the Brazilian police uncovered a massive meat
adulteration scheme, and imports of frozen meat and poultry from Brazil were subsequently
banned in both Hong Kong and the PRC due to concerns with the quality of the product.
All chilled and frozen meat and poultry from the 21 processing plants under investigation
by the Brazilian authorities were banned from import or sale in Hong Kong. There can be
no assurance that same or similar incident will not occur in the future and if it occurs, it will
not materially or adversely affect our reputation, business, financial condition and results
of operations. In addition, our products and we may be the subject of negative news reports
and allegations related to product quality and safety.

Any negative claim against us could divert our management’s attention and other
resources from our business development, which may materially and adversely affect our
business, financial condition and results of operations. Furthermore, adverse publicity
about regulatory or legal action against us could materially and adversely affect our
customers’ and end-consumers’ confidence in us and our products, damage our reputation
and brand image and reduce demand for our products, even if the regulatory or legal action
is unfounded or immaterial to our operations.

We outsource the production of some of our products to OEM contractors. Any disruption in
the supply of our products could have a material and adverse effect on our business, financial
condition and results of operations.

We outsource the manufacturing of some of our products to OEM contractors. Our
OEM contractors may decide not to accept our future purchase orders on the same or
similar terms or at all. If an OEM contractor decides to substantially reduce its supply to us,
substantially increase the prices of its products or terminate its business relationship with
us, we may need to find a proper replacement in a timely manner, the failure of which may
result in delays or defaults on our agreements with our customers and distributors. In
addition, if any of our OEM contractors fails to provide the required amount of products
meeting our quality standards, we may need to source products from other OEM
contractors, which may result in additional costs and delays in the delivery of our products
to our customers and distributors. If the products failing to meet our quality standards have
already been sold to our customers and distributors, we may need to recall these products,
resulting in additional costs, and our reputation may be negatively affected.

A number of factors could also cause prolonged interruptions or have a negative effect
on the operations of these OEM contractors, such as equipment failures or property
damages experienced by these OEM contractors, changes in laws and regulations that affect
their manufacturing costs or process or financial difficulties or labor disputes faced by these
OEM contractors. Moreover, we may not be able to exercise adequate control over the
operations of our OEM contractors and as a result are not able to ensure their compliance
with applicable laws and regulations. Failure on the part of any of our outsourced OEM
contractors to comply with applicable laws and regulations, such as product, labor and
environmental related laws and regulations, may result in negative publicity which may
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damage our image and reputation and materially and adversely affect our business and
profitability. Any of the above events may also materially and adversely damage our
relationships with our customers and distributors or disrupt the supply of our products,
causing a material and adverse effect on our business, financial condition and results of
operations.

We rely on third party logistics service providers to deliver some of our products, and our sales
and reputation may be materially and adversely affected by delays in delivery or poor handling
by such third party logistics service providers.

We have our own logistics team that delivers our products directly to our customers.
To augment the delivery needs relating to the demand for our products and save costs for
building our own distribution network in distant markets, we also rely on third party
logistics service providers to deliver some of our products to our customers. For further
details, please refer to the section headed “Business — Delivery and Logistics” in this
prospectus. We have limited control over these logistics service providers, and the services
provided by them may be interrupted as a result of weather conditions, labor shortages,
contract disputes, road maintenance disruptions and other factors. If there is any
interruption in their services, we may not be able to distribute our products in a timely
manner, which in turn could result in a breach of our sales agreements with our customers/
distributors. A delay in delivery could also have an adverse impact on the quality of our
products and thus materially and adversely affect our brand and reputation or require us to
contract with alternative logistics service providers at potentially higher costs.

Furthermore, we demand our logistics service providers to deliver our products in a
quality-ensured environment with prescribed sanitation standards. In particular, we engage
logistics service providers with dependable cold-chain transportation and storage capacity
for our frozen meat products. As we only have limited control over our logistics service
providers, there is no assurance over the quality of their services, in particular the quality of
their vehicles or warehouses. If third party logistics service providers cause any damage to
or loss of our products, our reputation, business, financial condition and results of
operations may be materially and adversely affected.

There can also be no guarantee that we can continue or renew relationships with our
existing logistics service providers on terms acceptable to us, or that we will be able to
establish relationships with new logistics service providers to ensure accurate, timely and
cost-effective delivery services. If we are unable to maintain or develop relationships with
relevant third party logistics service providers, it may inhibit our ability to offer products in
sufficient quantities, on a timely basis or at prices acceptable to our customers. Any
disruption to our relationship with existing or new logistics service providers could
interrupt our business operations, which in turn could materially and adversely affect our
business, financial condition and results of operations.
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Our business operation may be materially and adversely affected if we fail to rent warehouses
in Hong Kong at reasonable cost or at all.

As of the Latest Practicable Date, we leased 17 warehouses in Hong Kong including
five temperature-controlled warehouses for our frozen meat and frozen processed food
products. The lease agreements we entered into are for a fixed duration subject to renewal.
It is possible that we may not secure the renewal of such lease agreements upon their
respective expiry. Moreover, we believe that warehouse resources in Hong Kong is in high
demand since cargos to the PRC that experience difficulties in custom clearance may choose
warehouses in Hong Kong as a temporary hub for storage. Thus, potential shortage of
warehouse supply, especially temperature-controlled warehouses, is likely to occur.

There can be no guarantee that we can renew the leases of our rented warchouses in
Hong Kong. We may not be able to find suitable locations to relocate our raw materials or
finished products, especially our frozen meat and frozen processed food products, in a
timely manner and on commercially acceptable terms, or at all, which could result in
temporary disruption to our operation.

If we fail to effectively manage our inventories or estimate accurately the demand for our
products, we may face significant excess inventories which may materially and adversely affect
our business, financial condition and results of operations.

As of December 31, 2015, 2016 and 2017, our inventories amounted to HK$163.7
million, HK$147.2 million and HK$195.4 million, respectively. We cannot assure you that
we will not experience any slow movement of inventories, which may result from our
reduced sales due to change in consumer preference, change of marketing strategy by our
major customers or incorrect estimation of the market demand for our products. As such, if
we fail to manage our inventories effectively or are unable to dispose of excess inventories,
we may face a risk of inventory obsolescence and/or significant inventory write-downs,
which may impose pressure on our operating cash flow, and materially and adversely affect
our business, financial condition and results of operations.

Sales of some of our products are subject to seasonality and fluctuations.

The sales of some of our products are subject to seasonality and fluctuations.
Historically, we have experienced higher sales of our products such as frozen meat and
beverages in the first and fourth quarters of each calendar year where there are holiday
seasons such as Chinese New Year and Christmas. Sales can also fluctuate during the course
of a calendar year for other reasons such as the launch of new products or advertising
campaigns. Consequently, sales and operating results for any particular period will not
necessarily be indicative of our results for the full year or future periods.
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We may not be able to protect our intellectual property rights and industrial know-how, and
our ability to compete could be harmed if our intellectual property rights are infringed by or
our industrial know-how is disclosed to third parties without our authorization.

We have developed trademarks, industrial know-how, product formula, production
processes, technologies and other intellectual property rights that are of significant value to
us. As of the Latest Practicable Date, we held 47 registered trademarks in Hong Kong and
91 in the PRC, which were material to our business. Further, we had 7 pending trademark
applications and 3 trademark renewal applications in the PRC as of the Latest Practicable
Date. Our products are marketed under our trademarks and brand names, which are critical
to our continued success and growth, including, in particular, our brand “Tsit Wing” or
“TW”. We cannot assure you that we will be able to detect the presence of counterfeited
products in the market in a timely manner. Occurrence of counterfeiting or imitations could
impact our reputation and brand, which may lead to loss of consumer confidence, reduced
sales or higher costs for detection and prosecution. Furthermore, there can be no guarantee
that any of our intellectual property rights will not be challenged, misappropriated or
circumvented by third parties.

We rely on trade secrets to protect and secure our know-how in product formulas and
production processes. We utilize a combination of contractual responsibilities and
confidentiality restrictions in our agreements with our employees to prevent the leakage
of our trade secrets, and legal and statutory protections to safeguard our proprietary rights,
including the ingredients and product formulas. Any breach of confidentiality by our
employees having access to our product formulas and other trade secrets could result in
third parties, including our competitors, gaining access to such formulas and trade secrets.
If our competitors are able to substantially copy our product formulas and/or our product
packaging and manage to provide comparable products at competitive prices, our market
share may decrease.

If the measures we have taken and the protection provided by law do not adequately
safeguard our intellectual property rights and industrial know-how, we could suffer losses
because of the sales of competing products, which exploit our intellectual property rights
and industrial know-how. We also cannot assure you that we will succeed in future disputes,
claims or litigation involving our intellectual property rights or third party intellectual
property rights. Any of these developments could disrupt our business, divert our resources
and management’s attention from our operations and materially and adversely affect our
business, financial condition and results of operations.
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Claims from third parties for possible infringement of their intellectual property rights could
materially and adversely affect our business, financial conditions and results of operations.

We may face claims of infringement of third parties’ intellectual property rights and
claims for indemnification resulting from such infringement. Third parties, including our
competitors, may claim that one or more of our products infringe their intellectual property
rights. In addition, we may be unaware of intellectual property registrations or applications
relating to our products or business operations that may give rise to potential infringement
claims against us. There may also be technologies relied on by us that are subject to
infringement or other corresponding allegations or claims by third parties.

Parties making infringement claims may obtain an injunction to prevent us from
delivering our products or using relevant technology. Intellectual property litigation is
expensive and time-consuming and could divert management’s attention from our day-to-
day operation. A successful infringement claim against us could, among other things,
require us to pay substantial damages, and cease manufacturing, selling or using products
that have infringed a third party’s intellectual property rights. Any intellectual property
claim or litigation, regardless of the ultimate result, could damage our reputation and have
a material and adverse effect on our business, financial condition and results of operations.

Our operations could be disrupted by failures or security breaches of our information
technology systems.

We have installed information technology systems including SAP, QlikView and the
Gideon System which form our ERP system to monitor our production process, increase the
efficiency of our facilities and inventory management, and manage and analyze our
operations and financial information, with details set out in the section headed “Business —
Business Intelligence and Information Technology” in this prospectus. However, our
information technology systems could be vulnerable to various threats including without
limitation intentional alteration of data, acts of nature, system configuration error,
unauthorized disclosure of information, cyber-attacks, electrical disruption and
telecommunication malfunction. Our protection schemes for our information technology
systems may not be sufficient and any serious system failure or system malfunction could
negatively impact our operations. Moreover, any unauthorized disclosure of information
could cause a leak of trade secrets, confidential information and/or customer information,
which could materially and adversely affect our reputation, business, financial condition
and results of operations.

We are subject to the credit risk of our customers.

Our profitability is affected by the risk of our customers defaulting on the amounts
that they owe to us. From time to time, in the ordinary course of our business, certain
customers may default on their payment to us. Such defaults in payments to us would
materially and adversely affect our financial condition, results of operations and
profitability. Our provisions for bad and doubtful trade receivables were HK$2.9 million,
HK$0.7 million and HK$1.2 million for the years ended December 31, 2015, 2016 and 2017,
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respectively. Default risk may nevertheless arise from events or circumstances that are
difficult to anticipate or detect. Any increase in credit risk of our customers could
materially and adversely affect our business, financial condition and results of operations.

Litigation or legal proceedings could expose us to liability, divert our management’s attention
and negatively impact our reputation.

We may be involved in litigation or legal proceedings during the ordinary course of
business in relation to, among other things, product or other types of liability, labor
disputes or contract disputes that could have a material and adverse effect on our business,
financial condition and results of operations. For instance, we initiated a claim against
TWG Tea Co Pte Ltd and The Wellbeing Group (HK) Company Limited for infringement
of our registered trademarks and passing off of our trademarks in Hong Kong that
commenced in 2011 and concluded in 2016. Please refer to “Business — Legal Proceedings
and Compliance — Legal Proceedings — Litigation in relation to trademark infringement”
in this prospectus for further details. These actions could also expose us to negative
publicity, which might materially and adversely affect our brand, reputation and consumer
confidence in us and our products. If we become involved in any litigation or legal
proceedings in the future, the outcome of these types of proceedings could be uncertain and
may result in settlements or outcomes that materially and adversely affect our financial
condition and results of operations. In addition, any litigation or legal proceedings could
lead us to incurring substantial legal expenses as well as require significant time and
attention of our management and key personnel. Such development could divert the
attention of our management and key personnel, which in turn, could materially and
adversely affect our business, financial condition and results of operations.

Compensation from settled trademark litigation is a non-recurring income which may affect
our future financial conditions and results of operations.

In 2011, we initiated a claim against TWG Tea Co Pte Ltd and The Wellbeing Group
(HK) Company Limited for infringement of our registered trademarks and passing off of
our trademarks in Hong Kong. The claim concluded in favour of our Group in 2016. For
further details, please refer to the section headed “Business — Legal Proceedings and
Compliance — Legal Proceedings — Litigation in relation to trademark infringement” in
this prospectus.

As a result, we received compensation in an aggregate amount of approximately
HK$26.0 million, which was recognized as other income and gains, net, in the amounts of
approximately HK$10.0 million and HK$16.0 million for the years ended December 31,
2015 and 2016, respectively. For further details, please refer to the section headed
“Financial Information — Description of Certain Components of Consolidated Statements
of Profit or Loss and Other Comprehensive Income — Other income and gains, net” in this
prospectus.
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Receiving compensation from the settled trademark litigation is a one-time, non-
recurring income. The full and final settlement for the trademark litigation was received by
our Group during the year ended December 31, 2016. However, we cannot assure you that
we would receive compensation of the same or similar nature in the future, which may affect
our future financial conditions and results of operations.

Any operational failure or disruption at our production facilities could negatively affect our
business.

We produce all of our roasted coffee and blended tea products at our own production
facilities. Any disruption to, or shortage of, water, electricity or gas may materially and
adversely affect our production output. Our reliance on public utilities providers will
further increase as we expand our production capacity. A significant disruption to, or
shortage of, utilities may prevent us from manufacturing sufficient products during the
affected period and may materially and adversely affect our business, financial condition
and results of operations. Our ability to adequately preserve our inventory of raw materials
and to produce, distribute and sell our products is also critical to our success. If all or a
portion of the raw materials we hold in inventory is damaged, our ability to produce,
distribute or sell our products could be partially or materially hindered. In addition, we may
experience difficulties and delays inherent in the production and sale of our products due to
a variety of factors, including:

e accidents resulting in a temporary suspension of our production facilities;

e failure to obtain or protect or loss of our patents or any limitations imposed on
our use of the same;

e  our failure, or the failure of any of our suppliers, to comply with applicable laws
and regulations and quality assurance guidelines that could lead to temporary
product seizure or recalls, production shutdowns, production delays and product
shortages; and/or

e  other production or distribution problems, including limitations to manufacturing
capability due to the imposition of new regulatory requirements on the type, size
and weight of the products.

Our failure to take adequate steps to mitigate the likelihood or potential impact of
such events, or to effectively manage such events if they occur, could materially and
adversely affect our business, financial condition and results of operations.

Our efforts in introducing and promoting new products may not be successful.

The food and beverage industry in Hong Kong and the PRC is highly competitive and
susceptible to fast-changing consumer tastes and preferences. Consumers’ preferences often
shift when new products are launched or introduced by various marketing and pricing
campaigns of different brands. In light of the highly competitive environment, our future
growth depends on our ability to continue to successfully introduce new products, flavors
and packaging. Developing and introducing new products can be expensive and the return
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can be uncertain, and our new products or flavors may not be able to gain market
acceptance or meet the particular tastes or preferences of consumers. We cannot assure you
that the sales of new products we introduce and promote will be fast-growing and/or can
generate acceptable operating margins. Our market share and financial performance would
be negatively affected if we are unable to execute our strategy of continuously introducing
new products, improving our product offering and satisfying changing customers’
preferences and tastes.

Our marketing and promotion expenses amounted to approximately HK$14.7 million,
HK$17.1 million and HK$18.3 million for the years ended December 31, 2015, 2016 and
2017, respectively. Increase in competition may cause our competitors to substantially
increase their advertising expenditures and promotional activities or to engage in market
disrupting pricing behavior. At the same time, an increase in competition could require us
to continue to increase our promotion and advertising expenditures, which may materially
and adversely affect our margins and profitability. Nevertheless, we cannot guarantee you
that our marketing efforts will be sufficient to compete with our competitors, and any
reduction in our market share as a result of such competition could have an adverse impact
on our business, financial condition and results of operations.

Substantial investment and upgrading may be required for our facilities and operations as we
continue to develop new products and optimize production processes, and there can be no
assurance that such investment would yield the intended results.

We are dedicated to maintaining an optimized production process. We strive to
continue to adopt new production technologies to enhance our existing production
capabilities and processes. Substantial investment and upgrading may be required for our
facilities and operations in order to implement our research results or to expand our
production capability or optimize our existing production capability. For example, our key
machines for processing our coffee and tea products in our production facility in Hong
Kong have on average been in use for over ten years, and we may incur significant costs in
upgrading our machines and equipment to increase productivity. If the upgrading costs
exceed the anticipated costs or the upgrade does not lead to increase in revenue as
anticipated, our business, financial condition and results of operations could be materially
and adversely affected.

In addition, as we continuously strive to expand our business scope and enter into new
business areas, we need to be equipped with relevant facilities for production. For example,
we entered into the frozen meat trading business in 2013 and we are planning to further
vertically expand our business into frozen meat processing business. As a result, we intend
to build a frozen meat processing line. We cannot assure you that our investment would
yield the intended results, and any failure to develop as planned could materially and
adversely affect our business, financial condition and results of operations.
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Certain defects in land use rights and the lack of relevant permits and certificates with respect
to the properties occupied by us may adversely affect our ability to use such properties and in
turn, our business operation.

Since September 6, 2010 when we obtained the land use rights for a parcel of land in
Dongguan, the PRC with a site area of 31,999.05 sq. meters (the “Dongguan Plant Land”),
we did not have the real estate ownership certificate for two of our warehouses on the
Dongguan Plant Land. We also have not completed filing of the requisite construction
completion reports and archives to the authorities. On December 15, 2017, we obtained a
temporary construction permit for a period of two years for one of these two warehouses. If
we cannot obtain a temporary construction permit for the other warehouse on the
Dongguan Plant Land, or if such permit granted or will be granted subsequently expired, we
may be requested to demolish the warehouses and be imposed with a fine of up to
RMB1,321,000. For further details, please refer to the section headed “Business — Legal
Proceedings and Compliance — Non-compliance Matters — Incident 2” in this prospectus.

We have applied to relevant authorities to change the nature of the land use rights of a
parcel of land in Dongguan, the PRC, with an area of approximately 7,153.3 sq. meters,
with the buildings erected on the land that have an aggregate gross floor area of
approximately 5,388.7 sq. meters (the “Dongguan Dormitory Land”) from collective-owned
land to state-owned land through expropriation. We intend to obtain the land use rights of
such land by means of the tender invitation, auction or listing procedure or any other
relevant application procedures as determined by the relevant authorities from time to time
(the “Land Grant Process”). Based on the interviews with Dongguan Hengli Industrial Co.,
Ltd. CRZERIEE A R/ Al) on July 25, 2017 and with the Investment Office of Dongguan
Hengli People’s Government (HFE MBS A REUFHEH/AZ) on August 24, 2017, we
obtained confirmation to continue usage of the said Dongguan Dormitory Land and the
buildings on such land pending completion of the Land Grant Process. However, as such
procedures are open to public and involving other third party participants, we cannot
determine or assess the chance for which we will succeed, or assure you that we will succeed
in such procedures. For further details, please refer to the section headed “Business — Legal
Proceedings and Compliance — Non-compliance Matters — Incident 17 in this prospectus.
If we cannot obtain the relevant land use rights, permits or certificates in a timely manner
and our legal rights to use or occupy the relevant land and buildings are challenged, our
business operation may be adversely affected.

Our performance relies on stable labor relations with our employees, and any deterioration in
labor relations, shortage of labor or material increase in staff costs may adversely affect our
business, financial condition and results of operations.

We consider stable labor relations as key to maintaining our business performance and
operating results. In this regard, any deterioration of our labor relations could cause labor
disputes, resulting in the disruption of our production and business operations. Labor costs
in the PRC have significantly increased as a result of the PRC’s rapid economic growth
since its reform and opening up in the late 1970s. Average wage in the PRC is expected to
experience continual increases. Our operations in Hong Kong are required to comply with
the statutory minimum wage requirements, which came into force on May 1, 2011. With
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effect from May 1, 2017, the statutory minimum wage rate in Hong Kong is raised from
HK$32.5 per hour to HK$34.5 per hour. Our staff costs have increased as a result of the
increase of the statutory minimum wage rate in Hong Kong. Increased statutory minimum
wage rate may increase competition for qualified employees, which may indirectly result in
further increase in the salaries of our employees. We may not be able to increase our prices
to pass such increased staff costs onto our customers, in which case our business, financial
condition and results of operations would be materially and adversely affected.

We may also need to increase our total compensation packages to attract and retain
key personnel who are essential to our business development. Any material shortage in
availability in labor or increase in our labor costs resulting from factors including the
aforementioned may have an adverse effect on our business, financial condition and results
of operations.

Our employees are subject to risks of serious injury caused by the use of logistics, production
equipment and machinery.

We apply heavy machinery and equipment such as crane, forklift, grinding, packing
and sieve cleaning equipment during our logistics and production process. The application
of such machinery and equipment is potentially dangerous and may cause accidents and
personal injury to our employees. Any accident caused by the use of such equipment or
machinery could interrupt our production and result in legal and regulatory liabilities.
During the Track Record Period, we had immaterial work-related injuries claims and the
total compensation we paid for these claims was approximately HK$747,513, which were or
would be entirely covered by our employees compensation insurance. For further details,
please refer to the section headed “Business — Health, Work Safety, Social and
Environmental Matters” in this prospectus. Insurance coverage related to accidents
resulting from the use of our equipment or machinery may be inadequate to offset losses
arising from claims related to such accidents. In addition, we cannot assure you that similar
accidents will not happen in the future. Moreover, potential industrial accidents that result
in material property loss or personal injury may subject us to claims and lawsuits, and we
may be liable for medical expenses and other payments to the employees and their families
as well as fines or penalties. In turn, our reputation, brand, business, financial condition
and results of operations may be materially and adversely affected as a result of such
incidents.

Improvements to our risk management and internal control systems may not be adequate or
effective.

We have designed and implemented risk management and internal control systems
comprising relevant organizational framework policies and procedures, financial reporting
procedures and processes, compliance rules and policies and risk management measures
that we believe are appropriate for our business operations. However, there can be no
guarantee that our risk management and internal control systems will be sufficiently
effective in ensuring, among other things, the accurate reporting of financial results and
preventing instances of fraud. Since our risk management and internal control systems
depend on implementation by our employees, we cannot assure you that our employees are
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sufficiently trained to implement the systems or that their implementation will not involve
any human error or mistake. In addition, we may not be able to detect, deter and/or prevent
all instances of fraud or other misconduct committed by our employees or any other third
parties. If we fail to timely update, implement and modify or fail to deploy sufficient human
resources on, as applicable, our internal control and risk management policies and
procedures, our business, financial condition and results of operations could be materially
and adversely affected.

We may require additional funding to finance our operations, which may not be available on
terms acceptable to us or at all. In addition, our level of indebtedness and the terms of our
indebtedness could materially and adversely affect our business and liquidity position.

We generally fund our operations primarily with proceeds from the sale of products
and bank and other borrowings. As of February 28, 2018, being the latest practicable date
for determining our indebtedness, we had outstanding indebtedness (including bank
borrowings and loans) of HK$201.8 million and unutilized credit facilities of HK$120.0
million from commercial banks. For further details regarding our borrowings, please refer
to the section headed “Financial Information — Indebtedness” in this prospectus. To
finance our ongoing operations, existing and future capital expenditure requirements,
acquisition and investment plans and other funding requirements, we may need to obtain
financing from external sources to supplement our internal sources of liquidity. Our ability
to obtain external financing is subject to a variety of uncertainties, including:

° our future financial condition, results of operations and cash flows;
e  general market conditions for capital raising and debt financing activities; and
e cconomic, political and other conditions in Hong Kong and elsewhere.

If we fail to renew our existing bank borrowings or raise additional funding through
future debt or equity offerings as needed, our ability to implement our business strategy
may be impaired, which could materially and adversely affect our growth, business,
financial condition and results of operations. In addition, our ability to comply with
financial covenants and conditions, make scheduled payments of principal and interest
accrued thereon or refinance existing borrowings depends on our business performance,
which is subject to economic, financial, competitive and other factors, including the other
risks described in this prospectus.

Any future bank borrowings or other debt financing that we obtain may contain
covenants that may, among other things, restrict our ability to pay dividends, obtain
additional financing, create liens and encumbrances, merge, dissolve, liquidate or
consolidate, and dispose of or transfer assets and may result in higher leverage and
finance costs. Servicing these types of debt obligations and complying with their covenants
could be burdensome to our operations. If we fail to service such debt obligations or are
unable to comply with any of their covenants, we could be in default under such debt
obligations, and our liquidity and financial condition could be materially and adversely
affected.
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We may not be able to manage our rapid growth effectively and/or implement our future
expansion plans on time, within budget or at all, or we may fail to realize the anticipated
benefits from our expansion plans.

As a leading integrated B2B coffee and black tea solutions provider in Hong Kong,
Macau and the PRC, we seek to continue to diversify the products we offer and expand our
sales volume, and our business prospects depend on our ability to continually expand our
production capacity to better meet the demand of our customers. We are currently planning
to, among other things, develop our food business to expand our product portfolio and
expand our food and beverage business in Southeast Asia. Details of our future expansion
plans are set forth in the section headed “Future Plans and Use of Proceeds” in this
prospectus. Our future expansion plans are subject to significant business, economic and
competitive risks and uncertainties, many of which are beyond our control. Such risks and
uncertainties may include:

e delays in the delivery and installation of our production equipment;

e operational difficulties resulting from technology challenges, and our lack of
experience in new target markets;

e labor shortages;
e any failure to comply with new laws and regulations;
e food and product safety issues; and

e delays or failures in securing the necessary governmental approvals and permits,
including land use rights.

Furthermore, managing our expansion plans could impose substantial demands on our
managerial, operational and financial resources and increase our working capital needs. It
will be time-consuming and may distract our management from focusing on our existing
operations, which may materially and adversely affect our ability to satisfy customer
demand and maintain product quality. We cannot assure you that our management and
personnel, systems, procedures and controls will be adequate to support our future
expansion plans or manage rapid growth effectively. These plans may or may not be
implemented on time, within budget or at all, and may not result in the anticipated benefits
even if implemented. If we fail to successfully manage our expansion plans and/or other
risks related to our expansion plans, our business, financial condition and results of
operations could be materially and adversely affected.

We have recognized some goodwill. If such goodwill is to be impaired, it would materially and
adversely affect our financial condition and results of operations.

We recognized goodwill in the amounts of approximately HK$15.4 million, HK$15.4
million and HKS$15.4 million as of each of the dates of December 31, 2015, 2016 and 2017,
respectively, accounting for approximately 2.7%, 2.6% and 2.7% of our total assets as of
the same respective dates. The goodwill we recognized arose from our acquisition of the
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frozen meat business in Hong Kong in 2013 and the manufacturing and wholesale of the ice-
cream business in the PRC in 2014. We review goodwill for impairment at least annually or
more frequently if events or changes in circumstances indicate potential impairment.
Determining whether goodwill is impaired requires us to estimate the value in use of the
cash-generating unit to which we have allocated goodwill. This value-in-use calculation
requires us to estimate the future cash flows expected to arise from the cash-generating unit
and a suitable discount rate in order to calculate the present value. Where the carrying
amount exceeds the estimated recoverable amount, an impairment loss may arise. We
recognized approximately HK$4.9 million impairment losses in respect of goodwill in the
year ended December 31, 2015, as a result of keen competition in ice-cream products in the
PRC market. The Group subsequently disposed of its ice-cream business in 2016. For
further details, please refer to Note 16 of the Accountants’ Report as set out in Appendix I
to this prospectus.

In evaluating the potential for impairment of goodwill, we make assumptions
regarding the continuity of the frozen food products business, its future operating
performance, its business trends and market and economic conditions. This analysis
requires us to make subjective assumptions, and there are inherent uncertainties relating to
this analysis and our management’s judgment in assessing the recoverability of the
goodwill. Our estimates of the projected cash flows from the relevant cash-generating unit
related to the frozen products business may be susceptible to downward revision as a result
of factors that materially and adversely affect our frozen products business, or under
circumstances where the frozen products business fails to sustain the growth we have
estimated for it. If we were required to recognize impairment charges, they could
substantially affect our reported earnings in the periods when recognized. In addition,
impairment charges would negatively affect our financial ratios and could limit our ability
to obtain future financing, which in turn, could materially and adversely affect our
business, financial condition and results of operations.

Our insurance coverage may not be adequate to cover all the risks.

We have maintained insurance coverage in line with industry practices in Hong Kong,
including medical, compensation, life, and travel insurance for our employees, as well as
product liability, business interruption and commercial general liability. For further details
regarding our insurance coverage, please refer to the section headed “Business —
Insurance” in this prospectus. There are also certain types of losses, such as those
resulting from wars, acts of terrorism, or natural disasters, for which we cannot obtain
insurance at a reasonable cost or at all. If we are exposed to the liabilities in respect of any
of the uninsured risks, or if we do not have adequate insurance coverage, our prospects,
business, financial condition and results of operations could be materially and adversely
affected.
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We may undertake acquisitions, investments, joint ventures or other strategic alliances. We
may not be successful in these undertakings, which could materially and adversely affect our
ability to manage our business.

We expanded our product portfolio by adding frozen meat through the acquisition by
Whole Sun of the business and assets of a frozen meat supplier in Hong Kong in 2013. For
further details, please refer to the section headed “History, Development and Corporate
Structure — Our Corporate Development — (a) Major subsidiaries of TWIC — Whole
Sun” in this prospectus. Going forward, we may undertake acquisitions, investments, joint
ventures or other strategic alliances as part of our strategy to further grow our business.
However, such undertakings may not be successful. We may not be able to identify suitable
future acquisition targets or alliance partners that suit our expansion needs. Even when we
are able to identify such suitable targets or partners, we may be unable to complete an
acquisition or alliance on terms commercially acceptable to us. If we fail to identify
appropriate targets or partners, complete desired acquisitions or alliances, or successfully
address the risks associated with such acquisitions, investments or strategic alliances, we
may not be able to achieve expansion effectively or efficiently.

In addition, our ability to successfully integrate acquired companies may be materially
and adversely affected by a number of factors. These factors include diversion of
management’s attention, difficulties in retaining personnel of the acquired companies,
unanticipated legal liabilities, and tax and accounting issues in association with the
acquisition and business combination. If we fail to integrate acquired companies efficiently,
our business, financial condition and results of operations could be materially and adversely
affected. Furthermore, the acquired companies may not perform to our expectations for
various reasons, including legislative or regulatory changes that affect the products in which
the acquired companies specialize and the loss of key personnel. If we are not able to realize
the benefits envisioned for such acquisitions, our business, financial condition and results of
operations could be materially and adversely affected.

RISKS RELATING TO OUR INDUSTRY
We operate in a highly competitive industry and may face increased competition in the future.

The fast-moving consumer goods market is highly competitive as there are few barriers
to entry and the industry has a number of well-established companies with more
recognizable and widely accepted brands. The preferences of consumers are subject to
rapid and unanticipated changes. Some of our competitors may have been in their
respective businesses longer than we have and thus they may have comparatively better
financial, personnel, research and development and other resources than us. There is also no
assurance that our current or potential competitors will not market products comparable or
superior to those we produce or will adapt more promptly to evolving market trends or
changing industry requirements than we do. It is also possible that there will be
consolidation in the fast-moving consumer goods industry, and even integration of
upstream and downstream businesses or alliances among our competitors and distributors,
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where significant market share can be rapidly acquired by such entities. Any such events
may materially and adversely affect our market share, business, financial condition and
results of operations.

In addition, we cannot assure you that we would be able to expand our market share
gradually as planned or even maintain our current market share in the future. If we are
unable to achieve our business target with respect to our market share or our market share
shrinks as a result of various unexpected reasons, our market share, business, financial
condition and results of operations could be materially and adversely affected.

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

Our production facilities in Hong Kong and Dongguan, the PRC require relevant
licenses from the relevant government authorities in Hong Kong and the PRC, respectively,
to carry on the business of food processing, including food distribution licenses and food
operation licenses. The details of such licenses are set out in the sections headed
“Regulatory Overview” and “Business — Licensing, Approvals and Applications” of this
prospectus. These licenses are generally valid for one to five years and subject to renewal.
The respective authorities will conduct random inspections on our premises to ensure that
we are in compliance with the required regulations. If there is a breach of any restriction or
condition subject to which the license was granted, the license may be temporarily or
permanently suspended or revoked, which could disrupt our operation and materially and
adversely affect our business.

The requirements set by the government authorities are also subject to change and new
requirements may be imposed from time to time. We cannot assure you that the
requirements set by the government authorities will always be met by us. As such, should
our licenses be suspended or revoked, we will not be able to continue our production, which
will result in a drop in production levels and prevent us from meeting the needs of our
customers. In turn, such development will have a material and adverse impact on our
turnover and profitability, as well as our business, financial condition and results of
operations.

We may be subject to higher environmental related compliance costs if the Hong Kong and the
PRC environmental protection laws become more onerous, and non-compliance with relevant
environmental protection laws could lead to imposition of fines and penalties and harm our
business and results of operations.

Our business is subject to Hong Kong’s and the PRC’s environmental protection laws
and regulations with details set out in the section headed “Regulatory Overview” in this
prospectus. These laws and regulations require us to adopt effective measures to control
smoke emission and properly dispose of waste materials, waste water and other
environmental waste materials, as well as fee payments from manufacturers discharging
waste substances. Fines may be levied against us if we cause pollution in excess of permitted
levels or otherwise fail to comply with such laws or regulations. If the circumstances of the
breach are serious, the Hong Kong or the PRC government may suspend or close any
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operation failing to comply with such laws or regulations. There can be no assurance that
we will not be involved in or be accused of any environmental claims or regulatory
proceedings for violation of any applicable environmental protection laws and regulations
in the future, which could subject us to civil remedies or administrative penalty, including
fines, injunctions, as well as potential criminal sanctions. Any environmental non-
compliance incidents could materially and adversely affect our business, financial
condition and results of operations.

There can also be no assurance that the Hong Kong and the PRC governments will not
change the existing laws or regulations or impose additional or stricter laws or regulations
in this regard compliance with which may cause us to incur significant capital expenditure,
which we may be unable to pass on to our customers by increasing the prices of our
products and which may as a result materially and adversely affect our business, financial
condition and results of operations.

Moreover, many countries have introduced recycling fees on the use of certain
containers, particularly those made from glass, plastic or tin. Currently, there are no
statutes or regulations requiring payment of these types of fees in Hong Kong or the PRC.
However, if these types of fees were to be introduced in Hong Kong or the PRC, they could
have a material and adverse effect on our business, financial condition and results of
operations to the extent that we are unable to fully pass the relevant costs on to our
customers, or that these types of regulations may deter consumers from purchasing related
products.

We are exposed to foreign currency fluctuations, which may affect our business, financial
condition and results of operations.

We incurred exchange differences arising from translation of the financial statements
of our foreign operations registered in the PRC. We recorded losses of HK$8.9 million and
HK$9.9 million for the years ended December 31, 2015 and 2016, respectively, from the
translation of such foreign operations due to the depreciation of both the weighted average
exchange rate of RMB/HKS during the periods and at the end of the reporting periods, and
income of HKS$I11.5 million for the year ended December 31, 2017 arising from the
strengthening of the RMB. As we will continue to have operation in the PRC, exchange rate
fluctuations may have adverse impact on our business, financial condition and results of
operations.

We may incur additional costs due to changes in food safety laws to comply with the more
stringent laws and regulations, which could materially and adversely affect our business and
results of operations.

As a manufacturer of products intended for direct human consumption, we are subject
to extensive food safety laws and regulations of Hong Kong and the PRC and other
countries to which we distribute or sell our products. For instance, relevant Hong Kong
food safety laws set out standards with respect to food and food additives, packaging and
containers, as well as hygiene requirements for food production and sites, facilities and
equipment used for the transportation and sale of food. In addition, recent amendments to
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the Food Safety Law of the PRC (" #EANRILFE & MHEAEL)) became effective on
October 1, 2015. For further details regarding these laws and regulations, please refer to the
section headed “Regulatory Overview” in this prospectus.

If we fail to comply with food safety laws in Hong Kong, the PRC or other
jurisdictions in which we distribute or sell our products, we may be subject to fines,
suspension of operations, loss of food production licenses and, in more extreme cases,
criminal proceedings against us and our management. Any of these events would have an
adverse impact on our production, business, financial condition and results of operations.

There can be no assurance that the Hong Kong and the PRC governments or the
governmental authorities of other jurisdictions in which we distribute or sell our products
will not impose additional or stricter laws or regulations on food safety, providing for
stricter and more comprehensive monitoring and regulation of food manufacturers and
distributors in areas including food production and distribution, which may lead to an
increase in our costs of complying with such laws or regulations. We may be unable to pass
these additional costs on to our customers, and we cannot assure you that we are capable of
fully complying with future laws and regulations, which may result in an adverse effect on
our business, financial condition and results of operations.

RISKS RELATING TO HONG KONG
Political and economic risks associated with conducting business in Hong Kong.

Most of our business operations are conducted in Hong Kong, and majority of our
revenue is derived from sales in Hong Kong. Accordingly, our business, financial condition
and results of operations are affected significantly by economic, political and legal
developments in Hong Kong. Hong Kong is a special administrative region of the PRC and
the basic policies of the PRC regarding Hong Kong are reflected in the Basic Law (EA{%),
Hong Kong’s constitutional document, which provides Hong Kong with a high degree of
autonomy and executive, legislative and independent judicial powers, including that of final
adjudication under the principle of “one country, two systems”. However, there is no
assurance that there will not be any changes in the economic, political and legal
environment in Hong Kong in the future. Our business, financial condition and results of
operations may be affected should there be any material adverse change in the stability and
development of the economic, political and legal environment of Hong Kong.

Because we generate a majority of our revenue in Hong Kong, we are susceptible to
developments in Hong Kong.

Revenue generated from Hong Kong amounted to HKS$612.7 million, HK$628.6
million and HK$697.4 million for the years ended December 31, 2015, 2016 and 2017,
respectively, representing 73.1%, 74.0% and 73.0% of our total revenue for the same
periods, respectively. We anticipate that our business in Hong Kong will continue to
contribute materially to our results of operations following the completion of the Global
Offering. If Hong Kong experiences any adverse economic conditions due to events beyond
our control, such as local economic downturn, natural disasters, contagious disease
outbreaks or terrorist attacks, or if the local authorities adopt regulations that place
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additional restrictions or burdens on us or on our industry in general, our business,
financial condition and results of operations may be materially and adversely affected. In
addition, we may have difficulties expanding into new markets. Therefore, if there is any
deterioration in the development in Hong Kong, our business, financial condition and
results of operations may be materially and adversely affected.

RISKS RELATING TO THE PRC

Changes in political, legal, social and economic policies in the PRC may materially and
adversely affect our prospects, business, financial condition and results of operations.

The PRC’s economy differs from the economies of most developed countries in many
respects, including structure, government involvement, level of development, growth rate,
control of foreign exchange, capital reinvestment, allocation of resources, rate of inflation
and balance of payments position. The economy of the PRC has been transitioning from a
planned economy to a more market-oriented economy. In recent years, the PRC
government has implemented measures emphasizing market forces for economic reform,
reduction of state ownership of productive assets and establishment of sound corporate
governance in business enterprises. However, a large portion of productive assets in the
PRC are still state-owned. The PRC government continues to play a significant role in
regulating industrial development, allocation of resources, production, pricing and
management, and there can be no assurance that the PRC government will continue to
pursue a consistent policy of economic reform.

Our business, financial condition and results of operations could be materially and
adversely impacted by changes in economic, political, legal and social developments and
conditions in the PRC and policies adopted by the PRC government, such as changes in
laws and regulations (or the interpretation thereof).

Our business, financial condition and results of operations could also be materially and
adversely affected by changes in measures introduced to control inflation, changes in the
rate or method of taxation, imposition of additional restrictions on currency conversion,
imposition of additional import restrictions and other state-driven changes. Moreover,
although the PRC’s economy has grown significantly in recent years, its continued growth
has been facing downward pressure, and the annual GDP growth rate declined from 7.8%
in 2013 to 6.9% in 2017 (based on preliminary statistics), according to National Bureau of
Statistics of the PRC ("% A R A1 B B % #i 51 J7)). There is no assurance that the economy
of the PRC will continue to grow or that its growth will be steady or sustained at similar
rates at all or occur in geographical regions or economic sectors from which we benefit. A
downturn in the PRC’s economic growth or a decline in its economic condition may have a
material and adverse effect on our business, financial condition and results of operations.

Uncertainties in the PRC legal system may materially and adversely affect our business and
limit the legal protection available to us and our investors.

The PRC legal system is a civil law system based on written statutes and regulations.
Unlike in the common law system, prior court decisions may be cited for reference but have
limited precedential value. Since 1979, PRC legislation and regulations have significantly
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enhanced the protections afforded to various forms of foreign investments in the PRC.
However, PRC has not developed a fully integrated legal system, and recently enacted laws
and regulations may not sufficiently cover all aspects of economic activities in the PRC. We
have several subsidiaries established in the PRC. These subsidiaries are generally subject to
laws and regulations applicable to foreign investment in the PRC and, in particular, laws
applicable to wholly foreign-owned enterprises.

In addition, our offshore holding companies and certain transactions between them
may be subject to various PRC laws and regulations. However, since these laws and
regulations are relatively new, published court decisions are limited in number and non-
binding, and as the PRC legal system continues to rapidly evolve, the interpretations of
many laws, regulations and rules are not always uniform, and enforcement of these laws,
regulations and rules involve uncertainties, which may limit legal protections available to us
and could subject us to unexpected liabilities. For example, we may have to resort to
administrative and court proceedings to enforce the legal protection that we enjoy either by
law or contract. However, since PRC administrative and court authorities have significant
discretion in interpreting and implementing statutory and contractual terms, it may be more
difficult to evaluate the outcome of administrative and court proceedings and the level of
legal protection we enjoy in the PRC than in more developed legal systems. These
uncertainties may impede our ability to enforce the contracts we have entered into with our
business partners, customers, distributors and suppliers and could have a material and
adverse effect on our business, financial condition and results of operations.

Furthermore, intellectual property rights and confidentiality protections in the PRC
may not be as effective as in other countries. Since PRC legal system is based in part on
government policies and administrative rules (some of which may not be published on a
timely basis or at all) that may have retroactive effects, we may not be aware of our
violations of these policies and rules until sometime after the violation and may be subject
to fines and other penalties applied retroactively for violations of policies and rules enacted
in the future based on acts that are currently permissible. Accordingly, we cannot predict
the effect of future developments in the PRC legal system, including the promulgation of
new laws, changes to existing laws or the interpretation or enforcement thereof, or the pre-
emption of local regulations by national laws. These uncertainties could limit the legal
protections available to us and our investors. In addition, any litigation in the PRC may be
protracted and result in substantial costs and diversion of our resources and management
attention.

Government control of currency conversion and fluctuations in the exchange rates of Renminbi
may materially and adversely affect our business, financial condition and results of operations
and our ability to remit dividends.

Part of our operating costs and revenue we receive are denominated in Renminbi. The
PRC government imposes controls on the convertibility of Renminbi into foreign currencies
and, in certain cases, the remittance of currency out of the PRC. Under existing PRC
foreign exchange regulations, payments under current account items, including dividend
payments, interest payments and expenditure from trade-related transactions, can be made
in foreign currencies without prior approval from SAFE but shall comply with certain
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procedural requirements, including presenting relevant documentary evidence of such
transactions and conducting such transactions at designated foreign exchange banks within
the PRC that have licenses to carry out foreign exchange business. However, approval from,
registration or filing with SAFE and other appropriate government authorities is required
for foreign currency conversions for payment under capital account items such as equity
investments and repayment of loans denominated in foreign currencies. The PRC
government may at its discretion restrict our access in the future to foreign currencies for
current account transactions. To the extent that we are unable to convert currencies or
remit our revenue into and/or out of the PRC to satisfy our currency demand, our business,
financial condition and results of operations and our ability to remit dividends would be
materially and adversely affected.

The exchange rates of Renminbi against foreign currencies, including Hong Kong
dollar, are affected by factors including changes in the PRC’s political and economic
conditions. Since 1994, the conversion of Renminbi into foreign currencies, including Hong
Kong dollar, has been based on rates set by the People’s Bank of China, which are set daily
based on the previous business day’s interbank foreign exchange market rates and current
exchange rates on the world financial markets. On July 21, 2005, the PRC government
introduced a managed floating exchange rate system to allow the value of Renminbi to
fluctuate within a regulated band based on market supply and demand and by reference to a
basket of currencies. There can be no assurance that the PRC government will not in the
future make further adjustments to the exchange rate system. Any fluctuation in exchange
rates of Renminbi against the U.S. dollar, Euro or other foreign currencies may cause our
costs for importing raw materials, machinery and equipment and our operating costs to be
volatile. In addition, to the extent that we need to convert our revenue from Hong Kong
dollar into Renminbi to pay our operating costs, appreciation of Renminbi against Hong
Kong dollar would increase our operating costs in Hong Kong dollar terms.

As a holding company, we rely on the distribution by our PRC subsidiaries for funding.

We are a holding company incorporated in Bermuda, and we operate our business
through our operating subsidiaries in Hong Kong and the PRC. We may rely on
distributions to us by our PRC subsidiaries for part of our funding, including paying
dividends to our Shareholders and to service any debt we may incur. The PRC laws permit
dividends to be paid by our PRC subsidiaries only out of their distributable profits
determined in accordance with the PRC generally accepted accounting principles (the “PRC
GAAP”), which may differ from the accounting principles and standards generally accepted
in many other jurisdictions.

The PRC laws require each of our PRC subsidiaries to maintain a general reserve fund
of 10% of its after-tax profits based on the PRC GAAP, up to a maximum of 50% of its
registered capital. Any of our PRC subsidiaries that is a foreign invested enterprise may
also be required to set aside individual funds for staff welfare, bonuses and development in
accordance with PRC laws. These reserve funds are not available for distribution as cash
dividends. Additionally, factors such as cash flows, restrictions in debt instruments,
withholding tax and other arrangements may restrict our PRC subsidiaries’ ability to pay
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dividends to us and in turn restrict our ability to pay dividends to our Shareholders.
Distributions by our PRC subsidiaries to us in forms other than dividends may also be
subject to government approvals and taxes.

The PRC tax authorities have strengthened their scrutiny over transfers of equity interests in a
PRC resident enterprise by a non-resident enterprise, which may negatively affect our business
and our ability to conduct mergers, acquisitions or other investments and the value of your
investment in our Company.

On February 3, 2015, SAT issued the Announcement on Several Issues concerning
Enterprise Income Tax on Income from the Indirect Transfer of Assets by Non-Resident
Enterprises (B IE & R A ZE M HE R I 22 0 S5 TS B T REM A E))  (“Circular 7).
Circular 7 provides comprehensive guidelines relating to, and heightens the PRC tax
authorities’ scrutiny on, indirect transfers by a non-resident enterprise of assets (including
equity interests) of a PRC resident enterprise (the “PRC Taxable Assets”). For example,
when a non-resident enterprise transfers equity interests in an overseas holding company
that directly or indirectly holds certain PRC Taxable Assets and if the transfer is considered
by the PRC tax authorities to have no reasonable commercial purpose than to evade
enterprise income tax, Circular 7 allows the PRC tax authorities to reclassify this indirect
transfer of PRC Taxable Assets into a direct transfer and impose on the non-resident
enterprise a 10% rate of PRC enterprise income tax. Circular 7 exempts this tax, for
example, (i) where a non-resident enterprise derives income from an indirect transfer of the
PRC Taxable Assets by acquiring and selling shares of a listed overseas holding company in
the public market, and (ii) where a non-resident enterprise transfers the PRC Taxable
Assets that it directly holds and an applicable tax treaty or arrangement exempts this
transfer from PRC enterprise income tax. It remains unclear whether any exemptions under
Circular 7 will be applicable to any future mergers, acquisitions or other investments that
we may make outside the PRC involving PRC Taxable Assets or to transfers of our Shares
by our Shareholders. If the PRC tax authorities impose PRC enterprise income tax on these
activities, our ability to expand our business or seek financing through these transactions
and the value of your investment in our Shares may be materially and adversely affected.

There is uncertainty regarding the PRC withholding tax rate that will be applied to
distribution from the PRC.

The EIT Law provides that a withholding tax at the rate of 10% is applicable to
dividends and other distributions payable by a PRC resident enterprise to investors who are
“non-resident enterprises” (that do not have an establishment or place of business in the
PRC or that have such establishment or place of business but the relevant dividend or other
distribution is not effectively connected with the establishment or place of business).
However, pursuant to the Arrangement between Mainland China and Hong Kong for the
Avoidance of Double Taxation and the Prevention of Fiscal Evasion with respect to Taxes
on Income (A HbFNFr v 4 Al 47 L [ B 7 36 i 75 sk 4 8 JE R8O AN 7 L M s B 1 22 HE ) (the
“PRC-HK Tax Arrangement”) effective on December 8, 2006, the withholding tax rate on
dividends paid by a PRC resident enterprise to a Hong Kong resident is 5% if such Hong
Kong resident directly holds at least 25% of the equity interests in the PRC resident
enterprise; otherwise, the dividend withholding tax rate is 10%. According to the Notice of
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the PRC State Administration of Taxation on Issues concerning the Application of the
Dividend Clauses of Tax Agreements ([ ZBHs 48 5 BH A AT B 195 o I sk AT B ] R
B4 H)) promulgated on February 20, 2009 and effective on the same day, the corporate
recipient of dividends distributed by PRC resident enterprises must satisfy the direct
ownership thresholds at all times during the 12 consecutive months preceding the receipt of
the dividends. The SAT issued the Announcement of the State Administration of Taxation
on Issues concerning “Beneficial Owners” in Tax Treaties (<EIZBLHHE )5 BE i B i 2
ezt i N H BB ER /A 2)) on February 3, 2018, and the Measures for the
Administration of Non-Resident Taxpayers’ Enjoyment of the Treatment under Tax
Agreements ((JFJE RN ZZ B iih & Fr 8 E L)) on August 27, 2015. Pursuant to
these regulations, non-resident taxpayers should judge by themselves whether they are
entitled to the treatment of the tax convention, and faithfully declare and submit the
relevant report and information to the competent tax authorities or actively propose to the
withholding agents and provide relevant report and information to them. However, if a
company is deemed to be a pass-through entity rather than a qualified owner of benefits, it
cannot enjoy the favorable tax treatments provided in the PRC-HK Tax Arrangement. In
addition, if transactions or arrangements are deemed by the relevant tax authorities to be
entered into mainly for the purpose of enjoying favorable tax treatments under the PRC-
HK Tax Arrangement, such favorable tax treatments may be subject to adjustment by the
relevant tax authorities in the future.

Current PRC regulations on loans provided by, and foreign direct investment by, an offshore
holding company to PRC companies may delay or prevent us from using the proceeds from the
Global Offering to fund our business operations in the PRC.

Our Company or other members of our Group may make loans, or additional capital
contributions, to our PRC subsidiaries by utilizing the proceeds we receive from the Global
Offering. Any loans to our PRC subsidiaries are subject to PRC regulations and approvals.
For example, loans by us to our wholly-owned PRC subsidiaries cannot exceed the
statutory limit, and must be registered with SAFE or its local counterpart. We may also
decide to finance our PRC subsidiaries through capital contributions. According to the
relevant PRC regulations on foreign-invested enterprises, depending on the amount of total
investment and the type of business in which a foreign-invested enterprise is engaged in,
capital contributions to foreign-invested enterprises in the PRC are subject to approval by
MOFCOM or its local counterpart and register with SAIC or its local counterpart. There is
no assurance that we will be able to obtain required government registrations or approvals
on a timely basis, or at all, with respect to our future loans or capital contributions to our
PRC subsidiaries or their respective subsidiaries. If we fail to receive such registrations or
approvals, our ability to use the proceeds received from the Global Offering and to fund our
PRC operations may be negatively affected, which may have a material and adverse effect
on our business, financial condition and results of operations.
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RISKS RELATING TO THE GLOBAL OFFERING

There has been no prior public market in Hong Kong for our Shares, and the market price and
trading volume of our Shares may be volatile, which may result in substantial losses for
investors in our Shares.

There has been no public market in Hong Kong for our Shares. The initial Offer Price
for our Shares to the public will be the result of negotiations between our Company (for
ourselves and on behalf of the Selling Shareholder) and the Sole Global Coordinator (for
itself and on behalf of the Underwriters), and the Offer Price may differ significantly from
the market price of the Shares following the Global Offering. We have applied to the Hong
Kong Stock Exchange for the listing of, and permission to deal in, the Shares. A listing on
the Hong Kong Stock Exchange, however, does not guarantee that an active and liquid
trading market for the Shares will develop, or that if it does develop, it will be sustained
following the Global Offering, or that the market price of the Shares will not decline
following the Global Offering.

Furthermore, following the Global Offering, the market price and trading volume of
the Shares could be subject to significant fluctuations due to various external factors and
events as a result of, without limitation, the following factors, some of which are beyond
our control:

e the liquidity and depth of the Shares in the market;

e difference between our actual financial condition or results of operations and
those expected by investors and analysts;

e changes in analysts’ estimates of our financial performance;
e investors’ perceptions of our Group and the general investment environment;

e announcements by us of significant acquisitions, strategic alliances or joint
ventures;

e regulatory developments affecting us, our business partners, our customers, our
suppliers and/or our competitors;

e developments in the food and beverage industry;

e fluctuations in stock market prices and liquidity;

e changes in pricing policies adopted by us or our competitors;
e additions or departures of our key personnel;

e involvement in litigation;

e any unexpected business interruptions resulting from, among others, natural
disasters or power shortages;
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e liability claims brought against us based on matters such as product liability;
e forced discontinued sale of our products;

e release or expire of lock-up or other transfer restrictions on our Shares;

e sales or perceived sales of additional Shares;

e actions taken by our competitors;

e our ability to compete effectively in the market;

e  our ability to obtain or maintain regulatory approvals, licenses and permits of our
operations and products; and

e general political, economic, financial, social development and stock market
conditions.

If an active trading market for our Shares does not develop or is not sustained after the
Global Offering, the market price and liquidity of our Shares could be materially and
adversely affected. In addition, in recent years, stock markets in general have experienced
price and volume fluctuations, some of which were unrelated or did not fully correspond to
the operating performance of such companies. These broad market and industry
fluctuations may materially and adversely affect the market price of the Shares.

There will be a time gap of several business days between pricing and dealing of our Shares
offered under the Global Offering. The market price of the Shares after dealing begins could
be lower than the Offer Price.

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

Control by our Controlling Shareholders of a substantial percentage of our Shares after the
completion of the Global Offering may limit your ability to influence the outcome of decisions
requiring the approval of Shareholders, and the interests of our Controlling Shareholders may
not be aligned with ours and those of our other Shareholders.

Our Controlling Shareholders, Hero Valour and Mr. Wong (through his interests in
Hero Valour), will, upon completion of the Global Offering, continue to beneficially own in
aggregate a substantial percentage of our Shares. For further details, please refer to the
section headed “Relationship with Our Controlling Shareholders” in this prospectus.
Therefore, they will be able to exercise significant influence over all matters requiring
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Shareholders’ approval, including the election of directors, selection of senior management,
amendments to our Bye-Laws and the approval of significant corporate transactions, such
as mergers and disposal of assets. They will also have veto power with respect to any
shareholder action or approval requiring a majority vote except where they are required by
relevant rules to abstain from voting. Such concentration of ownership also may have the
effect of delaying, preventing, discouraging or deterring a change in control of our
Company that would otherwise benefit our Shareholders. The interests of the Controlling
Shareholders may not always coincide with our Company’s or our Shareholders’ best
interests. If the interests of the Controlling Shareholders conflict with the interests of our
Company or other Shareholders, or if the Controlling Shareholders choose to cause our
business to pursue strategic objectives that conflict with the interests of our Company or
other Shareholders, our Company or those other Shareholders may be disadvantaged as a
result.

Future sales or major divestment of our Shares by any of our Controlling Shareholders or the
cornerstone investors could materially and adversely affect the prevailing market price of our
Shares.

Any future sale or availability of the Shares can have an adverse effect on the Share
price. The sale of a significant amount of Shares in the public market after the Global
Offering, or the perception that such sales may occur, could materially and adversely affect
the market price of the Shares. Except as otherwise described in the section headed
“Underwriting — Underwriting Arrangements and Expenses — Undertakings pursuant to
the Hong Kong Underwriting Agreement” in this prospectus, there are no restrictions
imposed on the Controlling Shareholders to dispose of their shareholdings. We cannot
assure that they will not dispose of these Shares following the expiration of the lock-up
periods or any Shares they may come to own in the future. Any major disposal of Shares by
any of the Controlling Shareholders after the expiry of the lock-up periods after Listing
may cause the market price of the Shares to fall. Between the seventh and twelfth months
after Listing, the Controlling Shareholders may not dispose of their Shares to the extent
that would cause them to cease to be “Controlling Shareholders” under the Listing Rules.
In addition, these disposals may make it more difficult for us to issue new Shares in the
future at a time and price we deem appropriate, thereby limiting our ability to raise capital.

You will experience immediate and substantial dilution in the book value of your investment as
a result of the Global Offering and may experience further dilution or restrictions if we issue
additional Shares in the future.

In order to raise capital and expand our business, we may consider offering and issuing
additional Shares or other securities convertible into or exchangeable for our Shares in the
future other than on a pro rata basis to our then existing Sharcholders. As a result, the
shareholdings of those Shareholders may experience dilution in net asset value per Share

— 67 —



RISK FACTORS

and such new securities may confer rights and privileges such as pre-emptive rights or
options that might take priority over those conferred by the Shares. In addition, if
additional funds are to be raised through debt financing, certain restrictions may be
imposed on our operations, which may:

e further limit our ability or discretion to pay dividends or require us to seek
consents for payment of dividends;

e increase our risks in adverse economic and industry conditions;

e  materially and adversely affect our cash flows, thereby reducing the availability of
our cash flow to fund capital expenditure, working capital requirements and other
general corporate needs; or

e limit our flexibility in business development and strategic plans.
There is no assurance of whether or when we will pay dividends.

We declared dividends with an amount of HK$28.1 million, HK$23.3 million and
HKS$122.9 million to our then Shareholders during the years ended December 31, 2015,
2016 and 2017, respectively, which were paid in cash or settled through current account. We
also declared a final dividend for the year of 2017 totalling HK$10.0 million in January
2018, which was settled in cash, and an interim dividend for the year ending December 31,
2018 totalling HK$8.1 million in April 2018, which has not been settled as at the Latest
Practicable Date. There is no assurance that further dividends will be declared or paid in an
amount equivalent to or exceeding historical dividends declared or at all. Investors are
cautioned not to use historical dividends as an indication of the amount of future dividends
to be declared or paid. The declaration, payment and amount of any future dividends are
subject to the discretion of our Directors depending on, amongst other things, our earnings,
financial position, cash requirements, provisions governing the declaration and distribution
as contained in our Bye-Laws, the Companies Act, applicable law and other relevant
factors. We may not have sufficient or any profits to enable us to make dividend
distributions to our Shareholders in the future, even if our financial statements indicate that
our operations have been profitable. For further details, please refer to the section headed
“Financial Information — Dividends” in this prospectus.

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

Our management may spend the net proceeds from the Global Offering in ways you
may not agree with or that do not yield a favorable return to our Shareholders. We plan to
use the net proceeds from the Global Offering, including capital investments in relation to
acquiring, expanding, streamlining or upgrading our manufacturing plants, premises and
facilities. See the section headed “Future Plans and Use of Proceeds — Use of Proceeds” in
this prospectus for more information. However, our management will have discretion as to
the actual application of our net proceeds. You are entrusting your funds to our
management, upon whose judgment you must depend, for the specific uses we will make of
the net proceeds from the Global Offering.

— 68 —



RISK FACTORS

The facts, forecasts and other statistics obtained from government sources and other third
parties contained in this prospectus may not be accurate, and statistics in this prospectus are
subject to assumptions and methodologies set forth in the “Industry Overview” section of this
prospectus.

Facts, forecasts and other statistics in this prospectus relating to Hong Kong, Macau
and the PRC, including their economies, the B2B coffee and black tea market, the frozen
meat products market and the frozen processed food products market, have been derived
from various sources. We have taken reasonable care in the reproduction or extraction of
the official government publications or other third party reports we generally believe to be
reliable for the purpose of disclosure in this prospectus. We have no reason to believe that
such information is false or misleading in any material respect or that any facts have been
omitted that would render such information false or misleading in any material respect.
However, we cannot guarantee the reliability of such source materials. Such information
has not been prepared or independently verified by us, the Selling Shareholder, the Sole
Global Coordinator, the Joint Sponsors, the Underwriters or any of our or their respective
affiliates, directors or advisors. Therefore, we make no representation as to the accuracy of
such facts, forecasts and statistics contained in such official government publications or
third party reports. Furthermore, we cannot assure you that they are stated or compiled on
the same basis or with the same degree of accuracy as similar statistics presented elsewhere.
In all cases, investors should give consideration as to how much weight or importance they
should attach or place on such facts, forecasts or statistics.

This prospectus contains forward-looking statements relating to our plans, objectives,
expectations and intentions, which may not represent our overall performance for periods of
time to which such statements relate.

This prospectus contains forward-looking statements and information relating to us
and our operations and prospects that are based on our current beliefs and assumptions as
well as information currently available to us. When used in this prospectus, terminology
such as “aim”, “anticipate”, “believe”, “could”, “consider”, “estimate”, “expect”, “going
forward”, “intend”, “is/are likely to”, “may”, “ought to”, “plan”, “project”, “prospects”,
“seek”, “should”, “will”, “would” and the negative of these words and other similar
expressions, as they relate to us or our business or our management, are intended to identify
forward-looking statements, but the absence of these words does not necessarily mean that
a statement is not forward looking. Those statements include, without limitation, the
discussion of our growth strategy and expectations concerning our future operations,
liquidity and capital resources and reflect our current views with respect to future events
and are subject to risks, uncertainties and various assumptions, including the following:

e  our business prospects;
e our future debt levels and capital needs;

° future developments, trends and conditions in the industry and markets in which
we operate;
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e  our business strategies and plans to achieve these strategies;

e general economic, political and business conditions in the markets in which we
operate;

e changes to the regulatory environment and general outlook in the industry and
markets in which we operate;

e the effects of the global financial markets and economic crisis;

e  our ability to reduce costs;

e our dividend policy;

e  our capital expenditure plans;

e the amount and nature of, and potential for, future development of our business;
e capital market developments;

e the actions and developments of our competitors; and

e change or volatility in interest rates, foreign exchange rates, equity prices,
volumes, operations, margins, risk management and overall market trends.

Purchasers of our Shares are cautioned that reliance on any forward-looking statement
involves risk and uncertainties. Any or all of those assumptions could prove to be
inaccurate, and, as a result, the forward-looking statements based on those assumptions
could be incorrect. The risks and uncertainties in this regard include those identified in this
“Risk Factors” section, many of which are not within our control. In light of these and
other risks and uncertainties, the inclusion of forward-looking statements in this prospectus
should not be regarded as representations or warranties by us that our plans and objectives
will be achieved and investors shall not place undue reliance on such forward-looking
statements and information. We do not undertake any obligation to update publicly or
release any revisions of any forward-looking statements, whether as a result of new
information, future events or otherwise.

Should one or more of these risks or uncertainties materialize, or should any of the
underlying assumptions prove incorrect, actual results may diverge significantly from the
forward-looking statements in this prospectus. We do not intend to update these forward-
looking statements in addition to our on-going disclosure obligations pursuant to the
Listing Rules or other requirements of the Hong Kong Stock Exchange.

Accordingly, investors shall not place undue reliance on any forward-looking
statements and information. All forward-looking statements and information in this
prospectus are qualified by reference to this cautionary statement.
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This prospectus contains certain hypothetical information based on changes relative to
historical events and related analysis based on it, and you should not place undue reliance on
such information or analysis.

This prospectus contains certain hypothetical information and analysis based on it,
which includes the use of certain accompanying assumptions, in particular in respect of
historical prices of coffee beans and processed tea leaves. Our Company cannot offer
assurances that the assumptions would have been true under the hypotheses presented or
that the results of these hypothetical changes would have matched the results presented. For
details, please refer to the section headed “Financial Information — Factors Affecting Our
Results of Operations — Raw material cost” in this prospectus. Given the hypothetical
nature of this information and the uncertainty of the assumptions made, the results that
would have resulted under these hypotheses might not have occurred in the way we had
expected. Accordingly, you should not place undue reliance on the hypothetical information
and related analysis included in this prospectus.

You may experience difficulties in enforcing your shareholder rights because we are
incorporated in Bermuda, and Bermuda law may be different from the laws of Hong Kong
or other jurisdictions in terms of minority shareholder protection.

Our Company was incorporated in Bermuda, and its affairs are governed by, among
other things, the Bye-Laws, the Companies Act and common law applicable in Bermuda.
The laws of Bermuda may differ from those of Hong Kong or other jurisdictions where
investors may be located. As a result, minority Shareholders may not enjoy the same rights
as pursuant to the laws of Hong Kong or such other jurisdictions. A summary of Bermuda
company law on protection of minority shareholders is set out in the paragraph headed
“Summary of the Constitution of our Company and Bermuda Company Law — 3. Bermuda
Company Law” in Appendix III to this prospectus.

Although we will be subject to the Listing Rules and the Takeovers Code upon the
Listing, Shareholders will not be able to bring actions on the violations of the Listing Rules
and the Takeovers Code, which do not have the force of law in Hong Kong. Shareholders
must rely on the Hong Kong Stock Exchange to enforce the Listing Rules, and the
Takeovers Code only provides standards of commercial conduct considered acceptable for
takeover and merger transactions and share repurchases in Hong Kong.
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RISK FACTORS

Investors should read the entire prospectus carefully and should not place any reliance on any
information contained in press articles or other media in making your investment decision.

Prior or subsequent to the publication of this prospectus, there may have been or be
press and media coverage regarding us and the Global Offering, which includes certain
information about us that does not appear in, or is different to what is contained in, this
prospectus. We have not authorized the disclosure of any such information in the press or
media. Financial information, financial projections, valuation and other information about
us contained in such unauthorized press or media coverage may not truly reflect what is
disclosed in this prospectus or the actual circumstances. We do not accept any responsibility
for such unauthorized press and media coverage or for the accuracy or completeness of any
such information. We make no representation as to the appropriateness, accuracy,
completeness or reliability of any such information. To the extent that any information
appearing in the press and media is inconsistent or conflicts with the information contained
in this prospectus, we disclaim it. Investors should rely only on the information contained in
this prospectus in making an investment decision. By applying to purchase our Shares in the
Global Offering, investors will be deemed to have agreed that you will not rely on any
information other than that contained in this prospectus and the Application Forms.
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WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES AND
EXEMPTION FROM THE COMPANIES
(WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

In preparation for the Listing, we have sought the following waivers from strict
compliance with the Listing Rules and exemption from the Companies (Winding Up and
Miscellaneous Provisions) Ordinance:

1. CONTINUING CONNECTED TRANSACTIONS

Our Group has entered into certain transactions which would constitute continuing
connected transactions of our Company pursuant to Chapter 14A of the Listing Rules upon
Listing. We have applied to the Hong Kong Stock Exchange for, and the Hong Kong Stock
Exchange has granted our Company, a waiver in relation to certain continuing connected
transactions under Chapter 14A of the Listing Rules. Further details of such continuing
connected transactions and the waiver are set out in the section headed “Continuing
Connected Transactions” in this prospectus.

2. PRE-IPO SHARE OPTION SCHEME

Pursuant to Rule 17.02(1)(b) of the Listing Rules, our Company is required to disclose
in this prospectus full details of all outstanding pre-IPO options and their potential dilution
effect on the shareholdings upon Listing as well as the impact on the earnings per Share
arising from the exercise of such outstanding pre-IPO options in respect of the Pre-IPO
Share Option Scheme. It is also required in paragraph 27 of Appendix 1A of the Listing
Rules that our Company shall disclose particulars of any capital of any member of the
Group which is under option, or agreed conditionally or unconditionally to be put under
option, including the consideration for which the options were or will be granted and the
price and duration of the options, and the names and addresses of the grantees.

Pursuant to section 342(1)(b) and paragraph 10 of Part I of the Third Schedule to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance, our Company is
required to disclose in this prospectus the number, description and amount of any Shares
which any person has, or is entitled to be given, an option to subscribe for, together with the
particulars of the option, namely (a) the period during which it is exercisable; (b) the price
to be paid for Shares subscribed for under it; (c) the consideration (if any) given or to be
given for it or for the right to it; and (d) the names and addresses of the persons to whom it
or the right to it was given or, if given to existing Sharecholders as such, the relevant Shares.

We have granted options to 161 persons (the “Grantees” and each a “Grantee”) to
subscribe for 9,000,000 Shares on the terms set out in “D. Share Option Schemes — 1. Pre-
IPO Share Option Scheme” in Appendix IV to this prospectus including two Grantees who
are executive Directors, five Grantees who are members of the senior management of our
Group and two Grantees who are connected persons of our Company (collectively the
“Disclosed Grantees” and each a “Disclosed Grantee”). Save as disclosed in “D. Share
Option Schemes — 1. Pre-IPO Share Option Scheme” in Appendix IV to this prospectus, no
other Grantee (the “Other Grantees”) is a director or member of the senior management of
our Group or connected person of our Company.
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WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES AND
EXEMPTION FROM THE COMPANIES
(WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

We have applied for (i) a waiver from the Hong Kong Stock Exchange from strict
compliance with the disclosure requirements under Rule 17.02(1)(b) and paragraph 27 of
Appendix 1A to the Listing Rules; and (ii) a certificate of exemption under section 342A of
the Companies (Winding Up and Miscellaneous Provisions) Ordinance exempting our
Company from strict compliance with the disclosure requirements of paragraph 10(d) of
Part I of the Third Schedule to the Companies (Winding Up and Miscellaneous Provisions)
Ordinance on the ground that it would be unduly burdensome for us due to the following
reasons:

(1) the disclosure of key information of the options granted to the Disclosed
Grantees, as described in “D. Share Option Schemes — 1. Pre-IPO Share Option
Scheme” in Appendix IV to this prospectus should provide potential investors
with sufficient information to make a relevant assessment of our Company in their
investment decision-making process. Given that 152 Other Grantees are involved,
strict compliance with the applicable disclosure requirements under the Listing
Rules and the Companies (Winding Up and Miscellaneous Provisions) Ordinance
for all the Other Grantees on an individual basis in this prospectus will be costly
and unduly burdensome on our Company in light of a significant increase in cost
and timing for information compilation, prospectus preparation and printing;

(i1)) among the 152 Other Grantees, none of them is Directors, members of the senior
management or connected persons of our Group. These employees of the Group
have been granted options under the Pre-IPO Share Option Scheme to subscribe
for an aggregate of 5,210,000 Shares, representing approximately 0.72% of the
total issued Shares immediately upon completion of the Global Offering (without
taking into account any Shares which may be allotted and issued upon the exercise
of the Over-allotment Option and the options which have been granted under the
Pre-IPO Share Option Scheme or which may be granted under the Share Option
Scheme), and the aggregate number of the Shares to be subscribed for pursuant to
the exercise of these options was not material in the circumstances of our
Company and the grant and exercise in full of the options granted under the Pre-
IPO Share Option Scheme will not cause any material adverse change in the
financial position of our Company;

(iii) as the options granted under the Pre-IPO Share Option Scheme are in many
instances considered as part of the Other Grantees’ remuneration package,
information on such options is highly sensitive and confidential among the Other
Grantees;

(iv) a waiver from the Hong Kong Stock Exchange from strict compliance with the
applicable disclosure requirements under the Listing Rules and an exemption
from the SFC from strict compliance with disclosure requirements under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance will not hinder
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WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES AND

EXEMPTION FROM THE COMPANIES

(WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

v)

our Company in providing an informed assessment of our Company’s activities,
assets and liabilities, financial position, management and prospects to our
potential investors; and

the names and addresses of the 152 Other Grantees, as well as the number of
Shares in respect of which options have been conditionally granted to each of the
Other Grantees are immaterial information to potential investors to make a
relevant assessment of our Company in their investment decision-making process.

Our Company has applied to the Hong Kong Stock Exchange for a waiver from strict
compliance with the disclosure requirements under Rule 17.02(1)(b) and paragraph 27 of
Appendix 1A to the Listing Rules and the Hong Kong Stock Exchange has granted our
Company a waiver under the Listing Rules on the following conditions:

(a)

(b)

(c)

the grant of a certificate of exemption from strict compliance with the relevant
requirements under the Companies (Winding Up and Miscellaneous Provisions)
Ordinance by the SFC;

on individual basis, full details of all the options granted by our Company under
the Pre-IPO Share Option Scheme to our Directors, senior management of our
Group and the connected persons of our Company under the Pre-IPO Share
Option Scheme, including all the particulars required under Rule 17.02(1)(b) of
the Listing Rules and paragraph 27 of Appendix 1A to the Listing Rules, be
disclosed in this prospectus;

in respect of the options granted by our Company to the Other Grantees, the
following details be fully disclosed in this prospectus:

(1) the aggregate number of the Other Grantees;

(2) the number of Shares subject to such options and the percentage of the
aggregate number of Shares to our Company’s total issued share capital
immediately after completion of the Global Offering (without taking into
account any Shares which may be allotted and issued upon the exercise of the
Over-allotment Option and the options which have been granted under the
Pre-IPO Share Option Scheme or which may be granted under the Share
Option Scheme);

(3) the consideration paid for the grant of such options;
(4) the exercise period of the options; and

(5) the exercise price for the options;
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EXEMPTION FROM THE COMPANIES

(WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

(d) the dilution effect and impact on earnings per Share upon full exercise of the

(e)

(0

(2)

options granted under the Pre-IPO Share Option Scheme be disclosed in this
prospectus,;

the aggregate number of Shares subject to the outstanding options granted by our
Company under the Pre-IPO Share Option Scheme and the percentage of our
Company’s issued share capital immediately after completion of the Global
Offering (without taking into account any Shares which may be allotted and
issued upon the exercise of the Over-allotment Option and the options which have
been granted under the Pre-IPO Share Option Scheme or which may be granted
under the Share Option Scheme) of which such number represents be disclosed in
this prospectus;

a summary of the Pre-IPO Share Option Scheme be disclosed in this prospectus;
and

the list of all the Grantees (including the Other Grantees), containing all details as
required under Rule 17.02(1)(b) and paragraph 27 of Appendix 1A to the Listing
Rules and paragraph 10 of Part I of the Third Schedule to the Companies
(Winding Up and Miscellaneous Provisions) Ordinance be made available for
public inspection.

The SFC has issued a certificate of exemption under section 342A of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance exempting our Company from strict
compliance with paragraph 10(d) of Part I of the Third Schedule to the Companies
(Winding Up and Miscellaneous Provisions) Ordinance subject to the conditions that:

(aa) on individual basis, full details of all the options granted by our Company under

the Pre-IPO Share Option Scheme to each of our Directors, senior management of
our Group and connected persons of our Company are disclosed in this
prospectus, such details to include all the particulars required under paragraph
10 of Part I of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance;

(bb) in respect of the options granted by our Company under the Pre-IPO Share

Option Scheme to the employees other than those referred to in sub-paragraph
(aa) above, the following details are disclosed in this prospectus:

(1) the aggregate number of the Other Grantees;
(2) the number of Shares subject to such options;
(3) the consideration paid for the grant of such options;

(4) the exercise period of the options; and
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EXEMPTION FROM THE COMPANIES
(WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

(5) the exercise price for the options;

(cc) a list of all the Grantees (including the persons referred to in sub-paragraph (aa)
above) who have been granted options to subscribe for Shares under the Pre-IPO
Share Option Scheme, containing all the details as required under paragraph 10 of
Part I of the Third Schedule to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance be made available for public inspection; and

(dd) the particulars of the exemption will be disclosed in this prospectus.

Further details of the Pre-IPO Share Option Scheme are set out in “D. Share Option
Schemes — 1. Pre-IPO Share Option Scheme” in Appendix IV to this prospectus.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus includes particulars given in compliance with the Companies (Winding
Up and Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock Market
Listing) Rules (Chapter 571V of the Laws of Hong Kong) (as amended) and the Listing
Rules for the purpose of giving information to the public with regard to our Group. Our
Directors collectively and individually accept full responsibility for the accuracy of the
information contained in this prospectus. Our Directors confirm, having made all
reasonable enquiries, that, to the best of their knowledge and belief, the information
contained in this prospectus is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make
any statement in this prospectus misleading.

INFORMATION ON THE GLOBAL OFFERING

The Hong Kong Offer Shares are offered solely on the basis of the information
contained and representations made in this prospectus and the Application Forms and on
the terms and subject to the conditions set out herein and therein. No person is authorized
to give any information in connection with the Global Offering or to make any
representation not contained in this prospectus and the relevant Application Forms, and
any information or representation not contained herein and therein must not be relied upon
as having been authorized by our Company, the Selling Shareholder, the Joint Sponsors,
the Sole Global Coordinator, the Joint Bookrunners, the Joint Lead Managers, the
Underwriters, any of their respective directors, agents, employees or advisors or any other
party involved in the Global Offering. Neither the delivery of this prospectus nor any
offering, sale or delivery made in connection with the Offer Shares should, under any
circumstances, constitute a representation that there has been no change or development
reasonably likely to involve a change in our affairs since the date of this prospectus or imply
that the information contained in this prospectus is correct as of any date subsequent to the
date of this prospectus.

The Selling Shareholder will offer 132,970,688 Sale Shares for sale under the Global
Offering. For further details of the Sale Shares by the Selling Shareholder, please refer to
the section headed “Structure of the Global Offering” in this prospectus.

UNDERWRITING

This prospectus is published solely in connection with the Hong Kong Public Offering,
which forms part of the Global Offering. For applicants under the Hong Kong Public
Offering, this prospectus and the Application Forms set out the terms and conditions of the
Hong Kong Public Offering.

The Hong Kong Public Offering is fully underwritten by the Hong Kong Underwriters
under the terms of the Hong Kong Underwriting Agreement and is subject to the Sole
Global Coordinator (for itself and on behalf of the Underwriters) and our Company (for
ourselves and on behalf of the Selling Shareholder) agreeing on the Offer Price.
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

RESTRICTIONS ON OFFER OF THE OFFER SHARES

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public
Offering will be required to, or be deemed by his acquisition of Offer Shares to, confirm
that he is aware of the restrictions on offers of the Offer Shares described in this prospectus
and the relevant Application Forms.

No action has been taken to permit a public offering of the Offer Shares in any
jurisdiction other than in Hong Kong, or the distribution of this prospectus and/or
Application Forms in any jurisdiction other than Hong Kong. Accordingly, this prospectus
and/or Application Forms may not be used for the purpose of, and does not constitute, an
offer or invitation in any jurisdiction or in any circumstances in which such an offer or
invitation is not authorized or to any person to whom it is unlawful to make such an offer
or invitation. The distribution of this prospectus and the offering of the Offer Shares in
other jurisdictions are subject to restrictions and may not be made except as permitted
under the applicable securities laws of such jurisdictions pursuant to registration with or
authorization by the relevant securities regulatory authorities or an exemption therefrom.

APPLICATION FOR LISTING ON THE HONG KONG STOCK EXCHANGE

The Listing is sponsored by the Joint Sponsors. We have applied to the Listing
Committee for the granting of the listing of, and permission to deal in, the Shares in issue
and to be issued pursuant to the Global Offering (including any additional Shares which
may be issued pursuant to the exercise of the Over-allotment Option and the options which
have been granted under the Pre-IPO Share Option Scheme and which may be granted
under the Share Option Scheme).

Our Company was listed on SGX-ST in December 2001 and delisted on October 3,
2013 after a compulsory acquisition pursuant to Section 103(1) of the Bermuda Companies
Act. Save as disclosed in this prospectus, no part of our Company’s share or loan capital is
listed on or dealt in on any other stock exchange and no such listing or permission to list is
being or proposed to be sought in the near future.

COMMENCEMENT OF DEALINGS IN THE SHARES

Dealings in the Shares on the Hong Kong Stock Exchange are expected to commence
on May 11, 2018. The Shares will be traded in board lots of 2,000 Shares each. The stock
code of the Shares will be 2119.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

If the Hong Kong Stock Exchange grants the listing of, and permission to deal in, our
Shares and we comply with the stock admission requirements of HKSCC, our Shares will be
accepted as eligible securities by HKSCC for deposit, clearance and settlement in CCASS
with effect from the Listing Date or any other date as determined by HKSCC. Settlement of
transactions between participants of the Hong Kong Stock Exchange is required to take
place in CCASS on the second business day after any trading day. All activities under
CCASS are subject to the General Rules of CCASS and CCASS Operational Procedures in
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INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

effect from time to time. Investors should seek the advice of their stockbroker or other
professional advisor for details of the settlement arrangement as such arrangements may
affect their rights and interests. All necessary arrangements have been made enabling the
Shares to be admitted into CCASS.

HONG KONG BRANCH SHARE REGISTER AND STAMP DUTY

Our Company’s principal share register will be maintained by our Principal Share
Registrar, Estera Management (Bermuda) Limited, in Bermuda and our Company’s Hong
Kong branch share register will be maintained by our Hong Kong Share Registrar, Tricor
Investor Services Limited, in Hong Kong.

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

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their
professional advisors if they are in any doubt as to the taxation implications of
subscribing for, purchasing, holding or disposal of, and dealing in our Shares (or
exercising rights attached to them). None of us, the Sole Global Coordinator, the Joint
Sponsors, the Joint Bookrunners, the Joint Lead Managers, the Underwriters, the Selling
Shareholder, any of our or their respective directors, officers or representatives or any other
person or party involved in the Global Offering accepts responsibility for any tax effects on,
or liabilities of, any person resulting from the subscription for, purchase, holding or
disposal of, dealing in, or the exercise of any rights in relation to, our Shares.

EXCHANGE RATE CONVERSION

Solely for your convenience, this prospectus contains translations of certain Renminbi
amounts into Hong Kong dollars at specified rates.

Unless we indicate otherwise, the translation of Renminbi into Hong Kong dollars,
and vice versa, in this prospectus was made at the following rate:

RMB0.80142 to HK$1.00

No representation is made that any amounts in Renminbi or Hong Kong dollars can be
or could have been at the relevant dates converted at the above rates or any other rate or at
all.
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LANGUAGE

If there is any inconsistency between this prospectus and the Chinese translation of this
prospectus, this prospectus shall prevail. Translated English names of Chinese laws and
regulations, governmental authorities, departments, entities (including certain of our
subsidiaries), institutions, natural persons, facilities, certificates, titles and the like included
in this prospectus, for which no official English translation exists, are unofficial
translations for identification purposes only. In the event of any inconsistency, the
Chinese name prevails.

ROUNDING

Unless otherwise stated, all the numerical figures are rounded to one decimal place.
Any discrepancies in any table or chart between totals and sums of amounts listed therein
are due to rounding.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

DIRECTORS
Name
Executive Directors

Mr. Wong Tat Tong
(B SEE)

Mr. Wu Kam On Keith
(Rh#R 2 5e2E)

Ms. Fan Yee Man
(BRI

Independent Non-executive
Directors

Mr. Tang Kwai Chang
(HR R 5 )

Mr. Chow Alexander
Yue Nong

(R R )

Mr. Wong Man Fai
(E'S. Visty)

Residential Address

House H3
Belleview Place

93 Repulse Bay Road

Hong Kong

Flat D, 6th Floor
Tower 18

Mayfair By The Sea I

23 Fo Chun Road

Tai Po, New Territories

Hong Kong

Room 1413

Lung Chu House
Lung Poon Court
Diamond Hill
Kowloon

Hong Kong

Flat A, 21st Floor
Block 4
Cavendish Heights
33 Perkins Road
Jardine’s Lookout
Hong Kong

Flat B, 8th Floor
Monticello

48 Kennedy Road
Hong Kong

Flat A2, 8th Floor
Block A

Phoenix Court

34, Broadcast Drive
Kowloon

Hong Kong
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Chinese

Chinese

Chinese

Chinese
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

For further details regarding our Directors, please refer to the section headed
“Directors and Senior Management” in this prospectus.

PARTIES INVOLVED

Sole Global Coordinator BOCI Asia Limited
26th Floor, Bank of China Tower
1 Garden Road
Central
Hong Kong

Joint Sponsors BOCI Asia Limited
26th Floor, Bank of China Tower
1 Garden Road
Central
Hong Kong

BOSC International Company Limited
34th Floor, Champion Tower

3 Garden Road

Central

Hong Kong

Joint Bookrunners & BOCI Asia Limited
Joint Lead Managers 26th Floor, Bank of China Tower
1 Garden Road
Central
Hong Kong

DBS Asia Capital Limited
17th Floor, The Center
99 Queen’s Road Central
Central

Hong Kong

Kingsway Financial Services Group Limited
7/F, Tower One Lippo Centre

89 Queensway

Hong Kong

Future Land Resources Securities Limited
Flat B, 20/F Guangdong Investment Tower
148 Connaught Road Central

Sheung Wan

Hong Kong
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VBG Capital Limited
18/F, Prosperity Tower,
39 Queen’s Road Central,
Central, Hong Kong

Co-lead Managers China Galaxy International Securities (Hong Kong)
Co., Limited
20/F Wing On Centre
111 Connaught Road Central
Hong Kong

Prestige Securities Limited

Suite 5102, Cheung Kong Center
2 Queen’s Road Central

Hong Kong

Lego Securities Limited

Room 804, 8/F, Jubilee Centre
46 Gloucester Road

Wan Chai, Hong Kong

Reporting Accountants Ernst & Young
22/F CITIC Tower
I Tim Mei Avenue
Central
Hong Kong

Legal advisors to our Company As to Hong Kong laws:
Benny Pang & Co
27th Floor, 100 QRC
100 Queen’s Road Central
Hong Kong

As to PRC laws:

JunHe LLP

Suite 2803-04, 28th Floor, Tower Three
Kerry Plaza

No.Il-1, Zhongxinsi Road

Futian District

Shenzhen, China

As to Bermuda laws:
Appleby

220619 Jardine House
1 Connaught Place
Central

Hong Kong

_ 84 —
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Legal advisors to the Underwriters As to Hong Kong laws:
Morrison & Foerster
33rd Floor, Edinburgh Tower
The Landmark
15 Queen’s Road Central
Hong Kong

As to PRC laws:

Jingtian & Gongcheng

Suite 45/F

K. Wah Centre

1010 Huaihai Road (M)

XuHui District, Shanghai 200031
China

Industry consultant Frost & Sullivan
1706, One Exchange Square
8 Connaught Place
Central
Hong Kong

Property valuer Jones Lang LaSalle Corporate
Appraisal and Advisory Limited
6/F, Three Pacific Place
1 Queen’s Road East
Hong Kong

Receiving banks Bank of China (Hong Kong) Limited
1 Garden Road
Hong Kong

DBS Bank (Hong Kong) Limited
16/F, The Center

99 Queen’s Road Central
Central

Hong Kong
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CORPORATE INFORMATION

Registered office in Bermuda Canon’s Court
22 Victoria Street
Hamilton HM 12
Bermuda

Head office and principal place of Flats F-J, 11th Floor, Block 1
business in Hong Kong Kwai Tak Industrial Centre,
15-33 Kwai Tak Street,
Kwai Chung,
New Territories
Hong Kong

Company’s website www.twcoffee.com

(Information on the website does not form part of this
prospectus)

Company secretary Mr. Wu Kam On Keith (HKICPA)
Flat D, 6th Floor
Tower 18
Mayfair By The Sea I
23 Fo Chun Road
Tai Po, New Territories
Hong Kong

Authorized representatives Mr. Wong Tat Tong
House H3
Belleview Place
93 Repulse Bay Road
Hong Kong

Mr. Wu Kam On Keith
Flat D, 6th Floor
Tower 18

Mayfair By The Sea I
23 Fo Chun Road

Tai Po, New Territories
Hong Kong

Audit Committee Mr. Tang Kwai Chang ( Chairman)
Mr. Chow Alexander Yue Nong
Mr. Wong Man Fai

Nomination Committee Mr. Chow Alexander Yue Nong ( Chairman)

Mr. Wong Tat Tong
Mr. Wong Man Fai
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Remuneration Committee

Principal Share Registrar and

Transfer Office in Bermuda

Hong Kong Share Registrar

Compliance adyvisor

Principal banks

Mr. Wong Man Fai (Chairman)
Mr. Wong Tat Tong
Mr. Tang Kwai Chang

Estera Management (Bermuda) Limited
Canon’s Court

22 Victoria Street

Hamilton HM 12

Bermuda

Tricor Investor Services Limited
Level 22

Hopewell Centre

183 Queen’s Road East

Hong Kong

BOSC International Company Limited
34th Floor, Champion Tower

3 Garden Road

Central

Hong Kong

Bank of China (Hong Kong) Limited
Bank of China Tower

1 Garden Road

Hong Kong

Hang Seng Bank Limited

83 Des Voeux Road Central
Hong Kong
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INDUSTRY OVERVIEW

The information presented in this section is derived from various official government
publications and other publications and from the market research report prepared by Frost
& Sullivan which was commissioned by us, unless otherwise indicated. We believe that the
sources of such information are appropriate sources for such information and we have taken
reasonable care in extracting and reproducing such information. We have no reason to
believe that such information is false or misleading in any material respect or that any fact
has been omitted that would render such information false or misleading in any material
respect. Our Directors confirm that, after taking reasonable care, there is no adverse change
in the market information that would qualify, contradict or have a material impact on such
information since the date of the Frost & Sullivan Report. The information has not been
independently verified by our Company, the Selling Shareholder, the Sole Global
Coordinator, the Joint Sponsors, the Joint Lead Managers, the Joint Bookrunners, the
Underwriters, any of our or their respective directors, officers or representatives or any
other person involved in the Global Offering (other than Frost & Sullivan) and no
representation is given as to its accuracy. The information and statistics may not be
consistent with other information and statistics compiled within or outside of China.

REPORT COMMISSIONED BY FROST & SULLIVAN

We commissioned Frost & Sullivan, an independent market research and consulting
company, to conduct an analysis of, and to report on, the B2B coffee and tea market in
Hong Kong, the PRC and Macau, the frozen meat market in Hong Kong and the PRC and
the frozen processed food market in Hong Kong and the PRC, for the period from 2012 to
2021. The report we commissioned (the “Frost & Sullivan Report”) has been prepared by
Frost & Sullivan independently. We agreed to pay Frost & Sullivan a fee of HK$500,000 for
the preparation of the Frost & Sullivan Report. Founded in 1961 in New York, Frost &
Sullivan has over 40 global offices with more than 1,800 industry consultants, market
research analysts, technology analysts and economists. It offers industry research and
market strategies and provides growth consulting and corporate training. Frost & Sullivan
has been covering the Chinese market from its offices in the PRC since the 1990’s. Frost &
Sullivan has four offices in China and direct access to the most knowledgeable experts and
market participants in the food and beverage market and its industry consultants, on
average, have more than five years of experience.

The Frost & Sullivan Report includes information on the food and beverage market in
Hong Kong, the PRC and Macau and their sub-segments and other market and economic
data, which have been quoted in this prospectus. Frost & Sullivan’s independent research
was undertaken through both primary and secondary research obtained from various
sources within the food and beverage market in Hong Kong, the PRC and Macau. Primary
research involved interviewing industry participants and authoritative third party industry
associations. Secondary research involved reviewing company annual reports, official
bureaus’ databases, independent research reports or journals and Frost & Sullivan
proprietary database built up over the past decades. Historical data for market size and
competition analysis was obtained both from primary research including top-down
interviews with industry participants and from a variety of secondary research. The Frost
& Sullivan Report is based on the assumptions that the social, economic and political
environments being examined will remain stable during the forecast period, which ensures
the sustained development of the B2B coffee and tea products market, the frozen meat
market and the frozen processed food market.

OVERVIEW OF THE B2B COFFEE AND TEA PRODUCTS MARKET IN HONG
KONG, MACAU AND THE PRC

Coffee and tea are two of the popular beverages in Hong Kong, the PRC and Macau.
Tea has been one of the main staples of the Asian diet and coffee’s popularity continues to
rise in this region. Driven in part by the economic growth in the aforementioned markets
and the increase in consumption expenditures in the relevant markets, the B2B coffee and
tea products market in Hong Kong, the PRC and Macau has expanded over the last few
years and is expected to continue to grow at a robust pace in the next five years.
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The food consumption expenditure in Hong Kong expanded from HK§197.7 billion in
2012 to HK$244.5 billion in 2016, representing a CAGR of 5.5% during the period. In
Macau, food, beverage and tobacco consumption expenditure increased from MOP6.3
billion in 2012 to MOP9.1 billion in 2016, representing a CAGR 0of 9.6%. While in the PRC,
food, beverage and tobacco consumption expenditure grew from RMBS5,245.6 billion in
2012 to RMB7,285.9 billion in 2016, representing a CAGR of 8.6% during the period.

The market expansion has benefited B2B coffee and tea products suppliers and service
providers in the region with the ability to provide (i) a one-stop service, (ii) customized
products, and (iii) multi-channel distribution. Concerns over food safety and cost control
has led commercial customers, such as Cha Chaan Teng, luxury hotels, fast food chains,
and restaurants, to purchase food and beverages from suppliers that are capable of
providing one-stop service to control the product quality more effectively and to enhance
the procurement efficiency. At the same time, there is a growing demand for suppliers with
the ability to consistently customize products to cater to changing demands of end
customers, and to distribute such products efficiently through its established channels.

Overview of the B2B coffee and tea products market
B2B coffee and tea products market in Hong Kong

Benefiting from Hong Kong’s traditional catering culture which combines both local
and western diets where coffee as well as tea are common beverages, the B2B coffee and tea
products market in Hong Kong has grown steadily between 2012 and 2016 at a CAGR of
4.6%. Sales of B2B coffee and tea products have contributed to the growth rather evenly,
with B2B coffee products growing at a CAGR of 4.8% and B2B tea products growing at a
CAGR of 4.2% during this period. As a relatively mature market, the B2B coffee and tea
products market is expected to rise steadily from HKS$1,363.5 million in 2017 to
HK$1,610.3 million in 2021 at a CAGR of 4.2%, with B2B coffee products and B2B tea
products having rather leveled contribution at a CAGR of 4.5% and 3.9%, respectively.

In 2016, black tea was the most popular tea product in Hong Kong’s B2B tea products
market, with a market share of approximately 61.9% and is projected to grow at a CAGR
of 3.4% between 2017 and 2021. Building on its wide application to Hong Kong style milk
tea, which is generally produced with black tea and black tea’s reputation as a healthy
product, it is widely consumed. The chart illustrates the B2B coffee and black tea market
size in Hong Kong between 2012 and 2021.

B2B Coffee and Black Tea Market Size in Hong Kong (2012-2021E)

CAGR 2012-2016 2017E-2021E
B2B Coffee Products Market 4.8% 4.5%
B2B Black Tea Products Market 3.7% 3.4%
Total 4.5% 4.2%

HKS Million
B2B Black Tea Products B2B Coffee Products
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Source: Frost & Sullivan
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B2B coffee and tea products market in the PRC

The increase in coffee consumption in the PRC prompted by the influence of western
culture and changing consumer preference was a driving force behind the B2B coffee
products market growth in the PRC. Between 2012 and 2016, the B2B coffee products
market in the PRC doubled while growing at a CAGR of 20.3%. With the increasing
popularity of coffee products among new generation consumers, the size of B2B coffee
products market in the PRC is expected to continue to grow from RMBS5.0 billion in 2017 to
RMBS.2 billion in 2021, representing a CAGR of 13.2%. At the same time, the B2B tea
products market observed a rapid growth between 2012 and 2016. Going forward, the B2B
teadpzrozdlucts market in the PRC is expected to expand at a CAGR of 5.3% between 2017
and 2021.

In particular, between 2012 to 2016, the B2B coffee and tea products market in the east
China region witnessed a prominent growth at a CAGR of 8.4%, while the south China
region grew steadily at a CAGR of 6.7%. It is expected that between 2017 to 2021, the B2B
cofgjze an&i tg/a products market in the east and south China regions will grow at a CAGR of
7.5% and 5%.

In the PRC market, the majority of non-Chinese restaurants are sourcing black tea. On
the other hand, the majority of Chinese restaurants source white tea, green tea, yellow tea,
oolong tea and post-fermented tea. Black tea is becoming increasingly popular in recent
years with a market share of approximately 7.8% in 2016, ranking the third among the six
types of tea products in the PRC. The charts illustrate the B2B coffee and black tea market
size in the PRC, east China region and south China region between 2012 and 2021.

B2B Coffee and Black Tea Market Size in the PRC (2012-2021E)

CAGR 2012-2016 2017E-2021E
B2B Coffee Products Market 20.3% 13.2%
B2B Black Tea Products Market 7.8% 6.4%
Total 15.2% 11.0%
RMB Billion
B2B Coffee Products Market Size ® B2B Black Tea Products Market Size
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Source: ‘(S.'/nlilz.ed States Department of Agriculture, General Administration of Customs of the PRC, Frost &
ullivan

B2B Coffee and Tea Market Size in East China Region (2012-2021E)

CAGR 2012-2016 2017E-2021E
B2B Coffee Products Market 22.0% 16.2%
B2B Black Tea Products Market 6.7% 5.5%
Total 8.4% 7.5%
RMB Billion
= B2B Coffee Products B2B Tea Products
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15,7053
15,000 27305 13se B2 . 35837
g0 11227 287 W20 | ESCH o
9.896.4 16500 M1.9652

2 96..

10/ 825 8,569.. .141.8 E

,825. 5 9,14 .
_5745,5 (g3 11078 I 1,368.0

>0 oo | rsso [ 80340 | (85284 | ome | (97945 | 1040181109947 L6641 1216

0
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Source: Frost & Sullivan

Note: East China region includes the provinces of Anhui, Fujian, Jiangsu, Jiangxi, Shandong and
Zhejiang, as well as the municipality of Shanghai.
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B2B Coffee and Tea Market Size in South China Region (2012-2021E)

CAGR 2012-2016 2017E-2021E
B2B Coffee Products Market 7.8% 7.4%
B2B Black Tea Products Market 6.5% 4.5%
Total 6.7% 5.0%
RMB Billion
m B2B Coffee Products B2B Tea Products
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Source: Frost & Sullivan

Note: South China region includes Guangdong, Guangxi, Hainan, Hong Kong and Macau.

B2B coffee and tea products market in Macau

Macau’s B2B coffee and tea products market increased from MOP96.2 million in 2012
to MOP123.0 million in 2016, representing a CAGR of 6.3%, as a result of a rise in
consumption. As a relatively mature market, it is estimated to steadily rise from MOP128.4
million in 2017 to MOP148.2 million in 2021 with a CAGR of 3.7%. In particular, driven by
the increasing popularity of specialty coffee stores in Macau, coupled with the expected
recovery of tourism industry, B2B coffee products market is projected to demonstrate a
strong growth potential, growing from MOPS56.1 million in 2017 to MOP63.2 million with a
CAGR of 3.0%. At the same time, the B2B tea market in Macau is expected to grow to
MOPS85.0 million by 2021, representing a CAGR of 4.1% between 2017 and 2021. The chart
below illustrates the B2B coffee and black tea market size in Macau between 2012 and 2021:

B2B Coffee and Black Tea Market Size in Macau (2012-2021E)

CAGR 2012-2016 2017E-2021E
B2B Coffee Products Market 1.9% 3.0%
B2B Black Tea Products Market 20.6% 7.9%
Total 4.9% 4.2%
MOP Million
B2B Black Tea Products ®B2B Coffee Products
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Source: International Trade Center, Frost & Sullivan

Growth drivers of the B2B coffee and tea products market

Catering culture. Coffee and tea are popular and well-accepted beverages in Hong
Kong, Macau and the PRC. Tea has long been a staple in the region, and Hong Kong has
even developed its own special coffee and milk tea mix-drink, yuan yeung. At the same time,
coffee along with western cuisine has also become a main staple and is expected to continue
to grow in the near future. In recent years, milk tea has also kept its popularity in Hong
Kong.

Fast paced life. Coffee and tea are relied upon by many as a daily refresher.
Particularly, in a fast paced work environment, coffee and tea are viewed as essential
beverages to many and it is relatively common for offices to prepare coffee or tea products
for employees. Such market position is expected to drive the growth of coffee and tea
products in the region.

— 91 —



INDUSTRY OVERVIEW

Consumption upgrade. Boutique coffee shops, special tea lounges and food and
beverage outlets that allow for a pursuit of exquisite style of life are becoming more popular
in the region. Such establishments, with their traditional and elegant atmosphere for
consumers to relax while enjoying high-end tea and coffee products are expected to drive
the growth of the coffee and tea products market in the region.

Development trends of the B2B coffee and tea products market

Higher demand for customized and one-stop B2B service. Customers from different
segments of food and beverage industry usually have specified requirements for their
product demands. Food and beverage service providers which cater to the mass market
generally require quick turnarounds and are often cost-conscious, while market participants
which serve to a niche segment would value the uniqueness of a product. To better serve
different types of customers and to further expand its business, B2B coffee and tea products
service providers are expected to consistently provide customized services in the future.

Growing popularity of health-oriented food and beverage and environment-friendly
products. Consumers are becoming increasingly health-conscious and there is a general
trend towards heightened products safety measures and regulations. Such development
benefits B2B coffee and tea products providers with a strong track record and the ability to
source a wide range of raw materials required for the production of healthy products.

Emerging e-commerce channel. Driven by the growth of e-commerce players in the
PRC, online sales are booming in recent years and are expected to become a focus of
retailers and brand owners.

Competitive landscape
Hong Kong

The B2B coffee and black tea products market in Hong Kong is relatively
concentrated. In 2016, revenue from the top five B2B coffee and black tea products
providers in Hong Kong aggregated to HK§782.1 million, representing a market share of
70.8%. The level of concentration in the Hong Kong market is expected to intensify as a
result of an increase in demand for (i) one-stop services; and (ii) reputable suppliers. Such
development is expected to benefit large-scale B2B coffee and black tea products providers
which could leverage over their wealth of industry knowledge and product know-how, their
comprehensive product portfolios and ability to consistently provide customized products
and integrated solutions. As one of the few integrated B2B coffee and black tea solutions
providers whose distribution networks covers various food establishments, the Group’s
market knowledge gives it a competitive edge over most of the other participants in the
coffee and black tea market. In addition, in 2016, the Group was the largest Sri Lanka tea
importer in terms of volume in Hong Kong.

Competitive Landscape of B2B Coffee and Black Tea Market in terms of Revenue in Hong Kong, 2016
Market Sha{e

Company Name %o
1 The Group 24.5%
2 Company A 15.9%
3 Company B 11.9%
4 Company C 11.1%
5 Company D 7.4%

Source: Frost & Sullivan
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Market Coverage in Hong Kong by Type of Food and Beverage Serving Establishments

The Group had market coverage that can reach approximately 60% of the food and
beverage serving establishments in Hong Kong in 2016 with details set out below. Such
extensive market coverage gives the Group a unique opportunity to closely collaborate with
a comprehensive set of food and beverage service providers and be current with the latest
consumer tastes. At the same time, the extensive market coverage also gives the Group a
first-mover advantage over its competitors as it is well-positioned to identify new customers
and/or market opportunities.

Market

Coverage of
the Grou

(2016) (up tog

Café Café is a small restaurant serving beverages and 78.7%
light meals.

Fast food store ~ Fast food store is a type of restaurant that serves 77.6%
fast food cuisine and has minimal table service.

Cha Chaan Teng Cha Chaan Teng, which is literally a tea 70.3%
restaurant, is a type of restaurant commonly
found in Hong Kong, Macau and parts of
Guangdong province in China. They are known
for eclectic and affordable menus, which include
dishes from Hong Kong cuisine and Hong Kong-
style western cuisine.

Hotel Hotels are establishments that provide paid 66.7%
lodging on a short-term basis.
Western Western restaurants mainly engage in providing 65.8%
restaurant food and Dbeverage serving services for

consumption on the premises. Typically,
customers sit at tables and are served while seated.

Other food and  Restaurants serve cuisines other than Chinese and 51.3%
beverage western (such as Japanese restaurants, Thai
establishments restaurants), take away shops, stalls at food
court, bars and lounges and others.

Chinese Chinese restaurants include restaurants serving 32.8%
restaurant Gua_ngdonﬁ cuisine, Beijing cuisine, Sichuan
cuisine, Shanghai cuisine, and other Chinese

cuisines. Tea products consumed in this kind of
restaurants are usually traditional Chinese tea,
such as Longjing green tea, Pu-erh tea and jasmine
tea.

Source: Frost & Sullivan

PRC

The B2B coffee and black tea products market in the PRC is highly fragmented. In
2016, revenue from the top five players of the B2B coffee and black tea products market in
the PRC aggregates to RMB990.5 million, representing a market share of 14.8%. As the
PRC government enhances its food safety and quality requirements and continues to
enforce more stringent industry standards on food and beverage production, there is
potential for further market consolidation. Scaled B2B coffee and tea products providers
with the resources to meet such elevated industry standard may have the opportunity to
consolidate smaller coffee and tea products providers without such means. In addition, a
growth in demand for total solution services and the ability to provide customized service at
competitive price is expected to benefit large-scale food and beverage supply providers with
advanced production capabilities.
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Competitive Landscape of B2B Coffee and Black Tea Market
(In Terms of Revenue and Sales Volume), China, 2016

Market Share

Market Share
in Sales

The Group was also the
third largest importer of
Sri Lanka tea in terms of
volume in the PRC in 2016.

c N in Revenue V01“l§}/e Sri Lanka was the largest

ompany Name ° ° black tea exporting country

1 Company E 6.12% 7.03% by export value and the

% gompanylli %.ggﬁﬁ %%22?0 second largest by export
ompany .39% .67% ;

2 The Group 123% 082 Volume in  2016. The

5 Company G 1.20% 1.33% Group’s import volume of

Source: Frost & Sullivan

69.2 tons in 2016 accounted
for 9.2% of the total black
tea import market in the
PRC.

Macau

Competitive Landscape B2B Coffee and Black Tea Business The B2B coffee and black
(In Terms of Operating Revenue), Macau, 2016 tea 'market in Macau is
Market Share in  relatively concentrated. In
Company Name Operating Revenue 2016, revenue from the top
five B2B coffee and tea
I Company H 13.20%  gervice providers in Macau

2 Company [ 10.56%
3 The Group 9.91% aggregated to MOP34.2
4 Company J 8.78% million, representing  a
5 Company A 6.43%  market share of 49.6%.
Source: Frost & Sullivan The Group ranked third

with an operating revenue

of MOP6.8 million,

accounting for 9.91% of

the total market in 2016.
Entry barriers

Establishment of a business network. New entrants face the challenge of establishing a
supply and sales network while competing against established players, and may
consequently find it difficult to acquire the necessary resources for further development.

Compliance with food safety control. With increasing awareness of food safety among
customers and a tightening regulatory environment in the food and beverage industry, there
is a heightened requirement for quality control systems, which in turn, is an entry barrier
for many because it is difficult for new entrants to develop such a system within a short
period of time. In particular, multi-national corporations have made food safety and
quality a top priority in recent years, which is expected to create an entry barrier to small-
scale food and beverage suppliers.

Building a brand image. In order to ensure food safety and quality and to differentiate
themselves from competitors, business customers generally prefer coffee and tea products
with well-known brands that are associated with food safety and quality. Such entry barrier
creates a high hurdle for new entrants as it will take time to build brand recognition.

OVERVIEW OF FROZEN MEAT PRODUCTS MARKET IN HONG KONG AND THE
PRC

An Introduction to Frozen Meat Products

Frozen meat is a type of product that can be preserved from the time it is prepared to
the time it is consumed through special freezing techniques. Freezing is an effective method
of food preservation as the elements, that cause food spoilage, are eliminated or slowed at
low temperatures. Frozen meat products can be mainly divided by meat types and cooking
methods into uncooked roast, uncooked steaks or chops, uncooked ground, uncooked
poultry, and cooked meat and poultry.
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Overview of Frozen Meat Products Market in Hong Kong and the PRC
Frozen meat products market in Hong Kong

Frozen Meat Market Size in Hong Kong (2012-2021E) With a robust demand from
food and beverage service

HIES Milion industry, the market of
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2021.

Frozen meat products market in the PRC

Frozen Meat Market Size in the PRC (2012-2021E) Alongside the rapid

urbanization and a change
in lifestyle in the PRC, the

RMB Billion

350 Sales Value demand”™ for frozen meat
300 sy 203 roducts grew significantly.
250 o 258 : n turn, such development
oy | U33 contributed to a substantial
20 R TR growth in the frozen meat
10 f o 1318 : market over the last few
100 : ears, reaching RMBI192.7
“ illion n 2016
re3present1ng a CAGR of

13.6%
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i between 2012 and
2016. At the same time, the
Source: Frost & Sullivan frozen meat market is
expected to continue to
exKand at an expected
CAGR of 7.8% Dbetween
2017 and 2021, reaching
RMB290.3 billion by 2021.
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Growth drivers of the frozen meat products market

Convenience of transportation and storage. Compared to fresh meat, frozen meat can be
transported conveniently and better preserved. Its transportation and storage convenience
ensures qualified food delivery and long product storage duration, which better meets the
business needs of the catering industry as the latter emphasizes food safety and durable
storage to have smooth business operation and to better serve their customers. At the same
time, improvement with cold-chain logistics techniques have also facilitated the
tranliportation of frozen meat and contributed to the growth of frozen meat products
market.

Strong demand for imported meat based on price and quality. The demand for imported
meat from consumers drives the development of frozen meat market as the majority of such
imported products needs to be frozen for global transportation.

Development trends of the frozen meat products market

Stricter requirement over food safety. Customers’ expectation on food safety has
elevated resulted from (i) the general increase in health awareness, and (ii) new rules and
regulations over food safety promulgated by relevant authorities. Meanwhile, the
permeating effects of social media also elevated the importance of food safety for frozen
meat providers as any quality issue could materially and adversely impact a provider’s
reputation quickly.

Pursuit for high quality and more diverse products. In line with a heightened awareness
of food safety and health-related matters, there is an increase in demand for high quality
products, including products from particular regions that are known for its quality. Such
development requires frozen meat providers to enhance their sourcing capabilities by
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selecting only quality suppliers, which in turn, may require site visits to the sources of
origin. Frozen meat suppliers would also be expected to continuously expand its product
offering to include a more comprehensive set of quality products.

Increasing demand for imported food products. The growth in middle-class population
and the stable increase in the average household disposable income in China enabled more
consumers to be able to consume relatively higher priced imported food products. Recent
prevailing food safety scandals in the PRC has also led consumers to become more willing
to pay for imported food products with safety and high-quality.

Booming demand from young generations. As opposed to the previous generation of
consumers, the young consumers in China have grown a habit of purchasing food products
that are more convenient and have longer shelf life. Such development benefits the frozen
meat products market as it creates more demand for such products.

Competitive landscape for frozen meat products

The frozen meat products market is highly fragmented in both Hong Kong and the
PRC. There are over 100 companies focusing on the provision of frozen meat wholesale
service in Hong Kong, and while some established market participants have sizable market
share in the PRC, the PRC frozen meat products market still houses a large number of
individual producers and processors and small-scale frozen meat products workshops.

OVERVIEW OF FROZEN PROCESSED FOOD PRODUCTS MARKET IN HONG KONG
AND THE PRC

An Introduction to Frozen Processed Food Products

Frozen processed food refers to food that is partially or completely prepared to
optimize ease of consumption. Frozen processed food usually requires minimal preparation,
typically heating only, and has a long shelf life. Such food is becoming increasingly popular
for the combination of convenient traits it offers. By type of food and processing methods,
frozen processed food can be mainly divided into vegetables and fruits, cooked meat and
poultry products, cooked seafood products, cooked offal, and dried meat products.

Overview of the Frozen Processed Food Products Market in Hong Kong and the PRC

Frozen processed food products market in Hong Kong

Frozen Processed Food Products Market Size in Hong Kong (2012— Frozen processed food
2021E) market has exhibited strong
HIS Million growth potential in Hong

Kong. It grew at a CAGR
20210 of 15.8% between 2012 and
2000 1 e DL 2016, and as the industry
Lso0 Lo S continues to advance with
wgo M7 more customized frozen
e PR ZET B processed food products
s00 - for different food services
‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘ - establishments, the frozen
2012 2013 2014 2015 2016 2017E  2018E  2019E  2020E  2021E pI‘OCCSSCd food market in
Hong Kong is expected to
Source: Frost & Sullivan further expand from
HK$1,300.6 million in 2017
to HK$2,021.0 million in
2021 at an expected CAGR
of 11.6%.
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Frozen processed food products market in the PRC
Frozen Processed Food Market Size in the PRC (2012—2021E) The frozen processed food

RMEB Billion industry  has  expanded
o — o remarkably in the past five
' ‘ 5o : years in the PRC. Driven by
00 20 the growing demand for
400 359 convenience, the frozen
300 e 0 processed food market in
00 o the PRC grew at a CAGR
122 . of 19.2% between 2012 and
2016. It is expected that
012 2013 2014 015 2016 2017E 2018E 2019 200E 2021 further development in the
S ) ) frozen  processed  food
Source: Organization for Economic Co-operation and Development, market in China, including
Frost & Sullivan . .

an increase in product
diversity, leading to an
increase from RMB30.0
billion in 2017 to RMB55.9
billion in 2021, representing

a CAGR of 16.8%.

10.0

Growth drivers of the frozen processed food products market

Urbanization and increasing acceptance amongst consumers. With urbanization comes a
rising need for convenient quality food, and the easy-to-process frozen processed food is
increasingly popular amongst the urban population. In turn, such factors provide the
demand for frozen processed food.

Convenience for food establishments. Frozen processed food can be transported and
stored more conveniently compared to fresh raw materials. Thus, it has gained popularity
amongst catering service providers. In addition, as the variety of frozen processed food
expands, catering service providers have also increased their procurement for such products
as a more diversified portfolio of products can better meet the demand of end consumers.

Low penetration rate and attraction to market participants. Compared to other
developed market, the frozen processed food industries in Hong Kong and the PRC are
both still at an early development stage with a smaller supplier base, less advanced
production techniques and under developed cold-chain logistic system used for long
distance transportation. The room for expansion attracts incoming market participants.

Development trends of the frozen processed food products market

More emphasis on convenient food preparation. Catering customers from different food
and beverage segments require frozen processed food products that can be easily prepared
and quickly served. Therefore, frozen processed food products providers are motivated to
develop more convenient ready-to-eat type of products.

Introduction of healthy elements into frozen processed food products. Currently, frozen
processed food is generally considered as less healthy than freshly-made dishes with lower
nutrition level. Such perception creates the demand for frozen processed food products
providers to enhance the health value of frozen processed food products. In addition, frozen
processed food products providers may be expected to launch high-end products with
organic ingredients in the future.

Further improvement over taste and texture. Consumers have elevated their
expectations for taste and texture of the frozen processed food served. Therefore, frozen
processed food products providers are motivated to develop products with pleasing flavor
and enjoyable texture. The long-term goal would be for frozen processed food products to
have no obvious taste and/or texture difference from freshly prepared food.
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ENTRY BARRIERS TO FROZEN MEAT AND FROZEN PROCESSED FOOD
PRODUCTS MARKET

Regulatory barrier. Stricter laws and regulations on food safety issues, coupled with the
tightening supervision of food production and distribution due to recent food scandals,
require that frozen meat and frozen processed food suppliers establish in-house quality
control system to ensure the food products’ traceability, safety and security. Suppliers are
also asked to provide approvals and certificates from customs authorities for production
and/or distribution of meat products. Suppliers who fail to meet such requirements are
forced to exit the market.

Business networks barrier. Commercial customers generally procure frozen meat and
frozen processed food products from trusted suppliers who have maintained long-term
relationship with them. Such market practice creates a significant entry barrier for new
entrants and further benefits to existing suppliers with established sales channels and
business connections.

Brand barrier. Commercial customers prioritize brand recognition during their
procurement process. They tend to purchase from trusted brands, which in turn, is an
entry barrier for new market participants.

RAW MATERIALS

The following charts illustrate movement of the major raw material prices relevant to
the Group’s business.

Average Price of Imported Milk in Hong Kong (2012-2021E)
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Source: International Trade Center, Frost & Sullivan

Average Price of Imported Coffee Green Bean in Average Price of Imported Tea from Sri Lanka in
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The average price of imported
frozen meat in Hong Kong
fluctuated during 2012 and 2016
with a CAGR of 3.7%. It first
increased from HKS$16,662.3 per
ton in 2012 to HK$22,000.7 per
ton in 2014, then the price
decreased gradually to
HK$19,297.0 per ton in 2016. This
fluctuation was in accordance with
the global meat price recorded by
the Food and  Agricultural
Organization of the  United
Nations as Hong Kong is highly
dependent on  meat import.
Influenced by the expected rising
global meat price, the average price
of imported meat is projected to
witness a slight growth, rising from
HK$19,682.9 per ton in 2017 to
HK$21,031.9 per ton in 2021 with a
CAGR of 1.7%.
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This section sets out a summary of the principal laws and regulations of Hong Kong
and the PRC which are most significant and relevant to our business operations in Hong
Kong and PRC (but which are not meant to be exhaustive).

OVERVIEW OF HONG KONG LAWS AND REGULATIONS
A. Laws and regulations relating to our business operations
Air Pollution Control Ordinance (Chapter 311 of the Laws of Hong Kong)

The Air Pollution Control Ordinance provides for the setting of air quality
objectives for Hong Kong and their implementation through air pollution abatement
notices, prosecutions and enforcement.

Under section 30 of the Air Pollution Control Ordinance, the air pollution control
authority may service a notice on the owner of the premises in which the chimney,
relevant plant or other machinery or equipment is found requiring the owner to
modify, repair, clean etc.

Any owner who fails, without reasonable excuse, to comply with any of the
requirements in the notice commits an offence and is liable to a fine of HK$100,000 on
conviction for a first offence and HK$200,000 and imprisonment for 6 months for a
second or subsequent offence, and if the offence is a continuing one, to a fine of
HK$20,000 for each day during which it is proved that the offence has continued.

Import and Export Ovdinance (Chapter 60 of the Laws of Hong Kong)

The Import and Export Ordinance and the sub-legislations under it regulates the
control of, among other things, the import and export of articles into or out of Hong
Kong.

Section 6C of the Import and Export Ordinance provides that no one shall import
any articles specified in Schedule 1 of the Import and Export (General) Regulations
(Chapter 60A of the Laws of Hong Kong) except under and in accordance with an
import licence issued by the Director-General of Trade and Industry under section 3 of
the Import and Export Ordinance.

Similarly, section 6D of the Import and Export Ordinance provides that no one
shall export any articles specified in the second column of Schedule 2 of the Import and
Export (General) Regulations (Chapter 60A of the Laws of Hong Kong) except under
and in accordance with an export licence issued by the Director-General of Trade and
Industry under section 3 of the Import and Export Ordinance.

Under regulations 4 and 5 of the Import and Export (Registration) Regulations
(Chapter 60E of the Laws of Hong Kong), every person who imports or exports any
articles other than an exempted article shall lodge an accurate and complete import or
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export declaration relating to such article using services provided by a specified body
with the Commissioner of Customs and Excise within 14 days after the importation or
exportation of the article.

Any person who is required to lodge an import or export declaration and fails to
do so without reasonable excuse (or where there is a reasonable excuse, but the
declaration is not lodged as soon as practicable after the cessation of such excuse) shall
be guilty of an offence and shall be liable on summary conviction to a fine of
HK$1,000, and, commencing on the day following the date of conviction, to a fine of
HK$100 in respect of every day which such declaration has not been lodged.

Public Health and Municipal Services Ordinance (Chapter 132 of the Laws of Hong
Kong)

Under section 52(1), if any person sells to the prejudice of a purchaser any food or
drug which is not of the nature, or not of the substance, or not of the quality, of the
food or drug demanded by the purchaser, he shall be guilty of an offence. Under
Schedule 9, any person who contravenes section 52(1) shall be fined at level 3
(HK$10,000) and sentenced for 3 months.

Under section 54(1), any person who sells or offers or exposes for sale, or has in
his possession for the purpose of sale or preparation for sale, or deposits with, or
consigns to, any person for the purpose of sale or of preparation for sale, any food
intended for, but unfit for, human consumption shall be guilty of an offence. Under
Schedule 9, any person who contravenes section 54(1) shall be fined at level 5
(HK$50,000) and sentenced for 6 months.

Food Business Regulation (Chapter 132X of the Laws of Hong Kong)

Under section 31(1) of the Food Business Regulation, no person shall carry on or
cause, permit or suffer to be carried on food factory business except with a food
factory licence.

New applicants who have fulfilled the basic requirements in compliance with the
Food Business Regulation may be granted a provisional food factory licence by the
Food and Environmental Hygiene Department (“FEHD”), pending fulfillment of other
outstanding requirements for the issue of a full food factory licence. The validity
period for the provisional food factory licence is for a period of 6 months and
renewable on one occasion for another period of 6 months. Upon fulfillment of the
outstanding requirements and subject to payment of the prescribed licence fee, a full
food factory licence, which is valid for a period of 12 months and renewable annually,
will be issued.

Any person in contravention of section 31(1) of the Food Business Regulation
shall be guilty of an offence and liable to a maximum fine of HK$50,000 (with an
additional daily fine of HK$900 for a continuing offence) and imprisonment for 6
months.
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A licence granted under the Food Business Regulation shall be exhibited at a
conspicuous place near the entrance of the food factory.

Food Safety Ordinance (Chapter 612 of the Laws of Hong Kong)

Under sections 4 and 5 of Food Safety Ordinance, a person must not carry on the
business of food importation or food distribution unless that person is registered as a
food importer or food distributor with the Director of Food and Environment Hygiene
(“DFEH”). “Food importer” is defined as a person who carries on business that brings
or causes to be brought any food into Hong Kong by air, land or water; and “food
distributor” is defined as a person who carries on business with the principal activity of
supplying food in Hong Kong by wholesale.

Any person who carries on food importation or distribution business without
being registered commits an offence and is liable to a maximum fine of HK$50,000 and
imprisonment for 6 months.

Subject to payment of the prescribed fee, the registration granted for food
importers and food distributors is valid for a period of 3 years and may be renewed.
The DFEH may refuse an application or revoke the registration if the applicant has
repeatedly contravened the Food Safety Ordinance in the period of 12 months
immediately preceding.

Other than the registration requirement, the Food Safety Ordinance also requires
any person who, in the course of business, acquires, imports, captures or supplies food
by wholesale to maintain records for the movement of food. The DFEH is empowered
to inspect the records, use the records for exercising its powers or performing functions
under the Food Safety Ordinance or disclose the records if the DFEH is satisfied that
public disclosure of the information is necessary for the protection of public health.
Any person who fails to keep records in accordance with the requirements under the
Food Safety Ordinance commits an offence and is liable to a maximum fine of
HK$10,000 and imprisonment for 3 months.

Consumer Goods Safety Ordinance (Chapter 456 of the Laws of Hong Kong)

The Consumer Goods Safety Ordinance imposes a duty on manufacturers,
importers and suppliers to ensure that the consumer goods supplied complies with the
general safety requirements. Thus, no one shall supply, manufacture or import
consumer goods unless they comply with the general safety requirements or the
approved applicable standard for the particular consumer goods.

Under the Consumer Goods Safety Ordinance, the Commissioner of Customs and
Excise is empowered to serve a prohibition notice, prohibiting the supply of consumer
goods for a period not exceeding 6 months where the Commissioner believes that the
consumer goods do not comply with the approved standard or safety specification
established by regulation. The Commissioner may also serve a recall notice requiring
the immediate withdrawal and retrieval of the consumer goods where the
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Commissioner believes the consumer goods do not comply with the approved standard
or safety standard or safety regulation established by regulation and there is a risk that
the consumer goods will cause a serious injury.

Failure to comply with the general safety requirement, the applicable approved
standards or the prohibition or recall notice served constitutes an offence and may be
subject to a fine and/or imprisonment.

Factories and Industrial Undertakings Ordinance (Chapter 59 of the Laws of Hong
Kong)

The Factories and Industrial Undertakings Ordinance provides for the safety and
health protection to workers in an industrial undertaking. Proprietors, being the
person having the management or control of the business carried on in such industrial
undertaking and also the occupier of any industrial undertaking) are under a duty to
ensure, so far as reasonably practicable, the health and safety at work for all persons
employed by him at the industrial undertaking. The duties include:

e providing and maintaining plant and work systems that do not endanger
safety or health;

e making arrangements for ensuring the safety and health in connection with
the use, handling, storage and transport of articles and substances;

e providing information, instruction, training and supervision to ensure the
health and safety at work;

e providing and maintaining safe access to and egress from the workplace; and
e providing and maintaining a safe and healthy work environment.

It is an offence for a proprietor to contravene any of the above duties and the
proprietor is liable to a fine of HK$500,000. A proprietor who contravenes these duties
willfully and without reasonable excuse commits an offence and is liable to a fine of
HK$500,000 and to imprisonment for 6 months.

Sale of Goods Ordinance (Chapter 26 of the Laws of Hong Kong)

The Sale of Goods Ordinance, which codifies the law in relation to the sale of
goods, provides that:

e  where there is a contract for sale of goods by description, there is an implied
condition that the goods shall correspond with the description;

e where the seller sells goods in the course of business, there is an implied
condition that the goods supplied under the contract are of merchantable
quality, except that there is no such condition: (a) as regards defects
specifically drawn to the buyer’s attention before the contract is made; or (b)
if the buyer examines the goods before the contract is made, as regards
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defects which that examination ought to reveal; or (c) if the contract is a
contract for sale by sample, as regards defects which would have been
apparent on a reasonable examination of the sample; and

e where there is a contract for sale by sample, there is an implied condition
that: (a) the bulk shall correspond with the sample in quality; (b) the buyer
shall have a reasonable opportunity of comparing the bulk with the sample;
and (c) the goods shall be free from any defect, rendering them
unmerchantable, which would not be apparent on reasonable examination
of the sample.

Subject to the Control of Exemption Clauses Ordinance (Chapter 71 of the laws of
Hong Kong), any right, duty or liability arising under a contract of sale of goods by
implication of law may be negative or varied by express agreement or by the course of
dealing between the parties or by usage if the usage is such as to bind both parties to
the contract.

Trade Descriptions Ordinance (Chapter 362 of the Laws of Hong Kong)

Products sold in Hong Kong are subject to the Trade Descriptions Ordinance,
which prohibits unfair trade practices used by traders including false trade description,
false, misleading or incomplete information, false statements in respect of the goods
offered in the course of trade or suppliers of such goods.

“Trade description” (in relation to goods) is defined as an indication, direct or
indirect, and by whatever means given, of certain matters including, among other
things, quantity, method of manufacture, production, processing or reconditioning,
composition, fitness for purpose, compliance with a standard specified or recognized
by any person, price, their being of the same kind as goods supplied to a person, place
or date of manufacture, production, processing or reconditioning, person by whom
manufactured, produced, processed or reconditioned, etc., with respect to the goods. A
trade description which is false to a material degree or, though not false, is misleading,
that is to say, likely to be taken for a trade description of a kind that would be false to
a material degree, is regarded as a false trade description.

Under section 7 of the Trade Descriptions Ordinance, a person commits an
offence if, in the course of trade or business, that person applies a false trade
description to any goods or supplies or offers to supply any goods to which a false
trade description is applied. A person who commits an offence under section 7 of the
Trade Descriptions Ordinance shall be subject, on conviction on indictment, to a fine
of HK$500,000 and to imprisonment for 5 years, and on summary conviction, to a fine
of HK$100,000 and to imprisonment for 2 years.

Weights and Measures Ordinance (Chapter 68 of the Laws of Hong Kong)

Under section 16, no person shall in the course of trade supply any goods by
weight or measure otherwise than by net weight or measure; and no person shall in the
course of trade supply any pre-packed goods by weight or measure unless the net
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weight or measure of the goods in an authorized unit is legibly marked upon the
outside of the container, or upon a label firmly attached thereto, unless the goods are
supplied by any sack, bag or other type of container in respect of which a weight in an
authorized unit is prescribed. Under section 32, a person who commits an offence
under section 16 is liable to a fine of HK$5,000.

Under section 18(1), no person who supplies goods in the course of trade shall
make any statement, whether orally or in writing or otherwise, which he knows to be
false or misleading as to a material particular regarding the quantity of the goods
supplied.

Under section 21, any person who in the course of trade sells goods in respect of
which a warranty may be relied on under section 20 and gives to the purchaser a false
warranty commits an offence (unless he shows that he took all reasonable steps to
ensure that the statements contained therein were and would continue to be accurate).

Under section 32, a person who commits an offence under sections 18(1) or 21 is
liable to a fine of HK$20,000.

Competition Ordinance (Chapter 619 of the Laws of Hong Kong)

The enactment of the Competition Ordinance which came into force on December
14, 2015 is to prohibit conduct that prevents, restricts or distorts competition in Hong
Kong; to prohibit mergers that substantially lessen competition in Hong Kong; and to
provide for incidental and connected matters. The Competition Ordinance prohibits
restrictions on competition through three rules, namely, the First Conduct Rule, the
Second Conduct Rule, and the Merger Rule.

The First Conduct Rule provides that an undertaking must not: (a) make or give
effect to an agreement; (b) engage in a concerted practice; or (¢) as a member of
association of undertakings, make or give effect to a decision of the association, if the
object or effect of the agreement, concerted practice or decision is to prevent, restrict
or distort competition in Hong Kong. The First Conduct Rule applies to an agreement,
concerted practice or decision restricting or distorting competition in Hong Kong even
if the agreement or decision is made outside of Hong Kong or any party to the
agreement or concerted practice is outside Hong Kong.

The Second Conduct Rule provides that an undertaking that has a substantial
degree of market power in a market must not abuse that power by engaging in conduct
that has as its object or effect the prevention, restriction or distortion of competition in
Hong Kong. Conducts under the Second Conduct Rule may constitute an abuse if it
involves predatory behavior towards competitors or limiting production, markets or
technical development to the prejudice of consumers. When determining whether an
undertaking has a substantial degree of market power in a market, factors which may
be taken into account for such determination are the market share of the undertaking,
the undertaking’s power to make pricing and other decisions and any barriers to entry

- 105 -



REGULATORY OVERVIEW

to competitors into the relevant market. As with the First Conduct Rule, the Second
Conduct Rule also applies even if the undertaking engaging in the conduct is outside of
Hong Kong or the conduct is engaged in outside of Hong Kong.

Where a person has contravened or been involved in contravention of a
competition rule, the Competition Tribunal may impose a pecuniary penalty and
make all or any of the orders specified in Schedule 3 of the Competition Ordinance
which it considers appropriate, such as, awards of damages, interim injunctions,
declare agreements to be void, etc. For conduct that constitutes a single contravention,
the amount of pecuniary penalty imposed will be capped at 10% of the turnover of the
undertaking concerned for each year in which the contravention occurred, up to a
maximum of 3 years.

The Competition Tribunal may also make a disqualification order against the
director of a company for a period not exceeding 5 years if it considers that the
company of which the person is a director has contravened a competition rule and that
the person’s conduct as a director makes the person unfit for being involved in the
management of the company.

Others
Occupational Safety and Health Ovdinance (Chapter 509 of the Laws of Hong Kong)

The Occupational Safety and Health Ordinance provides for the safety and health
protection to employees in workplaces in both industrial and non-industrial settings.
Under the Occupational Safety and Health Ordinance, employers must, so far as
reasonably practicable, ensure the safety and health of all their employees in their
workplaces by:

e providing and maintaining plant and work systems that are safe and without
risks to health;

e making arrangements to ensure the safety and absence of risk to health in
connection with the use, handling, storage or transport of plant or
substances;

e providing all necessary information, instruction, training and supervision for
ensuring safety and health;

e providing and maintaining safe access to and egress from the workplaces; and

e providing and maintaining a work environment that is safe and without risks
to health.

Failure of the employer to comply with the above intentionally, knowingly or

recklessly constitutes an offence and is liable to a fine of HKS$200,000 and to
imprisonment for 6 months.

- 106 -



REGULATORY OVERVIEW

The Commissioner for Labour is empowered to issue an improvement notice
against any failure to comply with the Occupational Safety and Health Ordinance or
the Factories and Industrial Undertakings Ordinance or a suspension notice against
activity or condition or use of the workplace which may create imminent risk of death
or serious bodily injury to employees. Failure to comply with the notices without
reasonable excuse constitutes an offence and is liable to a fine of HK$200,000 and
HK$500,000 respectively and to imprisonment for 12 months. An employer or occupier
who knowingly and intentionally continues to contravene the suspension notice will be
liable to a further fine of HK$50,000 for each day.

Occupiers Liability Ordinance (Chapter 314 of the Laws of Hong Kong)

The Occupiers Liability Ordinance regulates the obligations of a person occupying
or having control of the premises on injury to persons or damage to goods or other
property lawfully on the land.

Under the Occupiers Liability Ordinance, an occupier of the premises is imposed
with a “common duty of care” to take such care as in all the circumstances of the case
is reasonable to see that the visitor will be reasonably safe in using the premises for the
purposes for which he is invited or permitted by the occupier to be there.

Minimum Wage Ovdinance (Chapter 608 of the Laws of Hong Kong)

The Minimum Wage Ordinance provides for a prescribed minimum wage at an
hourly rate during the wage period for every employee engaged under a contract of
employment under the Employment Ordinance (Chapter 57 of the Laws of Hong
Kong), save and except for those specified under section 7(2)(3)(4)(5) of the Minimum
Wage Ordinance. With effect from May 1, 2017, the statutory minimum wage has been
increased to HK$34.5 per hour. Any provision of the employment contract which
purports to extinguish or reduce the right, benefit or protection conferred on the
employee by the Minimum Wage Ordinance is void.

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

Pursuant to the Mandatory Provident Fund Schemes Ordinance, employers shall
enroll their employees (between the ages 18 to 65) in a Mandatory Provident Fund
Scheme (“MPF Scheme”) within the first 60 days of employment. The MPF Scheme is a
defined contribution retirement scheme managed by independent trustees. Subject to
the minimum and maximum relevant income levels, it is mandatory for both employers
and their employees to contribute 5% of the employee’s relevant income to the MPF
Scheme. Currently, the minimum and maximum relevant income levels for employees
who are paid monthly are HK$7,100 and HK$30,000 respectively.
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OVERVIEW OF PRC LAWS AND REGULATIONS

A summary of the main PRC laws, rules and regulations applicable to our current
business and operations is set out below.

Policies Relating to Foreign Investment

Guidance on foreign investment in different industries in the PRC can be found in the
Foreign Investment Industrial Guidance Catalogue (/MR &EEHEIEEH ) (the
“Catalogue”) jointly issued by NDRC and MOFCOM and such Catalogue will be
amended and re-promulgated from time to time by these two government authorities.
Industries generally fall into four categories for the purposes of guiding foreign investment:
the encouraged, permitted, restricted and prohibited categories. The Catalogue only lists
out specific industries falling under the encouraged, restricted and prohibited categories
and what is not listed there would fall into the permitted category. The current effective
version of the Catalogue was issued on June 28, 2017 and became effective on July 28, 2017
(the “2017 Catalogue”). According to the 2017 Catalogue, the business activities conducted
by the subsidiaries of our Company established in the PRC should belong to the encouraged
category.

Laws and Regulations Relating to the Food Industry
Food Safety in General

The Food Safety Law of the PRC (13 A RILFIE & 5% 4%) (the “Food Safety
Law”), which was amended by the Standing Committee of the National People’s Congress
(the “NPCSC”) on April 24, 2015 and became effective on October 1, 2015, and its
implementation  regulation (g N RAEFE & Z 2B k) . which  was
promulgated by the State Council, became effective on July 20, 2009, and amended on
February 6, 2016, adopt the measures and requirements in the following aspects to improve
food safety and prevent large scale food safety accidents:

e strengthening the role of local governments in the supervision and coordination of
food safety regulation work

e strengthening food safety risk monitoring and assessment; early intervention and
quick control over food safety accidents

e revising the standards for the use of food additives and strengthening regulations
on the use of food additives

e cstablishing a food recall system
e abolishing food safety inspection exemption system

e clarifying the fundamental principles in formulating food safety standards
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Food Production Permit

According to the Food Safety Law, the state shall adopt a licensing system for food
production and trade. Those intending to operate in the production or sale of food or the
catering services shall legally obtain a permit.

According to the Measures for the Administration of Food Production Licences (£ fh
A EFFE ML) . which was promulgated by CFDA on August 31, 2015, became
effective on October 1, 2015 and was amended on November 17, 2017, CFDA shall take
charge of the supervision over and guidance to the nationwide food production licensing
administration; and local food and drug regulatory authorities at and above the county
level shall take charge of food production licensing within their respective administrative
regions. Entities and/or individuals engaging in the production of food shall obtain a food
production licence. Applicants applying for a food production licence shall meet various
conditions set out in the Measures for the Administration of Food Production Licences.
The licence is issued by food and drug administration at or above the county level and is
valid for five years. The production permit obtained before the Measures for the
Administration of Food Production Licences becoming effective shall still be valid during
its period of validity.

Food Operation Permit

According to the Measures for the Administration of Food Operation Licences (&
BT E ML) , which was promulgated by CFDA on August 31, 2015, became
effective on October 1, 2015 and amended on November 17, 2017, entities and/or
individuals engaging in the operation of food shall obtain a food operation licence.
Applicants applying for a food operation licence shall meet various conditions set out in the
Measures for the Administration of Food Operation Licences.

The licence is issued by food and drug administration at or above the county level and
is valid for five years.

According to the Circular of CFDA Regarding the Implementation of the Measures
for the Administration of Food Operation Licences £ %4 B4 45BN E/MER (&
i B8 AT E RS ) AHEAT) |, which was promulgated by CFDA and became effective on
September 30, 2015, Food Circulation Certificate (B st i%8#F 1] #5) and Catering Service
License (& KR #F Al #) obtained before the Measures for the Administration of Food
Operation Licences becoming effective shall still be valid during its period of validity.

Food Inspection

In accordance with the Food Safety Law, the PRC has implemented an inspection
system relating to food production and operation. The food and drug supervision and
administration departments at and above the county level shall carry out food inspection by
taking samples on a regular or irregular basis and may not exempt any food from
inspection. An enterprise engaging in the production or operation of food may itself inspect
the food it produces, or entrust a qualified food inspection institution to undertake with the
inspection.
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Food Recall System

The PRC has established a food recall system under the requirements of the Food
Safety Law.

Pursuant to the Provisions on the Administrative Measures for Food Recalls (£ % #
[ B HETL ), which was promulgated by CFDA on March 11, 2015 and became effective
on September 1, 2015, food recall is categorised into three grades, namely grade one recall,
grade two recall and grade three recall, based on the severity and urgency level of food
safety hazards that have been or may be caused. Food will be recalled on two bases:
voluntary recall or recall by order.

Laws on Product Quality
The Product Quality Law of the PRC

Products that we manufacture are subject to the laws, rules and regulations in relation
to the product quality in the PRC. The Product Quality Law of the PRC {H 3 A 31
B #15) (the “Product Quality Law”), which was promulgated by NPCSC on February
22, 1993, became effective on September 1, 1993 and amended on August 27, 2009, is the
principal law governing the supervision and administration of product quality.

According to the Product Quality Law, manufacturers are liable for the quality of
products they produce and sellers must take reasonable actions to ensure the quality of the
products they sell.

A manufacturer shall be liable to compensate for any bodily harm or damage to
property (other than the defective product itself) caused by the defective product of the
manufacturer unless the manufacturer is able to prove that:

e it has not circulated the product;
e the defect did not exist at the time when the product was circulated; or

e the state of scientific or technological knowledge at the time when the product was
circulated was not such that it allowed the defect to be discovered.

The seller shall be liable to compensate for any bodily harm or damage to property
(other than the defective product itself) caused by the defective product it sold if such defect
is attributable to the seller. A person who is harmed or whose property is damaged by the
defective product may claim such loss against the manufacturer or the seller.

Laws on Products Standardization

The Standardization Law of the PRC (3 NRILFBEIEHREILIEL) | which was
promulgated by NPCSC on December 29, 1988, became effective on April 1, 1989 and
amended on November 4, 2017 and the Regulations for the Implementation of the
Standardization Law  of the PRC (Hr#e A I [0 HE AL 1k B it v 191 ) (the
“Standardization Law and Regulations”) promulgated and implemented on April 6, 1990,
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formed the legal framework for the development of standard directives and their
applications of agricultural, industrial, and service sectors as well as social undertakings
and other fields. The tasks of standardization work include the formulation of standards,
the implementation of the standards and the supervision over the implementation of the
standards.

Standards include national standards, trade standards, local standards, group
standards, and enterprise standards. National standards are classified into compulsory
standards and voluntary standards, while trade standards and local standards are voluntary
standards. Those standards created for protecting human health and life and property
safety, maintaining national security and environmental safety, and meeting the basic needs
of economic and social administration shall be compulsory standards.

According to the Standardization Law and Regulations, except as otherwise stipulated
by laws and regulations, the following standards are in the compulsory category:

1. standards for food hygiene;

2. safety and hygiene standards for products and the production, storage and
transportation and utilization of products; standards for the safety of labour and
hygiene standards and safety standards for transportation; and

3. quality, safety and sanitation standards for project construction and other
standards for project construction that must be controlled by the government.

Enterprises producing, selling or importing products or providing services that fail to
meet the compulsory standards shall be investigated and punished in accordance with the
Product Quality Law and other laws and regulations, which shall be recorded in the credit
record. Criminal liabilities may also be imposed for serious breach of the Standardization
Law and Regulations. Standard certificates obtained by enterprises which are in serious
breach of the Standardization Law and Regulations may be revoked.

Laws on Product Liabilities

Pursuant to the General Provisions of the Civil Law of the PRC {13 A & H: A1 [
#HI) | which was promulgated by the National People’s Congress and became effective on
October 1, 2017 and the Law on the Protection of Consumers’ Rights and Interests of the
PRC (3 N RALFN R T 22 & #E 4 (R 374 ) , which was promulgated by the NPCSC on
October 31, 1993, became effective on January 1, 1994 and was amended on October 25,
2013, both manufacturers and distributors shall be held jointly liable for the losses and
damage suffered by consumers caused by the defective product they manufacture or
distribute.

The Tort Liability Law of the PRC (¥ N RILFABZHEEILIL) , which was
promulgated by the NPCSC on December 26, 2009 and became effective on July 1, 2010,
provides that where a product endangers personal life or property due to its defect, the
manufacturers and the distributors shall bear the liability in tort.
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LAWS AND REGULATIONS RELATING TO THE TAXATION
EIT

According to EIT Law and the EIT Rules, enterprises are divided into resident
enterprises and non-resident enterprises. A resident enterprise shall pay EIT on its income
deriving from both inside and outside the PRC at the rate of EIT of 25%. A non-resident
enterprise that has an establishment or place of business in the PRC shall pay EIT on its
income deriving from inside the PRC and obtained by such establishment or place of
business, and on its income which derives from outside the PRC but has actual relationship
with such establishment or place of business, at the rate of EIT of 25%. A non-resident
enterprise that does not have an establishment or place of business in the PRC, or has an
establishment or place of business in the PRC but the income has no actual relationship
with such establishment or place of business, shall pay EIT on its income deriving from
inside the PRC at the reduced rate of EIT of 10%.

Value-added Tax (“VAT”)

Pursuant to the Provisional Regulations on Value-added Tax of the PRC {+H#E A\ 1t
R B AE LB 1T 1) (the “VAT Regulations”), which was promulgated by State Council
on December 13, 1993, became effective on January 1, 1994 and was amended respectively
on November 10, 2008, February 6, 2016 and November 19, 2017, and its implementation
rules < HEN R ALFN B G ER AT MG EEANR]) , which were amended by MOF on
October 28, 2011, entities or individuals engaging in sale of goods, provision of
processing services, repairs and replacement services or importation of goods within the
territory of the PRC shall pay VAT. Unless provided otherwise, the rate of the VAT is 17%.

LAWS AND REGULATIONS RELATING TO DIVIDEND DISTRIBUTION

Under the Company Law of the PRC {H# A RLAE 28 7)) which was amended
by NPCSC on December 28, 2013 and the Law of the PRC on Wholly Foreign-Owned
Enterprises (T #EANRILFIESINERFEE)  (the “Wholly Foreign-Owned Enterprises
Law”), which was amended by NPCSC on September 3, 2016, foreign-invested
enterprises may not distribute after-tax profits unless they have contributed to the funds
as required by PRC laws and regulations and have set off financial losses of previous
accounting years.

According to the EIT Law and the relevant implementation rules, dividends paid to its
foreign investors are subject to a withholding tax rate of 10%, unless relevant tax
agreements entered into by the PRC government provide otherwise.

The PRC government and the government of Hong Kong entered into the Arrangement
between Mainland China and Hong Kong for the Avoidance of Double Taxation and the
Prevention of Fiscal Evasion with respect to Taxes on Income <Ay 75 45 1l 47 I I B 72
35 P45 kO B OB R B LR T B ZEHE) (the “PRC-HK Tax Arrangement”) on August 21,
2006. According to the PRC-HK Tax Arrangement, the withholding tax rate on dividends
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paid by a PRC resident enterprise to a Hong Kong resident is 5%, provided that such Hong
Kong resident directly holds at least 25% of the equity interests in the PRC resident
enterprise. Otherwise, the withholding tax rate is 10%.

Pursuant to the Notice of the PRC State Administration of Taxation on Issues
concerning the Application of the Dividend Clauses in Tax Agreements {3 ZBiH 485 B 7
AT B h o B B K A BE A48 ), which was promulgated by SAT on February 20,
2009 and became effective on the same day, all of the following requirements shall be
satisfied where a fiscal resident of the other party to a tax agreement needs to be entitled to
such tax agreement treatment as being taxed at a tax rate specified in the tax agreement for
the dividends paid to it by a PRC resident enterprise: (i) such a fiscal resident who obtains
dividends should be a company as provided in the tax agreement; (ii) owner’s equity
interests and voting shares of the PRC resident enterprise directly owned by such a fiscal
resident reaches a specified percentage; and (iii) the equity interests of the PRC resident
enterprise directly owned by such a fiscal resident, at any time during the 12 months prior to
the obtainment of the dividends, reach a percentage specified in the tax agreement.

According to the Announcement of the State Administration of Taxation on Issues
concerning “Beneficial Owners” in Tax Treaties (B ZBLHS A= B A B h 2 o 3% 4 T A
N BB R 245 )) which was promulgated by SAT on February 3, 2018, and the
Measures for the Administration of Non-Resident Taxpayers’ Enjoyment of the Treatment
under Tax Agreements {IF /& RAFL AN Z 2B EFHEEHPEE) (the “Administrative
Measures”), which was promulgated by SAT on August 27, 2015 and became effective on
November 1, 2015, any non-resident taxpayer meeting conditions for enjoying the
convention treatment may be entitled to the convention treatment itself/himself when
filing a tax return or making a withholding declaration through a withholding agent, subject
to the subsequent administration by the tax authorities.

LAWS AND REGULATIONS RELATING TO ENVIRONMENTAL PROTECTION

The Environmental Protection Law of the PRC {H 3 A RILFN B BRIF R E L) (the
“Environmental Protection Law”), which was promulgated by National People’s Congress
on December 26, 1989, became effective on the same day and was amended by NPCSC on
April 24, 2014, establishes the legal framework for the environmental protection in the
PRC. The environmental protection department of the State Council supervises and
administers the environmental protection work in the PRC, and establishes national
standards for the environmental quality and discharge of pollutants. Local environmental
protection bureaus are in turn responsible for the environmental protection work within
their respective jurisdictions.

Prevention and Control of Pollutions

The Law of the PRC on Prevention and Control of Water Pollution {H % A 3 A1[=
KI5 YL BiiR %) , which was promulgated by National People’s Congress on May 11, 1984,
became effective on November 1, 1984 and was amended by NPCSC respectively on May
15, 1996, February 28, 2008 and June 27, 2017, the Law of the PRC on Prevention and
Control of Atmospheric Pollution {H1#E A RILFE KI5 HBi6E) . which  was
promulgated by National People’s Congress on September 5, 1987, became effective on
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June 1, 1988 and was amended by NPCSC respectively on August 29, 1995, April 29, 2000
and August 29, 2015, and the Law of the PRC on Prevention and Control of Environmental
Noise Pollution 13 A RILFIEBR 5 Mg 15 L Bjit1%) , which was promulgated by
NPCSC on October 29, 1996 and became effective on March 1, 1997, as well as the Law
of the PRC on the Prevention and Control of Environmental Pollution by Solid Wastes
e N R AL (B [ B B V5 YR BR BE BTG5 ) , which was promulgated by National People’s
Congress on October 30, 1995, became effective on April 1, 1996 and was amended by
NPCSC respectively on December 29, 2004, June 29, 2013, April 24, 2015 and November 7,
2016, prescribe the details for the prevention and control of water pollution, atmospheric
pollution, noise pollution and solid waste pollution.

Construction Project Environmental Protection

The Environmental Impact Appraisal Law % A R FN[E BR 45 52 B 578 %) | which
was promulgated by NPCSC on October 28, 2002, amended on July 2, 2016 and became
effective on September 1, 2016, the Regulations on the Administration of Construction
Project Environmental Protection (% JH H B 5 (R # 5 HAA]) , which was promulgated
and became effective by the State Council on November 29, 1998 and amended on July 16,
2017, and the Interim Measures for the Acceptance Inspections of Environment Protection
Facilities of Construction Projects (G a¥IHH % TIERBRERCE 1T#HE) , which was
promulgated by the Ministry of Environmental Protection of the PRC (H ¥ A R 3Ll B Bz
HERFEHD), require enterprises that are planning construction projects to provide assessment
reports, statement or registration form on the environmental impact of such projects. The
assessment reports and statements must be approved by the competent environmental
protection authorities prior to commencement of any construction work, while the
registration forms shall be filed to them. Unless otherwise stipulated by laws and
regulations, enterprises which are required to provide assessment reports and statements
shall undertake the responsibility of acceptance inspections of the environmental protection
facilities by itself upon the completion of the construction project. A construction project
may be formally put into production or use only if the corresponding environmental
protection facilities have passed the acceptance examination. The competent authorities
may carry out spot check and supervision on the implementation of the environmental
protection facilities.

LAWS AND REGULATIONS RELATING TO LABOUR
Employment Contracts

The Labour Contract Law of the PRC (H# A RILAE S H) 57 %) (the “Labour
Contract Law”), which was promulgated by NPCSC on June 29, 2007 and became effective
on January 1, 2008 and whose amendments were made on December 28, 2012, governs the
relationship between employers and employees and provides for specific provisions in
relation to the terms and conditions of an employment contract. The Labour Contract Law
stipulates that employment contracts must be in writing and signed. It imposes more
stringent requirements on employers in relation to entering into fixed-term employment
contracts, hiring of temporary employees and dismissal of employees.
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Employee Social Insurance and Housing Provident Funds

Under applicable PRC laws and regulations, including the Social Insurance Law of the
PRC (3 N RICFE 4L &R BRi%) |, which was promulgated by NPCSC on October 28,
2010 and became effective on July 1, 2011, and the Regulations on the Administration of
Housing Provident Fund {fi:EARE&EHMH) , which was promulgated by the State
Council on April 3, 1999, became effective on the same day and was amended on March 24,
2002, employers and/or employees (as the case may be) are required to contribute to a
number of social security funds, including funds for basic pension insurance, unemployment
insurance, basic medical insurance, occupational injury insurance, maternity leave
insurance, and to housing provident funds. These payments are made to local
administrative authorities and employers who fail to contribute may be fined and
ordered to rectify within a stipulated time limit.

LAWS AND REGULATIONS RELATING TO PRODUCTION SAFETY

The Production Safety Law of the PRC (¥ ARILMEB L 2EEDE) (the
“Production Safety Law”), which was promulgated by NPCSC on June 29, 2002, became
effective on November 1, 2002 and was amended on August 31, 2014, is the principal law
governing the supervision and administration of production safety in the PRC. This law
requires production entities to meet the relevant legal requirements, such as providing its
staff with training and a handbook on production safety and providing safe working
conditions in compliance with relevant laws, rules and regulations. Any production entities
unable to provide the required safe working conditions may not engage in production
activities. Violation of the Production Safety Law may result in the imposition of fines and
penalties, the suspension of operations, an order to cease operations, or even criminal
liability in severe cases.

LAWS AND REGULATIONS RELATING TO FOREIGN-INVESTED ENTERPRISES

The establishment and change of a wholly foreign-owned enterprise (“WFOE”), unless
WFOE approved by the state to adopt the special access management measures, shall be
subject to the record-filing administrative measures as stipulated under Articles 6, 10 and 20
of the Wholly Foreign-Owned Enterprises Law.

The Interim Administrative Measures for the Record-filing of the Incorporation and
Change of Foreign-invested Enterprises {F)p % & > 3w 7 J 38 F A R Y17 HHE) (the
“Record-filing Interim Administrative Measures”) was promulgated on October 8, 2016 and
amended on July 30, 2017 by MOFCOM. According to the Record-filing Interim
Administrative Measures, the designated representatives or entrusted agents of a foreign-
invested enterprise that should be put on record, in the case of the change matters provided
in the Record-filing Interim Administrative Measures, shall fill in online and submit an
Application for Record-filing of the Change of Foreign-invested Enterprises (7N % & >3
S ZE F %) and the relevant documents via the comprehensive administration system
within 30 days upon the occurrence of the change to initiate the record-filing procedures.
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LAWS AND REGULATIONS RELATING TO FOREIGN CURRENCY EXCHANGE

The principal regulations governing foreign currency exchange in the PRC are the
Foreign Exchange Administration Rules of the PRC  {H 3 A R LA B 4 FE & FRAGEB)  (the
“Foreign Exchange Administration Rules”), which were last amended and promulgated on
August 5, 2008 and took effect from the same date. Under these rules, international
payment and transfer of foreign exchange under current accounts shall not be restricted.
The foreign exchange income of a domestic institution or individual may be transferred
back into the PRC or deposited overseas. Payment and receipt of foreign exchange under
current accounts shall be based on true and legal transactions. Foreign exchange and
foreign exchange settlement funds under capital accounts shall be used for the purposes
approved by the competent authority and foreign exchange administrative department.
Foreign institutions or individuals conducting direct investment in the PRC shall register
with the foreign exchange administrative department after obtaining the approval from the
competent authority. Domestic institutions or individuals conducting direct investment
overseas or issuing or trading marketable securities or derivative products overseas shall
complete the registration according to the requirements of the foreign exchange
administration under the State Council.

According to the Wholly Foreign-Owned Enterprises Law and its implementation
rules, WFOEs shall open bank accounts with the Bank of China or a bank designated by
SAFE. Foreign exchange income of a WFOE shall be deposited to the foreign exchange
account at the bank it has opened the account with and foreign exchange expenses shall be
paid by the foreign exchange account. Foreign investors may remit abroad their legitimate
profit, other lawful incomes and liquidated funds received from WFOE:s.

INTELLECTUAL PROPERTY LAWS AND REGULATIONS

The PRC has adopted legislations related to intellectual property rights, including
trademarks. The PRC is a signatory party to major intellectual property conventions,
including the Paris Convention for the Protection of Industrial Property and the Madrid
Agreement on the International Registration of Marks and Madrid Protocol.

Regulations on Trademarks

The Trademark Law of the PRC (3 N\ RALFEFIEE) (the “Trademark Law”)
was promulgated in August 1982 (and amended on February 22, 1993, October 27, 2001 and
August 30, 2013, respectively), and the Implementation Regulations on the Trademark Law
of the PRC (e A [ AN B e R0 B e f91) were promulgated on August 3, 2002 by the
State Council and were amended on April 29, 2014. These laws and regulations provide the
basic legal framework for the regulations of trademarks in the PRC. In the PRC, registered
trademarks include commodity trademarks, service trademarks, collective marks and
certificate marks. The Trademark Office under the State Administration for Industry and
Commerce is responsible for the registration and administration of trademarks throughout
the country. Trademarks are granted on a term of ten years. Twelve months prior to the
expiration of the ten-year term, an applicant can renew the application and reapply for
trademark protection. If the registrant fails to apply in a timely manner, a grace period of
six additional months may be granted. Within one year from the time where a registered
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trademark is cancelled or declared invalid, or is not renewed upon the expiry of its validity
period, the Trademark Office under the State Administration for Industry and Commerce
will not approve any application for registration of a trademark identical with or similar to
the trademark in question.

Under the Trademark Law, any of the following acts may be regarded as an
infringement of the exclusive right to use of a registered trademark:

use of a trademark that is identical with or similar to a registered trademark on
the same or similar kind of commodities without the authorization of the
trademark registrant;

sale of commodities infringing upon the exclusive right to use the registered
trademark;

counterfeiting or making, without authorization, representations of a registered
trademark, or sale of such representation of a registered trademark;

replacing the trademark and reselling the products without the consent of the
registrant of the replaced trademark;

providing conveniences to help others to infringe the exclusive rights to use the
registered trademark on purpose; and

creating other damages to others’ exclusive rights to use the registered
trademarks.

Violation of the Trademark Law may result in the imposition of fines, confiscation and
destruction of the infringing commodities. Trademark licensing agreements must be filed
with the Trademark Office under the State Administration for Industry and Commerce or
its regional counterparts. The licensor shall supervise the quality of the commodities on
which the trademark is used, and the licensee shall guarantee the quality of such
commodities.
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HISTORY AND BUSINESS DEVELOPMENT
Introduction

Our Group was founded by Wong Keu (“Founder”), the grandfather of Mr. Wong, in
the early 1930s with the business trading principally as a wholesaler in the supply of coffee
and tea products, which was then incorporated in 1956 as TWHK.

In 1963, our Group acquired our first factory located in Beech Street, Kowloon for
roasting and packaging coffee products. In the 1980s, under the leadership of Mr. Wong,
our Group determined to specialize our business in coffee and tea processing and trading
with our extensive marketing towards the hotels and fast food chains in Hong Kong. In
1980, our Group acquired and relocated to our present factory in Kwai Tak Industrial
Centre in Kwai Chung, New Territories. In 1982, we installed a computerized coffee
processing line with automated system, which allowed us to increase our production
efficiency. In addition, our Group established alliances with well-established local
supermarket chains and convenience stores in Hong Kong for our domestic retail coffee
business in Hong Kong.

In the 1990s, in view of the great potential market and business opportunities coming
along the social and economic reform in the PRC, our Group extended our presence to the
PRC with the aim of capturing the domestic needs of the PRC. In May 1994, we set up
ZHTW under the laws of the PRC which carried out coffee processing, including the
roasting of coffee beans and the packaging of All-In-One Beverage Mix products, blended
tea products and catering supply business.

In the 2000s, with China’s accession to the World Trade Organisation, our Group also
benefited from the economic growth of China, particularly in the Pearl River Delta area. In
order to utilize the growing logistic network and to capture the opportunities in the PRC
market, DGTW was incorporated in 2009, which marked our establishment of the existing
integrated production and service centre in Dongguan, the PRC.

In order to enhance our corporate profile, increase the liquidity of our Shares, bring in
strategic partner to our Group and expand sources of funding for our then expansion plans,
our Company was incorporated on June 13, 2000 under the laws of Bermuda as an
exempted company with limited liability for the purpose of listing on the SGX-ST and we
were subsequently listed on the SGX-ST on December 14, 2001. On October 3, 2013, our
Company was delisted from the SGX-ST for the reasons stated in the paragraph headed
“Delisting from SGX-ST” below.
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With a vision to diversify the business profile of our Group and seeing the potential in
food market, in January 2013, Whole Sun was incorporated for the purpose of the
acquisition of the business and assets of Oriole Properties Limited as part of our plan to
commence business in the frozen food business. Details relating to the corporate
development of Whole Sun are set out in the paragraph headed “Our Corporate
Development — (a) Major subsidiaries of TWIC — Whole Sun” below. Our Group has
been continuously expanding our business in frozen food market via local and global
cooperation so as to increase our product variety. We started to sell frozen processed food
in Hong Kong and the PRC in 2015 and 2016, respectively. In July 2017, our Company
entered into a strategic cooperation agreement with NH Foods for the sale of frozen, fresh,
pre-cooked processed meat and seafood products. In April 2018, our Company entered into
a memorandum of understanding with F&N to explore business and product development
opportunities for the supply, distribution, co-branded promotion and co-development of
beverage products and/or beverage solutions.

As of the Latest Practicable Date, our Company was wholly-owned by Mr. Wong
through an investment holding company, Hero Valour. Our Company holds three wholly-
owned intermediate subsidiaries, namely TWIC, TWCH and Great Guarder. TWIC mainly
holds our subsidiaries incorporated in Hong Kong with principal businesses conducted in
Hong Kong, whilst TWCH mainly holds our subsidiaries established in the PRC with
principal businesses conducted in the PRC. Great Guarder holds an investment holding
company, namely TWCC.
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The following chart sets forth our Group’s corporate and shareholding structure
before completion of the Global Offering:
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Note 1: The remaining 40% is held as to 20% by Mr. Chu Sun Chi and 20% by Ms. Fan Yin Fun, the
spouse of Mr. Chu Sun Chi.

Note 2: TWFF, Global Tea Trading and TWCC are under the process of deregistration as of the Latest
Practicable Date.

Note 3: TWHKFF had no business operations as of the Latest Practicable Date.
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Our Approach to Corporate Social Responsibility

Our Group manages corporate social responsibility alongside our business operation,
as it is not only our responsibility but also an opportunity for us to achieve long-term
business competitiveness. Having been rooted in Hong Kong for 85 years, our Group strives
to fulfill our responsibilities as the community’s corporate citizen. To address the needs of
society through community services, we actively encourage employees’ involvement in
social contribution activities. Since 2009, our Group has been continuously participating in
and initiating various fund raising events. Our Group pays particular care to the elderly and
young generations. For instance, we organized the home-cleaning scheme and local tour
event for the elderly who live alone for years and provided job shadowing for students. Our
Group seeks to bring positive impact to society with our caring commitment. As a
recognition from our community, we were awarded with “Caring Company” by the Hong
Kong Council of Social Service consecutively for nine years. Our Group regularly reviews
and will keep such practice to review our performance and ensure that our corporate social
responsibility approach stays correlated to our operational growth and community
development.

Milestones in Our Business Development

Year Event

1932 e  Establishment of our Group, primarily engaged in the business
trading principally as a wholesaler in the supply of coffee and tea
products

1956 e Incorporation of TWHK

1963 e  Acquisition of our own factory in Beech Street, Kowloon for coffee

roasting and packaging
1978 e Mr. Wong joined our Group

1980 e  Acquisition of properties in Kwai Tak Industrial Centre in Kwai
Chung, New Territories, Hong Kong for our production and as our
Group’s head office

1982 e Adoption of computerized coffee processing line and machineries
from the United States

1994 e  Establishment of ZHTW

2000 e Incorporation of our Company

2001 e Our Company was listed on the main board of SGX-ST

2004 e COFE was awarded “Hong Kong Top Brand Awards — 2004
Emerging Brand” by the Chinese Manufacturers’ Association of
Hong Kong
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Year

2005

2006

2008

2009

2010

2011

2013

Event

Our Group was awarded “Superbrands” by the Hong Kong
Superbrands Council

COFE was recognised under the “Hong Kong Q-Mark Product
Scheme” by Hong Kong Q-Mark Council, Federation of Hong Kong
Industries

The management system of COFE was awarded ISO 9001:2008
accreditation for quality management system by SGS United
Kingdom Limited

The management system of COFE was awarded HACCP Codex
Alimentarius Certificate by SGS Hong Kong Limited

Our Group adopted ERP system in Hong Kong to enhance
production efficiency

The management system of COFE was awarded ISO 22000:2005
accreditation, a food safety management system recognition, for our
roasted coffee and tea production line

ZHTW was designated as the beverage product supplier at 2008
Beijing Olympics

Establishment of DGTW for setting up an integrated production and
service centre of our Group in Dongguan, the PRC

The management system of COFE was awarded ISO 14001:2004
accreditation for quality management system by SGS United
Kingdom Limited

The Guangzhou branch office of SHTW together with ZHTW were
designated as the food supplier for the 16th Asian Games in
Guangzhou, the PRC

The Guangzhou branch office of SHTW was designated as the
beverage product supplier for the Shenzhen Summer Universiade
Games

Our Company underwent privatization and was delisted from SGX-
ST

Incorporation of Whole Sun for the purpose of acquiring the business

and assets of Oriole Properties Limited, which marked the
commencement of our frozen food business
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Year Event

2015 e  We further expanded our business in food market by importing frozen
processed food

2016 e Launch of the TWG Coffee Connoisseurs Academy

2017 e Our Company entered into a strategic cooperation agreement with
NH Foods

2018 e Our Company entered into a memorandum of understanding with
F&N

Delisting from SGX-ST

Our Company was incorporated under the laws of Bermuda on June 13, 2000 as an
exempted company with limited liability, and was listed on the SGX-ST on December 14,
2001. Our Directors at the relevant time considered that SGX-ST was a more preferred
destination for the listing of our Company primarily due to our Directors’ view that the
investment environment in Hong Kong during the early 2000s was more favourable for the
information technology industry, which was generally perceived to have higher growth
capacity than production of consumer goods such as food and beverages. We remained
listed on the SGX-ST until October 3, 2013, during which time we did not breach any
requirement of the listing rules of the SGX-ST and were not subject to any disciplinary
action, whether private or public, by the SGX-ST or other regulatory authorities in
Singapore.

On June 25, 2013, DBS Bank Limited, on behalf of Hero Valour as the offeror,
announced the mandatory unconditional cash offer for all the offer shares of our Company
(the “Delisting Offer”).

The terms of the Delisting Offer were as follows:

(1) Hero Valour offered to pay S$0.3075 in cash for each offer share of our Company
and this price was applicable to any number of shares tendered in acceptance of
the Delisting Offer;

(i1) the Delisting Offer was unconditional in all respects; and

(iii) the shares of our Company acquired by Hero Valour were fully paid and free from
all encumbrances and other third party rights.
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The reasons for the delisting of our Company, amongst others, were as follows:
(a) Opportunity for the Shareholders to Realize their Investments at a Premium

The Delisting Offer provided an opportunity for our then minority Shareholders
to realize the value of their investments in our Company at a premium over the
historical trading prices of our Shares on the SGX-ST, an option which might not
otherwise be readily available.

(b) Low Trading Liquidity and Low Free Float of Shares

Based on the historical trading records, the liquidity of our Shares on the SGX-ST
had been generally low partially attributable to the low free float of our Shares. The
Delisting Offer provided an exit opportunity for those Shareholders who wished to
realize their entire investment in our Shares but had found it difficult to do so as a
result of the low trading liquidity of our Shares.

(c) Greater Management Flexibility

The delisting would facilitate greater management flexibility to manage and plan
our Group’s business on a longer time horizon to optimize the use of our management
and capital resources. In particular, as we had no office or establishment in Singapore,
our Directors had to travel regularly to Singapore for a few times each year for
attending annual general meetings and other meetings with the then independent non-
executive Directors and legal advisers of our Company in Singapore. Our Directors
consider that the delisting would achieve greater management flexibility by enabling
our management to better utilize the time and cost that would have otherwise incurred,
so as to better focus on our Group’s business development.

(d) Eliminate Compliance Costs

Our Company would also dispense with the expenses relating to the maintenance
of a listed status and focus its resources on our business operations. Our then Directors
had considered that it was not cost effective and efficient to deploy our resources in
Singapore as our main operation is conducted in Hong Kong. The delisting would
allow our Company to rationalize the management, resources and cost structure of our
Group’s businesses and enable us to channel such resources towards our business
operation instead.

Pursuant to the Delisting Offer, Hero Valour, through its financing from a private
company, purchased our Shares from Shareholders who accepted the Delisting Offer at
S$0.3075 per share and exercised its right to compulsorily acquire all our Shares of the
remaining Shareholders who had not accepted the Delisting Offer under section 103 of the
Companies Act. The compulsory acquisition was completed on October 1, 2013 and our
Company was subsequently delisted from the SGX-ST on October 3, 2013.
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Market Capitalization

The market capitalization of our Company at the time of its delisting from the SGX-ST
on October 3, 2013 was S$65.6 million (based on the exchange rate of HK$6.21 to S$1 on
October 3, 2013, equivalent to approximately HK$407.4 million). Our market capitalization
upon Listing is expected to be between HK§1,086.0 million (based on the low end of the
Offer Price range) and HK$1,585.5 million (based on the high end of the Offer Price range).
We believe our higher expected market capitalization upon Listing is primarily due to:

(1) expected stronger investor demand in Hong Kong as a result of (a) greater
liquidity and a larger and more diversified investor base with respect to the Hong
Kong Stock Exchange and (b) the proximity between Hong Kong and mainland
China, which is a focus for our future growth;

(i1)) the commencement of our frozen food business since 2013, which has contributed
to the growth of our revenue and profit during the Track Record Period; and

(i1i) the expected proceeds from the Global Offering which are accounted for in our
projected market capitalization upon the Listing.

Material Development after Delisting

After delisting from the SGX-ST, material development of our Group up to the Latest
Practicable Date is set out as follows:

(a) Deregistration of ZHTW

ZHTW was deregistered on December 30, 2013 as a result of the relocation of our
production and service to our integrated production and service centre located in
Dongguan, the PRC. The deregistration of ZHTW was properly and legally completed
and settled and all relevant approvals have been obtained.

(b) Incorporation, Acquisitions and Disposal of Elect Gold

On December 18, 2013, Elect Gold was incorporated in the BVI. Elect Gold is
authorized to issue a maximum of 50,000 shares of par value US$1.00 each of a single
class. One ordinary share of Elect Gold was allotted and issued to our Company on
March 13, 2014. Elect Gold was incorporated as an investment holding company for
the purpose of acquiring certain companies engaging in the ice-cream business. The
first director of Elect Gold was Mr. Wong, appointed on March 13, 2014.

Pursuant to a sale and purchase agreement (the “HKDD Agreement”) dated May
20, 2014 entered into amongst Elect Gold (as purchaser), Super Active Profits Limited
(as vendor) and Wong Sek Yuen Peter (as warrantor), both being Independent Third
Parties, Elect Gold acquired 8,000 issued ordinary shares of HKDD representing 80%
of its issued share capital at a cash consideration of HK$5.2 million on June 3, 2014 to
explore and develop ice-cream business. Such consideration was determined with

- 125 -



HISTORY, DEVELOPMENT AND CORPORATE STRUCTURE

reference to primarily the benefit of expected synergies and revenue growth of the
companies to be acquired. Upon completion of the above share transfer, HKDD
became 80% and 20% owned by Elect Gold and Super Active Profits Limited,
respectively. At the time of the HKDD Agreement, HKDD had a wholly-owned
subsidiary, namely GZDD, a company established in the PRC on April 9, 1994 and
engaged in the sales of ice-cream in the PRC.

On September 1, 2014, as part of the group restructuring under the HKDD
Agreement, HKDD became sole shareholder of Bofon, a company holding the ice-
cream trademark. On June 30, 2015, DD(GZ) CC was incorporated as a wholly-owned
subsidiary of HKDD for the purpose of conducting retail sales of ice-cream products
in the PRC.

Elect Gold recorded a loss of approximately HK$7.1 million and HK$1.2 million
(before taking into account gain on disposal of the entire issued share of Elect Gold)
for the years ended December 31, 2015 and 2016, respectively. We recognized
impairment losses of approximately HK$4.9 million in respect of goodwill for the year
ended December 31, 2015, reflecting the lower than expected profitability of this
business as a result of keen competition in ice-cream products in the PRC market. Our
Directors consider that maintaining the operation of ice-cream business would require
substantial resources which may not be in the best interest of our Group. With a view
to allowing our Group to focus on other business lines with better prospects, pursuant
to a memorandum for sale and purchase dated May 30, 2016 entered into between our
Company and Hero Ace, our Company transferred one ordinary share, being the only
issued share, of Elect Gold to Hero Ace, an investment holding company incorporated
in the BVI and wholly-owned by Mr. Wong, at a nominal consideration of US$1.00 on
May 31, 2016. Our Directors consider that the disposal at nominal consideration was
fair and reasonable given the significant goodwill impairment loss incurred after the
acquisition. The acquisition and disposal of Elect Gold were properly and legally
completed and settled.

(c) Establishment of DG TWG Heritage

On January 7, 2014, DG TWG Heritage was established in the PRC with an initial
registered capital of RMB13.5 million, out of which approximately RMBI10.1 million
has been paid up by HK TWG Heritage as of the Latest Practicable Date. DG TWG
Heritage was set up to engage in the business of wholesale, import and export of
powdered drinks, roasted coffee, coffee making equipment, tea making equipment and
sub-packaging of tea leaves.

(d) Incorporation of Whole Sun for the purpose of acquiring the business and assets of
Oriole Properties Limited

On January 7, 2013, Whole Sun was incorporated under the laws of Hong Kong.
For details relating to the corporate development of Whole Sun, please refer to the
paragraph headed “Our Corporate Development — Whole Sun” in this section.
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On January 24, 2013, Oriole Properties Limited as the seller and Whole Sun as the
buyer entered into an agreement with TWIC, Mr. Chu Sun Chi (“Mr. Chu”) and Ms.
Fan Yin Fun, the spouse of Mr. Chu (“Mrs. Chu”) for the sale and purchase of the
business of marketing and selling of frozen food carried on by Oriole Properties
Limited and the related business assets as defined in the agreement together with the
goodwill of such business at a total cash consideration of HK$33.6 million. Such
consideration was determined with reference to valuation based on discounted cash
flow projection. As at the time of the agreement, Oriole Properties Limited was held by
Mr. Chu and Mrs. Chu in equal proportion. The completion of this transaction took
place on March 5, 2013. The acquisition of business was properly and legally
completed and settled.

(e) Acquisition of HK TWG Heritage

On January 10, 2017, pursuant to a memorandum for sale and purchase dated
December 30, 2016 entered into between Heritage Teas (Private) Limited and TWCI,
TWCI acquired 300,000 shares, representing 20% of the issued share capital, of HK
TWG Heritage, from Heritage Teas (Private) Limited, an Independent Third Party, at
a cash consideration of US$124,753 based on the net asset values of HK TWG
Heritage and DG TWG Heritage as at 31 December 2016. On the same day, pursuant
to a memorandum for sale and purchase dated December 30, 2016 entered into between
Global Tea Trading and TWCI, TWCI acquired 435,000 shares, representing 29% of
the issued share capital of HK TWG Heritage, from Global Tea Trading (a wholly-
owned subsidiary of our Company), at a nominal consideration of HK$1.00. After the
above acquisitions, HK TWG Heritage became a direct wholly-owned subsidiary of
TWCI. The acquisitions of HK TWG Heritage were properly and legally completed
and settled.

(f) Share Subscription Agreement

Pursuant to a share purchase and subscription agreement entered into amongst
Hero Valour, the Former Shareholder, our Company and Mr. Wong (the “Share
Subscription Agreement”) dated October 10, 2014, our Company allotted and issued
31,789,282 ordinary Shares of par value HK§0.25 each to the Former Shareholder for a
cash consideration of approximately HKS$119.25 million on October 17, 2014.
Meanwhile, Hero Valour transferred 10,596,427 ordinary Shares to the Former
Shareholder for a cash consideration of approximately HKS$39.75 million. Such
consideration was determined with reference to valuation based on discounted cash
flow projection. At the time of such allotment and transfer, the Former Shareholder
was a supplier of our Group. Upon completion, the Former Shareholder held an
aggregate of 42,385,709 Shares, representing approximately 17.16% of the then issued
share capital of our Company on a fully diluted basis. Prior to the investment, the
Former Shareholder had developed a mutual beneficial business relationship with our
Group for over ten years under which we could utilize the sourcing network of the
Former Shareholder to access to quality materials while the Former Shareholder
managed to enhance the brand awareness of its products through our well-established
and diversified customer base. During the Former Shareholder’s investment in the
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Company, we have shared our sales and marketing channels to help the Former
Shareholder to launch new products in the Hong Kong and PRC markets. After taking
into account the less-than-expected synergy effects arising therefrom and the difference
in management style and corporate culture, on March 2, 2016, the Former Sharecholder
decided to divest the investment and sold and transferred all the 42,385,709 Shares to
Hero Valour at a consideration of HK$136.62 million pursuant to the put option right
of the Former Shareholder as stipulated in the Share Subscription Agreement. Such
consideration was determined with reference to valuation based on discounted cash
flow projection. After the divestment, the Former Shareholder remained as a supplier
of the Group.

(g) Entering into Strategic Cooperation Agreement with NH Foods

On July 27, 2017, our Company entered into a strategic cooperation agreement
with NH Foods to develop business opportunities in Hong Kong, Macau and the PRC
with regard to frozen, fresh, pre-cooked processed meat and seafood products. Under
the terms of the strategic cooperation agreement:

e our Company and NH Foods in principle agreed to cooperate with each
other to explore future food business opportunities in the PRC, Hong Kong
and Macau particularly regarding meat related business. Our Company and
NH Foods agreed to jointly optimize product development, maintain
sufficient stock and product and to provide periodic training to staff;

e our Company further agreed to negotiate with NH Foods in good faith to
decide the most suitable form of cooperation to conduct a concrete business
in the future and would enter into formal agreements after the main terms
and conditions of the concrete business are decided; and

e if our Company wishes to create a relationship of partnership, joint venture
or agency, a written offer to form such relationship shall be made to NH
Foods first. Only if both parties fail to reach an agreement within 60 days
after such offer is made to NH Foods, our Company may proceed to form
such relationship with a third party.
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(h) Entering into Memorandum of Understanding with F&N

On April 19, 2018, our Company entered into a memorandum of understanding
with F&N with the aim to explore business and product development opportunities in
Hong Kong, Macau, the PRC and/or the Southeast Asia through co-operation on
strategic alliance initiatives including the following:

e F&N to be appointed as our Company’s exclusive supplier of evaporated and
condensed milk products;

e distribution of alcoholic and non-alcoholic beverage products of F&N and its
affiliates by our Company;

e distribution of our Company’s coffee and tea products by F&N;

e co-branded promotion of our Company’s products and the products of F&N
in food outlets; and

e co-development of new Ready-To-Drink products and beverage solutions.

Our Company and F&N will enter into formal agreements and relevant ancillary
documents after deciding the terms and conditions of such cooperation.

Application for Listing on the Hong Kong Stock Exchange

Our Directors consider Hong Kong to be a suitable place for Listing as they believe
that with the business and operations of our Group primarily located, managed and
conducted in Hong Kong, a listing in Hong Kong will not only contribute to opportunities
for future fund-raising and potential improvement in the trading liquidity and valuation of
our Shares, but also provide better synergy for our Group in terms of branding and raising
our corporate profile. Our Directors also believe that the Listing will enable our Group to
attract and retain talented people and strengthen the corporate governance and internal
control of our Group and thus increase the value of our Group as a whole. Our Directors
further believe that the close proximity between Hong Kong and mainland China will also
allow our Group to better utilize and deploy our management and resources with greater
efficiency, flexibility and competitiveness.
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OUR CORPORATE DEVELOPMENT

The major corporate development including the major shareholding change of the
material subsidiaries of our Group which were material to the performance of our Group
during the Track Record Period is set out below:

Our Company

On June 13, 2000, our Company was incorporated under the laws of Bermuda with an
initial authorized share capital of HK$100,000 comprising 1,000,000 Shares of par value
HKZ$0.10 each, all of which were subsequently allotted and issued to Wong’s Brothers
Consortium Inc., a company incorporated under the laws of the BVI. The sharcholders of
Wong’s Brothers Consortium Inc. were three companies incorporated under the laws of the
BVI, namely Swift Mind Holdings Limited, Prosperous Town Limited and Global King
International Limited, in the shareholding proportions of 22.2%, 47.3% and 30.5%,
respectively. All of them were corporate trustees with members of Mr. Wong’s family as
beneficiaries. On June 23, 2010, all the issued shares of Wong’s Brothers Consortium Inc.
held by Swift Mind Holdings Limited were redeemed and cancelled.

By resolutions passed at a special general meeting of our Company held on November
29, 2001, our Company consolidated every five ordinary Shares of par value HK$0.10 each
in the authorized and issued share capital of our Company into two ordinary Shares of par
value HK$0.25 each and accordingly the authorized share capital of our Company became
HK$100,000 divided into 400,000 ordinary Shares of par value HKS$0.25 each, and
increased our authorized share capital to HK$100,000,000 by the creation of 399,600,000
additional ordinary Shares of par value HK$0.25 each. As a result, our Company had an
authorized share capital of HK$100,000,000 comprising 400,000,000 ordinary Shares of par
value HK$0.25 each.

After a series of allotments and transfers of shares, save for a period between October
17, 2014 to March 2, 2016 during which the Former Shareholder was one of our
Shareholders, our Company has been wholly-owned by Mr. Wong through Hero Valour
since the delisting of our Company from SGX-ST. For further details of the Former
Shareholder, please refer to the paragraphs headed “Material Development after Delisting
— (f) Share Subscription Agreement” in this section.

On September 4, 2017, written resolutions of the sole Shareholder has been passed
pursuant to which, among other things:

(1) 86,719 ordinary Shares of par value HK$0.25 each, credited as fully paid, were
allotted and issued to Hero Valour for a cash consideration of HK$21,679.75;

(i1) every two issued and unissued ordinary Shares of par value HK$0.25 each were
subdivided into five ordinary Shares of par value HK$0.10 each, such that
immediately following the Share Subdivision, the authorized share capital of our
Company became HK$100,000,000 divided into 1,000,000,000 Shares of par value
HK$0.10 each; and
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(2)

(i1i) the authorized share capital of our Company was increased from HK$100,000,000
divided into 1,000,000,000 Shares of par value HK$0.10 each to HK$200,000,000
divided into 2,000,000,000 Shares of par value HK$0.10 each, by the creation of
1,000,000,000 new Shares.

Our Company is an investment holding company.
Major subsidiaries of TWIC
TWHK

On January 3, 1956, TWHK was incorporated in Hong Kong with an authorized
share capital of HK$500,000 divided into 1,000 ordinary shares of HK$500.00 each.

By a special resolution passed by the then shareholders of TWHK on March 17,
1970, its authorized share capital was increased to HK$1,000,000 by creation of 1,000
additional ordinary shares of HK§$500.00 each. By a special resolution passed by the
then shareholders of TWHK on August 9, 1972, every issued and unissued ordinary
share of HK$500.00 each was subdivided into 100 fully paid shares of HK$5.00 each.
On August 12, 1972, by a special resolution passed by the then shareholders of TWHK,
HK$250,000 standing to the credit of profit and loss account was capitalized and
50,000 shares were allotted and issued to the then shareholders of TWHK with each of
them being entitled to one share for every three shares held. By a special resolution
passed by the then shareholders of TWHK on February 3, 1977, the authorized share
capital of TWHK was increased to HK$2,000,000 by creation of 200,000 additional
ordinary shares of HKG$5.00 each. By a special resolution passed by the then
shareholders of TWHK on April 11, 1978, the authorized share capital of TWHK was
further increased to HKS$5,000,000 by creation of 600,000 additional shares of
HK$5.00 each. By a special resolution passed by the then shareholders of TWHK on
April 29, 1992, the authorized share capital of TWHK was increased to HK$6,000,000
divided into two classes of share: (1) 172,400 ordinary shares of HK$5.00 each; and (ii)
1,027,600 5% non-voting deferred shares of HK$5.00 each.

On the date of its incorporation, the initial subscribers of TWHK were our
Founder and Wong Sek Fook, each of whom was allotted and issued with one share of
HK$500.00 each. After a series of allotments and transfers of shares, Mr. Wong held
one ordinary share of TWHK of HK$5.00 each, and TWIC held 999 ordinary shares of
HKZ$5.00 each and 1,027,600 5% non-voting deferred shares of TWHK of HK$5.00
each. TWHK has been wholly-owned by TWIC since September 26, 2014 when Mr.
Wong transferred his one ordinary share of TWHK to TWIC.

TWHK is an investment holding company for four wholly-owned subsidiaries of
our Company, namely COFE, CDEL, TWHKFF and TW Beverage Machine. TWHK
also holds all the production premises, warehouses and car parking spaces owned by
our Group in Hong Kong.
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COFE

On December 10, 1992, COFE was incorporated in Hong Kong with an
authorized share capital of HK§10,000 divided into 10,000 shares of HK§$1.00 each.

On the date of its incorporation, the initial subscribers of COFE were Becmac
Limited and Camceb Limited, each of whom was allotted and issued with one share of
HK$1.00 each. On December 30, 1992, TWHK subscribed for and was issued with
9,998 shares of COFE. On February 10, 1993, Camceb Limited transferred its only one
share of COFE to TWHK, and Becmac Limited transferred its only one share of COFE
to Mr. Wong on December 8, 2000, which was then transferred to TWHK on
September 26, 2014. Since September 26, 2014, COFE has become wholly-owned by
TWHK.

The principal activities of COFE are processing of coffee beans, distribution of
coffee, tea and related complementary products, sale and rental of coffee and tea
machines and sale of frozen processed food.

CDEL

On November 28, 1978, CDEL was incorporated in Hong Kong with an
authorized share capital of HK$2,000,000 divided into 400,000 shares of HK$5.00
each.

On the date of its incorporation, the initial subscribers of CDEL were our
Founder and Mr. Wong, each of whom was allotted and issued with one share of
HK$5.00 each. On December 14, 1978, 101,999 and 29,999 shares of CDEL were
allotted to TWHK and Mr. Wong, respectively, amongst nine allottees of this share
allotment. Upon completion of such allotment, TWHK and Mr. Wong held
approximately 51.0% and 15.0%, respectively of the then issued share capital of
CDEL. After a series of allotments and transfers of shares, CDEL has become wholly-
owned by TWHK since September 26, 2014.

The principal activity business of CDEL is distribution of grocery products.
TW Beverage Machine

On October 5, 1993, TW Beverage Machine was incorporated in Hong Kong with
an authorized share capital of HK$10,000 divided into 10,000 shares of HK$1.00 each.

On the date of its incorporation, the initial subscribers of TW Beverage Machine
were Becmac Limited and Camceb Limited, each of whom was issued and allotted with
one share of HK$1.00 each. On November 11, 1993, TWHK acquired one share,
representing 50% of the then issued share capital of TW Beverage Machine, from
Camceb Limited. On December 8, 2000, Mr. Wong acquired one share of TW Beverage
Machine from Becmac Limited. After Mr. Wong transferred his one share of TW
Beverage Machine to TWHK on September 26, 2014, TW Beverage Machine has
become wholly-owned by TWHK.
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The principal activities of TW Beverage Machine are trading of coffee machines
and related products.

Whole Sun

On January 7, 2013, Whole Sun was incorporated in Hong Kong with an
authorized share capital of HK$10,000 divided into 10,000 ordinary shares of HK$1.00
each.

On the date of its incorporation, the initial subscribers of Whole Sun were TWFF,
Mr. Chu and Mrs. Chu who held 6,000, 2,000 and 2,000 ordinary shares of Whole Sun,
representing 60%, 20% and 20% of the issued share capital of Whole Sun, respectively.
On October 12, 2016, TWIC acquired 6,000 shares of Whole Sun, representing 60% of
the issued share capital of Whole Sun, from TWFF at a consideration of HK$6,000. As
of the Latest Practicable Date, Whole Sun was held as to 60%, 20% and 20% by
TWIC, Mr. Chu and Mrs. Chu, respectively. For further details, please refer to the
paragraph headed “History, Development and Corporate Structure — Material
Development after Delisting — (d) Incorporation of Whole Sun for the purpose of
acquiring the business and assets of Oriole Properties Limited” in this section.

During the Track Record Period, apart from his interest in Whole Sun, Mr. Chu
was also a shareholder and director of Oriole, which was held as to 52.4% and 47.6%
by Mr. Chu and Mr. Chu Cho Wing, the son of Mr. Chu, respectively, until Mr. Chu
transferred all his shareholding in Oriole to Mr. Chu Cho Wing on September 4, 2017
with a view to avoiding any possible potential competition between Whole Sun and
Oriole. Mr. Chu also resigned as a director of Oriole on September 4, 2017. Mr. Chu
has also confirmed that Mr. Chu Cho Wing is not acting as his trustee or nominee and
that he has no role in any aspects of the business management of Oriole.

On July 12, 2017, Mr. Chu and Mrs. Chu (the “Covenantors”) entered into a deed
of non-competition (the “Non-Compete Undertaking”) in favour of our Company and
have undertaken and covenanted with our Company (for itself and on behalf of Whole
Sun and other subsidiaries of our Group engaging in the business of trading and
processing of frozen, chilled and pre-cooked food and any other food-related business
(the “Restricted Business”)) not to at any time during the period that the Non-Compete
Undertaking remains effective, directly or indirectly, (a) engage in any business which
is the same as, similar to or in competition with the Restricted Business; (b) entice
away from Whole Sun and other subsidiaries of our Group engaging in the Restricted
Business any persons or firms which in the past one year had been their customer,
supplier, business partner or employee for the purpose of engaging in the Restricted
Business; (c) do or say anything which may be harmful to the reputation of Whole Sun
and/or other subsidiaries of our Group engaging in the Restricted Business; and (d)
make use of any information pertaining to the business of Whole Sun and/or other
subsidiaries of our Group engaging in the Restricted Business for the purpose of
competing with the business of our Group.
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(b)

The Non-Compete Undertaking and the rights and obligations thereunder are
conditional and will take effect immediately upon Listing. The obligations of the
Covenantors under the Non-Compete Undertaking shall cease if (a) our Shares cease
to be listed on the Main Board of the Hong Kong Stock Exchange; or (b) in respect of
a Covenantor, the date on which the Covenantor and/or his/her associates ceases to be
the controlling shareholder(s) of Whole Sun.

The principal activity of Whole Sun is trading of frozen meat.
Major subsidiaries of TWCH
TWCI

On December 15, 1999, TWCI was incorporated in Hong Kong with an
authorized share capital of HK$23,400,000 divided into 3,000,000 shares of HK$7.80
each. On the date of its incorporation, the initial subscribers were Becmac Limited and
Camceb Limited, each of whom was issued and allotted with one share of HK$7.80
each. Subsequent to a series of allotments and transfers of shares between 2000 and
2006, TWIC held 2,854,459 shares on April 27, 2006, representing the entire issued
share capital of TWCI. On November 29, 2012, TWIC transferred 2,854,458 shares of
TWCI to TWCH at a consideration of HK$22,264,780.20. Since October 6, 2014, on
which TWIC transferred the remaining one share of TWCI to TWCH at a
consideration of HK$1.00, TWCH has become the sole shareholder of TWCI. TWCI
is an investment holding company of two of our major operating subsidiaries, namely
DGTW and DG TWG Heritage.

DGTW

On September 11, 2009, DGTW was established under the laws of the PRC with
the initial registered capital of HK$78.88 million, which has been fully paid up by
TWCI.

The principal activities of DGTW are processing of coffee beans, distribution of
coffee, tea and related complementary products and sale of food and beverages.

DG TWG Heritage

On January 7, 2014, DG TWG Heritage was established under the laws of the
PRC with an initial registered capital of RMB13.5 million, out of which approximately
RMBI10.1 million has been paid up by HK TWG Heritage as of the Latest Practicable
Date.

DG TWG Heritage was established for the business of the wholesale, import and
export of powdered drinks, roasted coffee, coffee marking equipment, tea making
equipment and the sub-packaging of tea leaves.

The principal activity of DG TWG Heritage is processing of tea products.
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SHTW

On June 6, 2003, SHTW was established under the laws of the PRC with an initial
registered capital of US$300,000 which has been fully paid up by TWCE. After several
amendments had been made to the articles of SHTW, the registered capital of SHTW
was increased to US$2,400,000 on August 20, 2006. Subsequent to a series of capital
injection which took place between November 2003 and December 2006, all the
registered capital of SHTW had been fully paid up.

On October 18, 2007, the Shanghai Foreign Investment Commission approved the
application to set up branch offices in Beijing and Guangzhou submitted by SHTW.
The Beijing branch office and Guangzhou branch office of SHTW were established on
December 12, 2007 and January 28, 2008, respectively.

The principal activities of SHTW and its branch offices are trading of coffee, tea
and related complementary products, sale and rental of coffee and tea machines and
sale of frozen processed food in the PRC.

CDCL

On October 19, 2011, CDCL was established under the laws of the PRC with an
initial registered capital of HK$5.0 million, which has been fully paid up by TWCE. At
the time of its establishment, CDCL was established as a wholly-owned foreign
enterprise. Since its establishment, TWCE remains the sole shareholder of CDCL.

The principal activities of CDCL are trading of coffee machines and related
products in the PRC.

CDTL

On July 26, 2012, CDTL was established under the laws of the PRC with a
registered capital of RMB5.0 million which has been fully paid up by TWCT.

The principal activity of CDTL is trading of goods in the PRC.
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Immediately following the completion of the Global Offering (without taking into
account any Shares which may be allotted and issued upon the exercise of the Over-
allotment Option and the options which have been granted under the Pre-IPO Share
Option Scheme or which may be granted under the Share Option Scheme), our Group’s
corporate and shareholding structure will be as follows:
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Note 1: The remaining 40% is held as to 20% by Mr. Chu Sun Chi and 20% by Ms. Fan Yin Fun,
the spouse of Mr. Chu Sun Chi.
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Note 2:

Note 3:

Note 4:

TWEFF, Global Tea Trading and TWCC are under the process of deregistration as of the
Latest Practicable Date.

TWHKFF had no business operations as of the Latest Practicable Date.

NH Foods has agreed to subscribe for our Shares at the Offer Price with an investment
amount of one billion Japanese Yen. The number of Shares to be subscribed by NH Foods
represents 5.47% of our total issued Shares (based on the mid-point of the Offer Price
range of HK$1.84 and the indicative exchange rate of one Japanese Yen to HK$0.0729 as
of the Latest Practicable Date).
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OVERVIEW

We are a leading integrated B2B coffee and black tea solutions provider in Hong Kong,
Macau and the PRC with an established food products business. Our 85-year heritage
originates from an outlet providing coffee roasting and trading of coffee and tea in 1932.
Since then, we have grown into a well-trusted brand in Hong Kong, Macau and the PRC
providing one-stop coffee and tea solutions services to commercial customers that cover the
entire coffee and tea procurement, processing and distribution value chain. In the PRC, we
have established a stable beverage solutions business, which we believe has good growth
potential as reflected in our financial results for the year ended December 31, 2017. With a
view to better serve our customers, we broadened our business scope and commenced our
food products business in Hong Kong and the PRC in 2013 and frozen processed food
business in Hong Kong in 2015 and in the PRC in 2016.

We have developed a stable and diverse group of customers that include fast food
chains, Cha Chaan Tengs, luxury hotels, cafe and restaurants, and leading fast food
industry participants, such as franchised business of McDonald’s in the PRC and Hong
Kong (1|, Yoshinoya, 7-Eleven , Cafeé de Coral , Fairwood , Tsui Wah, Tai Hing
and Spaghetti House @. Together with our customers, we catered to generations of end
consumers in the regions we serve and successfully evolved to meet changing consumer
tastes. We provide a total solution for coffee and black tea, with an expertise on Hong
Kong-style milk tea. At the same time, we implemented various measures that we believe
contributed to the advancement of the coffee and black tea culture in Hong Kong, including
providing coffee machines along with our coffee products since 2003 to fast food chains and
Cha Chaan Teng in Hong Kong to serve fresh brewed coffee and espresso. We believe such
measures not only elevated the consumer experience, but also enhanced our brand
recognition amongst our customers and/or their end-users, which in turn, strengthened our
business growth and leading market position. According to Frost & Sullivan, we were the
largest B2B coffee and black tea solutions provider in Hong Kong in 2016, and the third
and fourth largest B2B coffee and black tea solutions provider in Macau and the PRC,
respectively, in 2016 in terms of B2B revenue. In addition, in 2016, we were the largest Sri
Lanka tea importer in terms of volume in Hong Kong and the third-largest Sri Lanka tea
importer in terms of volume in the PRC.

We take pride in being a trusted coffee and tea solutions provider to our customers. We
believe our success is based on our proactive approach towards understanding our
customers’ needs, adapting our operation to meet their demand and applying our wealth of
industry knowledge to forming economical solutions quickly. In particular, to help our
customers attain their goals, we leverage off our well-established network of renowned
suppliers to access to a comprehensive portfolio of quality-assured materials. While at the
product execution stage, we reach to our rich roasting, blending and mixing experience and
rely on our automated production system to deliver safe and reliable tailor-made products
in mass volumes. We have the ability to simultaneously produce different products that are
packaged for wholesale and/or assembling them in retail ready portions to fulfill the
demands of our diverse customer base. Moreover, to make sure our proposed coffee and tea
solutions can be implemented consistently with the desired effect, we not only help our
customers form the product but also provide the essential coffee equipment and design the
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details of the preparation techniques. Building on our strong customizing capability, we
often closely collaborate with our customers in designing specialty formulations. During the
Track Record Period, we collaborated with renowned fast food chains and other well-
known food and beverage service providers in introducing customized beverages of various
flavors to be served in different seasons. Such close collaboration allows us to gain valuable
market knowledge, and we believe the proven success of such products has also further
strengthened our customer loyalty.

”

Our ability to customize beverage solutions and our “customer first”, “solution driven”
principles have helped us build a stable and diverse customer base. We provide services and
deliver products to both food and beverage providers that satisfy the demand of the mass
market and that of a niche segment that demand for specialized products. We believe we are
one of the few coffee and tea solutions providers in Hong Kong that have the ability to
consistently meet the scaled demands of fast food chains and Cha Chaan Teng, and at the
same time, bring quality solutions to customers that serve a niche consumer market. Our
diverse customer base gives us a multi-channel distribution network that can reach
approximately 60% of the food outlets in Hong Kong in 2016, which include approximately
up to 77.6%, 70.3% and 78.7% market coverage of fast food stores, Cha Chaan Tengs and
cafes respectively. The extensive market exposure coupled with our dedication to customer
needs keep us abreast of the latest consumer preferences across market segments and
continue to introduce innovative coffee and tea solutions. In turn, we apply such knowledge
to form new beverage flavors for our customers, and thus creating a positive cycle of
knowledge accumulation.

In 2017, coffee sold by us can be made into 253.2 million to 337.7 million cups of coffee
per year and between 693,800 to 925,100 cups of coffee per day (assuming nine to 12 grams
of coffee is applied to produce each cup), while tea sold by us can be made into 302.4
million to 403.2 million cups of milk tea per year and between 828,500 to 1,104,600 cups of
milk tea per day (assuming nine to 12 grams of tea is applied to produce each cup of milk
tea). As our products are consumed by a sizeable population on a daily basis, we have an
unwavering commitment to food safety and consistent service quality. Our stringent quality
control process starts with sourcing from suppliers with internationally-accredited quality
certifications, and journeys through our operations in Hong Kong and the PRC under the
strict commitment to internationally recognized standards, including HACCP, ISO
9001:2008, ISO 14001:2004 and ISO 22000:2005. We have also installed automated and
digitized systems that monitor and instantly record production data to ensure full
traceability by pack. Our commitment to food safety has been recognized by leading
food and beverage service providers, including franchised business of McDonald’s in the
PRC and Hong Kong, known to enforce stringent quality standards. Moreover, we have
been recognized as Hong Kong top brand mark since 2009 and were appointed the beverage
product supplier at 2008 Beijing Olympics and 2011 Shenzhen Summer Universiade Games.
We were also appointed as the food supplier for the 16th Asian Games in Guangzhou in
2010. We believe these official appointments, certifications and initiatives signify our
commitment to food safety and consistent service quality, and have been the foundation to
our strong track record.
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We broadened our business scope to provide food supplies to our B2B customers and
commenced our frozen meat business in Hong Kong and the PRC in 2013, and our frozen
processed food business in Hong Kong in 2015 and in the PRC in 2016. We import frozen
meat products, mainly beef, pork, poultry and lamb from international meat suppliers
located in countries including Brazil, New Zealand, Japan, United States, Thailand and the
PRC. We follow market developments closely to provide cost-competitive frozen meat
products for our major customers, who are primarily wholesalers catering to fast food
chains and Cha Chaan Tengs. We have on average over four years of experience serving our
major frozen meat product customers. We believe such stable business relationship is built
on a commitment and ability to continuously procure and provide quality food products,
according to our customers’ demand at competitive prices.

Moreover, in 2016, we introduced our processed food products under our “Papa Chef”
brand as part of a horizontal business expansion to capture the growth opportunities in the
frozen processed food markets and other cross-selling opportunities. Going forward, we
aim to provide frozen meat and frozen processed food to our customers and integrate such
products into our customers’ central kitchen. In addition, we entered into a strategic
cooperation agreement in July 2017 with NH Foods, to jointly develop the food products
market in Hong Kong, Macau and the PRC. We believe that our market knowledge and
well-established customer base combined with NH Foods’s expertise in food products,
experience and resource strengthens our product portfolio and positions us well to develop
targeted markets in Hong Kong, Macau and the PRC, including meeting the demand of
tailor made products to our B2B customers in the fast food market. Furthermore, we
entered into a memorandum of understanding with F&N in April 2018 to explore business
and product development opportunities for the supply, distribution, co-branded promotion
and co-development of beverage products and/or beverage solutions.

We have adopted an integrated business intelligence system that connects different
segments of our operation. Through such system, we can efficiently coordinate our
production planning, supply chain management and business development plans. Timely
access to the daily inventory and sales data allows our management to efficiently monitor
the inventory movement and sales data in an effective and systematic manner. Through
such measures we can make appropriate operational adjustments in response to market
conditions and customer needs and forecast future demands more accurately. Our
commitment to adopting and developing an advanced operations system helps us more
accurately forecast demands, which contributed to better managed inventory, product
quality and profitability. We believe our advanced business intelligence system has allowed
us to expand efficiently and enabled us to better apply targeted marketing strategy based on
customer’s purchase record and identify cross-selling opportunities.

For the years ended December 31, 2015, 2016 and 2017, our revenue generated from
beverage solutions business was HKS$634.7 million, HK$639.2 million and HKS$711.3
million, respectively, which accounted for approximately 75.7%, 75.2% and 74.5% of our
total revenue for the same periods, respectively. In addition, we sold food products, which
included frozen meat and frozen processed food. For the years ended December 31, 2015,
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2016 and 2017, our revenue generated from food products business was HK$203.4 million,
HK$210.5 million and HK$243.3 million, respectively, which accounted for approximately
24.3%, 24.8% and 25.5% of our total revenue for the same periods, respectively.

OUR COMPETITIVE STRENGTHS

We are a leading and trusted integrated B2B coffee and black tea solutions provider in Hong
Kong, Macau and the PRC with 85 years of heritage.

We are a leading integrated B2B coffee and black tea solutions provider in Hong Kong,
Macau and the PRC with 85 years of heritage. Leveraging off our wealth of market
knowledge and product know-how, we provide our customers a one-stop service starting
from market analysis and recipe development through sourcing, production, marketing and
after sales services. Our origin could be traced to an outlet providing coffee roasting and
trading of coffee and tea in 1932. Since then, we have grown into a well-trusted brand in
Hong Kong, and along the way, developed a stable and diverse group of customers that
include well-known industry food and beverage providers, including the franchised business
of McDonald’s in the PRC and Hong Kong, Yoshinoya, 7-Eleven, Café de Coral,
Fairwood, Tsui Wah, Tai Hing and Spaghetti House. Together with our customers, we
catered to generations of end consumers in our region and successfully evolved to meet
changing consumer tastes. In addition, in the PRC, we have established a stable beverage
solutions business, which we believe has good growth potential as reflected in our financial
results for the year ended December 31, 2017.

According to Frost & Sullivan, we were the largest B2B coffee and black tea solutions
provider in Hong Kong in 2016 with 24.5% of the market share in terms of B2B revenue,
and the third and fourth largest B2B coffee and black tea solutions provider in Macau and
the PRC, respectively, in 2016 in terms of B2B revenue. In addition, in 2016, we were the
largest Sri Lanka tea importer in terms of volume in Hong Kong and the third-largest Sri
Lanka tea importer in terms of volume in the PRC. For more detailed market rankings,
please refer to the section headed “Industry Overview” in this prospectus. In addition,
according to Frost & Sullivan, we have grown into a well-trusted brand in Hong Kong,
Macau and the PRC providing one-stop coffee and tea solutions to commercial customers
that cover the entire coffee and tea procurement, processing and distribution value chain.
We have also been awarded the Hong Kong top brand mark since 2009 and served as the
official coffee and tea provider at 2008 Beijing Olympics, 2010 Guangzhou Asia Games and
2011 Shenzhen Summer Universiade Games. According to the survey conducted by Frost &
Sullivan, we are the most well-recognized top quality coffee and black tea brand among
restaurants in Hong Kong.

Over the years, we have also implemented various measures that we believe contributed
to the advancement of the coffee and black tea culture in Hong Kong. We began to provide
coffee machines, including the introduction of Rex-Royal coffee machines, along with our
coffee products in 2003 to fast food chains and Cha Chaan Teng in Hong Kong to serve
fresh brewed coffee and espresso, which created consistently better tasting coffee products
for end-users in such venues. At the same time, we are the distributor of Lipton yellow label
tea in Hong Kong and began to exclusively import a renowned luxurious French syrup
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brand, Monin, for coffee and tea beverages in Hong Kong and Macau. Since then, we have
successfully developed Monin products into a widely-accepted beverage supplement and
paved the path for introduction of other Monin products, such as puree and frappe. We
believe such market measures not only elevated the service standard for coffee and tea
beverages in fast food chains and Cha Chaan Teng in Hong Kong, but also enhanced our
brand recognition amongst our customers and/or their end-users, which in turn,
strengthened our business growth and leading market position.

We have a strong beverage customizing capability and an established food products business
supported by a worldwide sourcing network.

Our leading market position is attributable to our strong ability to customize
integrated coffee and tea beverage solutions for our customers, and at the same time, we
have an established frozen meat and frozen processed food business. We provide a total
solution for coffee and black tea, with an expertise on Hong Kong-style milk tea. As a
trusted partner, we actively approach our customers to form solutions that transfer their
beverage concepts into customized products that suit the tastes of targeted consumers
economically. Moreover, we remain committed to ensuring that solutions we form with our
customers have the desired results through a comprehensive after sales service that includes
24-hour repair and maintenance service for coffee machines in Hong Kong and Macau. We
pride ourselves in being a part of our customers’ menu management process, and we believe
our success is based on our ability to provide a full scale service covering the entire coffee
and tea processing and distribution value chain to bring our customers’ beverage concepts
to market. We import frozen meat products, mainly beef, pork, poultry and lamb from
international meat suppliers located in countries including Brazil, New Zealand, Japan,
United States, Thailand and the PRC. We follow market development closely to provide
cost-competitive frozen meat for our major customers, who are primarily wholesalers
catering to fast food chains and Cha Chaan Teng. We have on average over four years of
experience serving our major frozen meat product customers. We believe such stable
business relationship is built on a commitment and ability to continuously procure and
provide quality products, according to our customers’ demand at competitive prices.

Our one-stop beverage solutions service starts with a good understanding of our
customer’s needs, which we believe is fundamental to our success. As such, we regularly
engage our customers to discuss the latest market preferences and best practices that we
assemble through our diverse sales and distribution venues, and to collect their feedback on
the existing products and their new beverage concepts. We believe such two-way dialogue
has helped us better understand our customer’s needs and have built strong customer
relationships. In addition, we believe our well-established connections to renowned
suppliers have contributed to our success as an integrated coffee and tea solutions
provider. Through our suppliers, we have access to a comprehensive portfolio of quality-
assured materials from different continents across various climate zones.

We have on average over ten years of procurement experience with our major
suppliers, and as a result of such long established relationship, we believe we are able to
order a specified amount of raw materials at designated delivery times under competitive
prices, thus permitting us to quickly formulate the desired solutions according to our
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customer’s needs economically. Moreover, through close collaboration and frequent
communication with our major suppliers, we believe we have been able to better forecast
the raw material price changes and manage procurement costs. In turn, such value-added
service helps our customers and us better manage financial risk associated with raw material
price changes. At the product execution stage, leveraging off our rich roasting, blending and
mixing experience and adoption of automated production system, we are able to
consistently deliver quality-assured tailor-made products in mass volumes. We have the
ability to simultaneously produce different products packaged for wholesale and/or
assembling them in retail ready portions to fulfill the demands of our diverse customer base.
Moreover, to make sure our proposed coffee and tea solutions can be implemented
consistently with the desired effect, we not only help our customers form the product but
also provide the essential coffee equipment and design the details of the preparation
techniques. Also, we believe we were the first to establish an automated coffee production
line in Hong Kong, and we believe our investment has enhanced our ability to bring product
of great quality to the market.

Building on our strong customizing capability, we regularly participate in our
customer’s menu development process. During the Track Record Period, we collaborated
with renowned fast food chains and other well-known food and beverage service providers
in introducing customized beverages of various flavors to be served in different seasons.
Much of such collaboration was with existing customers with whom we have well-
established relationship. At the same time, our strong reputation and commitment to
excellence has helped us develop new clients and expand our customer base, including
renowned retail brands. In turn, our close collaboration with new and existing customers
allows us to gain valuable market knowledge, and the proven success of such products has
also strengthened our customer loyalty. Moreover, through this scalable business model, we
have successfully expanded our operations and built a stable and diverse customer base.

We have a stable and diversified customer base supported by a well-established multi-channel
distribution network with proven ability to capture new markets.

Our ability to consistently customize beverage solutions has helped us build a stable
and diverse customer base. We deliver to fast food chains and Cha Chaan Teng with
voluminous orders that satisfy the demand of the mass market, and serve airlines and
luxury hotels that demand for specialized products to cater to the tastes of a niche segment.
Supported by a pre-delivery system, a well-established logistics team, and supplemented by
distributors with local market knowledge, we have been able to maintain a delivery service
of within 24 hours to approximately 750 delivery points in Hong Kong on a daily basis. We
believe we are one of the few integrated B2B coffee and black tea solutions providers in
Hong Kong, that have the ability to consistently meet the scaled demands of fast food
chains and Cha Chaan Teng, and at the same time, bring quality solutions to customers that
serve consumer markets with specialized demand. In particular, we have on average of over
ten years of experience working with our key customers, which demand for new beverage
solutions frequently. Our close collaboration with key customers not only contributed to
our business growth but also fed into a positive cycle of market knowledge accumulation.
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Our diverse customer base gives us a multi-channel distribution network that can reach
approximately 60% of the food outlets in Hong Kong in 2016, which include up to
approximately 77.6%, 70.3% and 78.7% market coverage of fast food stores, Cha Chaan
Tengs and cafes, respectively. Such extensive market exposure coupled with our dedication
to customer service keep us abreast of the latest consumer preferences across market
segments. According to the survey conducted by Frost & Sullivan, we are the most well-
recognized top quality coffee and black tea brand among restaurants in Hong Kong. At the
same time, we believe such valuable market knowledge differentiates us from most of our
competitors as we are one of few integrated B2B coffee and black tea solutions providers
with a distribution network that covers a diverse base of food outlets. Moreover, leveraging
off our established distribution network for beverage products, we have expanded our
frozen processed food offering to well-established fast food chains and Cha Chaan Teng to
which we previously only provided beverage products. We believe our success in cross-
selling food products to such customers is contributed by our unwavering commitment to
product quality and better understanding of the frozen processed food market. In addition,
this illustrates our progress as a comprehensive food and beverage service provider. We
believe our strong reputation has helped us successfully expand our offerings to our
customers, and we will continue to seek such cross-selling opportunity to further grow our
business.

We have a strong track record that is enhanced by integration of advanced quality control and
data analysis system that also facilitates business development.

In 2017, coffee sold by us can be made into 253.2 million to 337.7 million cups of coffee
per year and between 693,800 to 925,100 cups of coffee per day (assuming nine to 12 grams
of coffee is applied to produce each cup), while tea sold by us can be made into 302.4
million to 403.2 million cups of milk tea per year and between 828,500 to 1,104,600 cups of
milk tea per day (assuming nine to 12 grams of tea is applied to produce each cup of milk
tea). As we provide products that are consumed by a sizable population on a daily basis, we
embrace such responsibility with an unwavering commitment to food safety and consistent
service quality. Our stringent quality control process starts with sourcing from suppliers
with internationally-accredited quality certifications, and journeys through our operations
in Hong Kong and the PRC under the strict commitment to internationally recognized
standards, including HACCP, ISO 9001:2008, ISO 14001:2004 and ISO 22000:2005.
Moreover, we have installed automated and digitized systems that monitor and instantly
record production data to ensure full traceability. We also supplement our internationally
accredited production process with scientific tests and online monitoring to further ensure
our product quality. We believe such customer recognition and certifications and initiatives
signify our commitment to food safety and consistent service quality, and have been the
foundation to our strong track record.

We have adopted an integrated business intelligence system that connects different
segments of our operation. Through such system, we can efficiently coordinate our
production planning, supply chain management, business analysis management and
financial reporting management. Timely access to the daily inventory and sales data
allows our management to efficiently monitor the inventory movement and sales data in an

— 144 -



BUSINESS

effective and systematic manner. Through such measures we can make appropriate
operational adjustments in response to market conditions and customer needs and forecast
future demands more accurately.

Our commitment to adopting and developing an advanced operations system helps us
more accurately forecast demands, which contributed to better managed inventory, product
quality and profitability. We have amassed a comprehensive database of food and beverage
outlets in Hong Kong which is officially updated annually, while our sales personnel receive
up-to-date sales data through our internal sales software, QlikView. We generally update
relevant sales data on QlikView on a daily basis. Such system allows us to perform
customized sales analysis, which we then utilize to adjust purchasing decisions and product
offering. Furthermore, such analysis allows our sales personnel to receive up-to-date
market data which in turn allows them to engage in targeted sales efforts, including to
identify cross-selling opportunities of food products to existing customers and develop new
customers. We believe our advanced business intelligence system has allowed us to expand
efficiently and enabled us to better apply targeted marketing strategy based on customer’s
purchase record and identify cross-selling opportunities.

We have an experienced and high caliber management team with valuable know-how supported
by full adoption of modern management system.

We have an experienced and dedicated management team led by our chairman and
executive Director, Mr. Wong. Mr. Wong is the third generation of our founder and has
over 39 years of management and industrial experience in the food and beverage industry.
Mr. Wong is the architect behind Tsit Wing’s production modernization that included
installation of automated equipment, and capacity expansion that was instrumental to our
business growth. Mr. Wong’s leadership and long-term vision was instrumental to our
development in the past and has laid a strong foundation to our future expansion. Our
other executive Directors, Mr. Wu Kam On Keith and Ms. Fan Yee Man, also have twelve
and six years of experience in the food and beverage solutions industry, respectively. Mr.
Wu, who joined our Group in 2005 as a management accountant of COFE, had held various
financial and management positions within our Group before he was promoted as an
executive Director and the group chief operation officer of our Company. Ms. Fan, who has
been in our Group since 2012, had served as the financial controller of COFE and the group
financial controller before she was promoted as an executive Director and the group chief
financial officer of our Company.

Our experienced senior management team comprises of industry experts with valuable
know-how and more than ten years of experience in the food and beverage industry on
average. They have developed extensive experience in raw material procurement, product
development and distribution management, which has all contributed to better operations
and cost management. For further details of our Directors’ and senior management teams’
biographies, please refer to the section headed “Directors and Senior Management” in this
prospectus. Our senior management is supported by staffs with strong local market
knowledge and expertise. Our experienced senior management team has played a key role in
leading the operation and development strategy of our Group and provided us with deep
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industry and operation knowledge. Their management capability and cohesiveness,
supported by a strong execution team and management system, will continue to help us
deliver sustainable growth in the future.

OUR BUSINESS STRATEGIES

Further strengthen our leading position in the integrated B2B coffee and black tea solutions
market in Hong Kong, deepen our penetration in the PRC, expand our business in Southeast
Asia, and enhance our brand recognition and awareness.

We seek to strengthen our leading position as an integrated B2B coffee and black tea
solutions provider in Hong Kong, Macau and the PRC. According to Frost & Sullivan,
from 2012 to 2016, B2B coffee and black tea products market in Hong Kong has expanded
from HK$927.0 million to HK$1,105.5 million, representing a CAGR of 4.5%, and is
expected to continue to grow from HK$1,159.0 million in 2017 to HK$1,363.8 million in
2021 with a CAGR of 4.2%. We believe that a commitment to improve our solution offering
capabilities is crucial to maintaining our leading market position. As such, we will continue
to leverage off our global sourcing capability and further invest in our market-oriented
product development efforts. At the same time, leveraging off the wealth of industry
knowledge that we have accumulated and continue to garner in our day-to-day operations,
we remain committed to building a know-how data base that will help formulate integrated
coffee and tea solutions even more efficiently, and in turn, improve the quality of our
service, in the future. We will also continue to closely collaborate with our customers and
assist them in developing effective ways to collect the preferences of the local consumers and
to come up with trend setting products. We have successfully introduced new products and
flavors such as seasonal drink series for renowned customers in the past and aim to continue
to do so in the future. We also plan to expand our sales channels through increased
coverage of supermarkets, luxury hotels, fast food chains and airlines. We intend to further
enhance our brand recognition and awareness by devoting more resources in our
promotional and marketing activities, including traditional advertising channels, print
and television media and in-store promotional campaigns, as well as social network
activities and joint sponsored events. We believe such marketing strategies are critical and
essential to our future success. Furthermore, to support our operational growth, we intend
to enhance our logistics capability by expanding our logistics team, and more closely
collaborate with reliable third party logistics providers with whom we have established
relationships.

We also seek to deepen our market penetration and enhance our brand recognition and
awareness in the PRC. We intend to expand our sales channels that we believe have
relatively higher growth potential, particularly the Pearl River Delta in the near term and
the Yangtze River Delta in the long-run. During the Track Record Period, our sales efforts
mainly focused in the first and second tier cities in eastern and southern China, such as
Shanghai, Beijing, Hangzhou, Guangzhou, Shenzhen and Dongguan. Going forward, we
seek to continue to expand in these major cities while further grow our sales and
distribution network into other major cities with strong growth potential. We also plan to
leverage our sales team and our sales offices in the PRC to help expand our sales network
and build our understanding of local markets. In particular, through an enlarged sales
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team, we plan to grow our sales of Chinese tea to restaurants in the PRC and seek cross-
selling opportunities of our other products. Moreover, we will continue to enhance our
distribution ability in the PRC by seeking strategic cooperation opportunities with local
distributors and enhance our logistics capabilities. At the same time we plan to expand our
business in Southeast Asia, which we believe is a region which demands for coffee and tea
products. For further details, please refer to the section headed “Future Plans and Use of
Proceeds — Use of Proceeds” in this prospectus.

Continue to strengthen our frozem meat and frozen processed food products business and
expand our product offerings.

We intend to actively expand our product offerings to provide the convenience of one-
stop purchasing for our customers. With a more comprehensive portfolio of products,
including food products, we seek to expand our sales channel to food and beverage
providers. In particular, we seek to strengthen our relationship with our existing frozen
meat and frozen processed food customers by continuing to source quality frozen meat and
frozen processed food products that meet their needs, and through an enhanced
understanding of the frozen meat and frozen processed food market, develop new
customers. We also aim to further expand our business in the frozen processed food
markets, enhance our ability to procure customized frozen processed food and integrate our
frozen meat and frozen processed food products into our customer’s central kitchen.
Further, leveraging off leading market position and well-established distribution network,
we will continue to seek cross-selling opportunities in the frozen meat and frozen processed
food and other food product markets in Hong Kong and the PRC.

Building on our experience of successfully offering food products to well-established
food and beverage service providers, we intend to continue to work with existing and
potential new customers to further explore such cross-selling opportunities. For example,
we entered into a strategic cooperation agreement with NH Foods, a leading food provider
with operations in about 90 locations in 19 countries and regions, in July 2017 to jointly
develop the food products market in Hong Kong, Macau and the PRC. We believe that our
market knowledge combined with NH Foods’s abundant resources positions us well to
develop targeted markets. We also seek to cooperate with our strategic partner, NH Foods,
to provide tailor-made frozen meat and processed food products to satisfy the needs of our
customers. We intend to engage NH Foods as consultant as they have the expertise to share
the knowledge and know-how of conducting processing food products business, including
slicing, cutting, marinating and packaging procedures of raw meat to meet our customer’s
specification. In addition, leveraging off our experience in providing frozen meat and frozen
processed food, we plan to further develop frozen food processing and other business, in
particular, potential future business or share acquisitions, joint ventures or other strategic
arrangement with entities with (a) product portfolios that include meat, flour and/or dairy
products and meet the demand of our customers, and (b) distribution channels to food
outlets such as Chinese restaurants and other targeted customers that are currently not
covered by our existing distribution network, including an established business to business
distribution network, that allows us to enlarge and enhance our customer base, to expand
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and enhance our product portfolio and to deepen our market penetration. For further
details, please refer to the section headed “Future Plans and Use of Proceeds — Use of
Proceeds” in this prospectus.

Continue to strengthen our sourcing capability and strengthen our vendor selection process.

We seek to continue to strengthen both the breadth and the depth of our worldwide
sourcing network by engaging more globally recognized suppliers while deepening our
relationship with our existing supply channels. We strive to identify more materials that
could be applied to our customized solutions and allow us to offer a comprehensive
portfolio of products. Such measures include building a larger portfolio of milk product
sources that encompass more variety of milk concentrates to be applied to our customized
coffee and tea solutions. We will also continue to monitor market trend and seek raw
materials that can be applied to form food and beverage flavors that best meet latest
consumer preferences. Furthermore, we will continue to source trading goods that can
effectively expand our product portfolio to promote one-stop purchasing experience or
cater for specific needs of our customers.

In addition, we seek to maintain our long-term relationship with trusted suppliers
while exploring new raw material sources and exporters of trading goods. Through such
measures, we strive to continue to build a healthy pool of suppliers that can ensure stable
and quality supply at competitive price. Moreover, we intend to strengthen our vendor
selection process to ensure only qualified new suppliers are engaged and existing suppliers
are evaluated regularly. In particular, we strive to enhance our supplier selection through an
assessment that includes a detailed review of raw material quality as well as price
competitiveness and service stability. Furthermore, leveraging off our successful experience
in securing exclusive distribution agreements with our strategic syrup supplier of renowned
brands, Monin, and coffee machine suppliers, Rex-Royal, we seek to further explore
opportunities to source from well-established brands, especially under exclusive
distribution arrangements, to enhance our product offerings.

Seek to upgrade our production facilities and further enhance our production capabilities.

As part of our effort to continuously provide optimal services to our customers, we
intend to upgrade our production facilities and enhance our production capabilities. In
particular, to ensure that we can meet different demands from our diverse customer base,
we intend to (i) acquire new coffee machines for our customers, (ii) upgrade the coffee
roasters in our Hong Kong facility, (iii) set up a warehouse and renovate facilities, and (iv)
acquire additional machinery including equipment used to detect foreign objects, equipment
for better working environment for our employees and packaging equipment with functions
equipped to cater to small-size packaging for tea (which is not interchangeable for coffee) to
increase the products portfolio of our Company. We split our production capacities in the
PRC and in Hong Kong to diversify production risk and to better utilize our resources and
enhance our processing capability by adding more retail packaging capability. In addition,
we intend to establish a separate frozen food processing facility equipped with frozen food
processing lines and relevant machinery to enhance our ability to serve more diverse
customers, including direct sales to restaurants and cafes, as well as deploy a cold storage
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truck in Hong Kong to complement our frozen food business. For further details regarding
our expansion plan, please refer to the sections headed “Financial Information — Capital
Expenditures — Planned Capital Expenditures” and “Future Plans and Use of Proceeds” in
this prospectus. Meanwhile, we will continue to advance our quality control equipment and
warehouse capabilities to support the expansion of our production. We also intend to
further upgrade our production capacity in Hong Kong as our key machines for processing
our coffee and tea products in our production facility in Hong Kong have on average been
implemented for over ten years.

OUR BRAND/PHILOSOPHY

We are a well-recognized and trusted coffee and tea solutions brand with an
established food products business. According to the survey conducted by Frost &
Sullivan, we are the most well-recognized top quality coffee and black tea brand among
restaurants in Hong Kong. Operating under the “Tsit Wing” brand, we are principally
engaged in the provision of integrated B2B coffee and black tea solutions, providing a one-
stop service for our commercial customers that cover marketing analysis, recipe
development, sourcing, production, marketing and after sales services which include
regular customer training and equipment maintenance. In addition, we have an established
B2B food products business, which encompass sales of frozen meat and frozen processed
food.

The table below sets out a breakdown of our revenue categorized by business segments
and by geographical sales during the Track Record Period.

Year ended December 31,
2015 2016 2017
(HK$°000) % of total (HKS$000) % of total (HK$'000) % of total

Beverage Solutions 634,723 75.7% 639,175 75.2% 711,349 74.5%
— Hong Kong 418,048 49.9% 422,548 49.7% 458,610 48.0%
— PRC 196,771 23.5% 199,822 23.5% 234,387 24.6%
— Macau 12,067 1.4% 11,387 1.3% 11,153 1.2%
— Others" 7,837 0.9% 5.418 0.7% 7,199 0.7%
Food Products 203,429 24.3% 210,545 24.8% 243,261 25.5%
— Hong Kong 194,670 23.2% 206,072 24.3% 238,743 25.0%
— PRC 8,759 1.1% 4,473 0.5% 4,518 0.5%
Total 838,152 100% 849,720 100% 954,610 100%
Note:

1. Others include revenue derived from sales in Australia, Canada, Malaysia, Philippines and Taiwan.
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Beverage Solutions

We are a leading integrated B2B coffee and black tea solutions provider in Hong Kong,
Macau and the PRC with 85-years of heritage. Operating under “customer first”, “solution
driven” principle, we provide our services and products to a stable and diverse group of
food and beverage service providers, including fast food chains, Cha Chaan Tengs, luxury
hotels, cafes and restaurants, and leading fast food industry participants, including the
franchised business of McDonald’s in the PRC and Hong Kong, Yoshinoya, 7-Eleven, Café
de Coral, Fairwood, Tsui Wah, Tai Hing and Spaghetti House. During the Track Record
Period, we successfully introduced approximately 300 new customized products with our
customers. Such customized products were sold to approximately 120 customers/
distributors packaged in servings that ranged from 2.5 grams per pack to 20 kilograms
per box, including a coffee product we jointly developed with our major customer, a leading
fast food chain. During the product development process, we (i) commenced by preparing
an update on the relevant coffee bean market and raw material sources (of various kinds of
coffee by their origin, characteristics and grading) and engaged in discussions with the
customer on the product concepts, (ii) created products of various tastes and organized
product tastings for the customer, and confirmed the product formulation with the
customer, (iii) designed the production and packaging (for both in house serving and retail
sales) and detailed product preparation procedure, and (iv) participated in the customer’s
marketing campaign for such products. Together with our customers, we have catered to
generations of end users and successfully evolved to meet the changing tastes of end-users.
We pride ourselves in being part of our customers’ menu management process and in our
ability to constantly deliver customized solutions in a timely manner.

As a trusted partner, we actively offer our customer quality assured solutions that
efficiently complete the “concept to market” process regularly. Leveraging off our expertise
and our experienced employees, including our in-house trained coffee baristas and tea
masters, we not only help formulate the flavor of the products, but also regularly provide
ancillary services including, market research and feasibility studies, design and development
of marketing strategies that fit the needs of our customers. During the process of forming
such solutions, we not only leverage over our past experience but have also been able to tap
into new resources, for instance drawing from raw materials which we did not regularly
procure in the past. We believe our ability to successfully provide such services is a result of
a combination of our knowledge base and our commitment to stay abreast of the latest
market information.

In addition, to ensure the feasibility of our proposed solutions, our finance, marketing,
and production departments work closely to ensure that new products can be brought to
market in an economical and timely manner. The criteria considered include an analysis on
the sourcing of raw materials, production capacity required, technology and equipment to
conduct mass production of new product and the costs associated. Moreover, to ensure our
proposed solutions can be implemented consistently with the desired result, we provide our
customers with the essential coffee equipment and design the details of the preparation
techniques.
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Our vision is to become a “world-class integrated food and beverages services
provider”, and we are constantly in search of means to enhance our solutions offering
capability and for horizontal business expansion. We continue to strengthen both the
breadth and the depth of our global sourcing network by engaging more globally recognized
suppliers while deepening our relationship with our existing supply channels. At the same
time, leveraging off the wealth of industry knowledge that we have accumulated and
continue to garner in our day-to-day operations, we remain committed to building a know-
how data base that will help formulate integrated coffee and tea solutions even more
efficiently, and in turn, improve the quality of our service, in the future.

Over the years, we have also implemented measures that we believe contributed to the
advancement of the coffee and tea culture in Hong Kong. We began to provide coffee
machines along with our coffee products in 2003 to fast food chains and Cha Chaan Tengs
in Hong Kong to serve fresh brewed coffee and espresso, which created consistently better
tasting coffee products for end-users in such venues. At the same time, we began to import a
renowned luxurious French syrup brand, Monin, for coffee and tea beverages in Hong
Kong. Since then, we have successfully developed Monin products into a widely-accepted
beverage supplement and paved the path for introduction of other Monin products, such as
puree and frappe. We believe we were amongst the first to introduce these market measures,
and we believe such market measures not only elevated the service standard for coffee and
tea beverages in fast food chains and Cha Chaan Teng in Hong Kong, but also enhanced
our brand recognition amongst our customers and/or their end-users, which in turn,
strengthened our business growth and leading market position.

Value Chain of the Coffee and Tea Products Market

Coffee and tea products market flows from producers to consumers. Producers such as
individual farmers or plantation groups grow coffee beans and tea leaves and sell the raw
products to processors. After processing, such products are then distributed to food and
beverage serving establishments and fast moving consumer goods through wholesale
channels. Consumers then purchase coffee or tea products through such retail outlets.

Wholesale

e
Food and Beverage
Serving
Establishment

T ‘ - Retail
Producer Processor* ‘ Distributor® . S_“b ctail
‘ ‘ distributor

J \ J

Individual e N\
Farmer

Consumer ‘

Plantation

Group Wholesale

*  Qur Company is involved in the process.
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Our beverage solutions business model

We believe our success is built on our proactive approach towards providing
customized beverage solutions in a timely manner. Such solutions are formed based on a
one-stop customer focused, solutions driven business model executed in five closely-knit
operational modules that reinforce each other and are connected by our ERP system. For
further details of our ERP system, please refer to “Business — Business Intelligence and
Information Technology” in this section.

Our five operational modules include (i) menu management and recipe development,
(i1) strong global sourcing network, (iii) automated product execution, (iv) sophisticated
distribution system for diverse customers, and (v) comprehensive customer services, as
illustrated below.

Tailor-made menu
Management and
Recipe Development

Comprehensive

. Strong Global Sourcing
Customer Service

Sophisticated
Distribution System
for Diverse Customers

Automated Product
Execution

*  Qur business operation is fully integrated and connected by our ERP system. For further details, please
refer to “Business — Business Intelligence and Information Technology” in this section.
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Forming Integrated Solutions
Tailor-made menu management and recipe development

A good understanding of our customer’s needs is fundamental to our success. As
such, we regularly engage with our customers to discuss the latest market preferences
and best practices that we assemble through our multi-channel sales and distribution
network, and to collect their feedback on the existing products and their new beverage
concepts. When appropriate, we would take the initiative to introduce to our
customers new ingredients and/or raw materials that could be applied to their new
products. We have successfully and consistently introduced new products through such
measures over the Track Record Period. We also believe such two-way dialogues have
helped us better understand our customer’s needs and built strong customer
relationships. We take pride in the trust our customers place in us and our ability to
be part of their menu management process.

Our integrated solutions cover the entire “concept to market” process. We not
only help our customers form the product but also provide the essential coffee
equipment and design the details of the preparation techniques to ensure a consistent
end user experience. Such measures include recommending appropriate machinery and
preparation steps (down to the minute) to be adopted when applying such machinery in
an effort to optimize the quality of the end product and end user experience. In
addition, leveraging off our knowledge of the local consumer market, we provide our
marketing input or engage in joint promotions with our customers. We believe our
strength in this area lies with our good grasp of how product characters connect with
the latest consumer taste. In turn, we believe our strong handle over product character
lies in our input to the product formation in the initial stages of our customers’ menu
management/product development process. We pride ourselves in the ability to provide
such value-added input, and we believe such close collaboration has contributed to us
building a diverse and stable portfolio of customers.

Strong Global Sourcing
Access to a global inventory through our major suppliers

We have a stable sourcing network that includes many globally renowned major
suppliers with whom we have over ten years of relationship, and we will continue to
enhance the breadth and depth of our supply network by engaging more globally
recognized suppliers while deepening our relationship with our existing supply
channels.

Through such suppliers, we have access to quality raw materials from different
continents across various climate zones at designated delivery times at competitive
prices. Leveraging off such quality-assured raw materials, we constantly introduce
customized beverages of various flavors served in different seasons that could be
readily packaged for wholesale and/or assembled in retail portions to fulfill the
demands of our diverse customer base. Such measures at times encompass blending
niche raw materials in customized portions and packaging them in customized portions
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to achieve the anticipated taste. We believe our ability to provide such service
illustrates our strong industry knowledge. In addition, through close collaboration and
frequent communication with our major suppliers, we believe we have been able to
better forecast the raw material price changes and manage procurement costs. In turn,
such value-added service helps our customers and us better manage financial risk
associated with raw material price changes.

Automated Product Execution
Automated production capability encompassing stringent quality control system

To ensure that we are able to efficiently bring customized beverage products of
consistent quality to our customers, we have established an automated production
system encompassing a comprehensive set of automated production facilities. Through
the automated features offered by such facilities, we can deliver tailor-made products
in mass volumes to industry leading food and beverage providers that are known for
enforcing strict food quality requirements.

We have also implemented stringent quality control procedures throughout our
production and delivery process. We installed automated and digitized systems to
ensure product traceability and minimize offline manual operation, and our operations
in Hong Kong and the PRC have received quality assurance recognitions from
internationally recognized quality assessment authorities, such as HACCP and ISO
9001:2008, ISO 14001:2004 and ISO 22000:2005.

Sophisticated Distribution System for Diverse Customers

Well-established logistics system with a delivery capability of within 24 hours for a wide-
range of customer in Hong Kong

We face the challenge of delivering products to approximately 750 delivery points
in Hong Kong on a daily basis. Moreover, our diverse customer base comes the need to
be able to simultaneously provide products packaged for wholesale volumes and retail
ready portions in a timely manner. We overcame such challenge by adopting an
operating system that produces meticulous pre-delivery planning from our warehouses,
which is then double-checked by our experienced personnel before delivery. We then
rely on our fleet of trucks in Hong Kong and cooperate with third party logistics
providers to deliver our products on time. In the PRC, we collaborate with reputable
third party logistics providers to ensure that orders we received are fulfilled on time.

Our well-established logistics system helps us ensure delivery of quality assured
products in a timely manner, and along the way, develop a stable and diverse customer
base that includes mass market customers (such as fast food chains, Cha Chaan Teng
and cafes) and niche customers (such as luxury hotels, airlines and amusement parks).
In turn, such extensive market exposure keeps us abreast of the latest consumer
preferences across market segments and enhances our industry knowledge.
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Comprehensive Customer Service
A dedicated and resourceful support team

Building on our success as an integrated B2B coffee and tea solutions provider, we
continuously seek ways to enhance our services and strengthen our ability to provide a
comprehensive set of solutions. As part of our effort to offer a complete set of
offerings, we entered into the frozen meat market in Hong Kong and the PRC in 2013
and the frozen processed food business in Hong Kong in 2015 and in the PRC in 2016.

Our sales team stays abreast of our customers’ needs and regularly provides
ancillary services, such as product education, equipment knowledge update, and
customer training on serving, brewing and preparation techniques, to ensure an
optimized end user experience. We provide such services to our customers on a regular
basis, and more frequently when new measures that we consider to be relevant to our
customers are introduced to market. We believe such regular ancillary services show
that we are committed to bringing not only quality products to our customers but also
an optimized experience for the end users of our products. We also apply the market
knowledge we garner from our communication with customers to form integrated
solutions, thus forming a virtuous cycle of knowledge reinforcement. At the same time,
we are committed to exploring measures that can improve end user experience. Such
measures include partnering with renowned equipment providers and conducting
market-research on latest consumer preferences, which we regularly provide to our
diverse customer base. We have also established a customer service center that provides
after sales support, including a 24-hour assistance on repair and maintenance of coffee
machines.

A close interaction with market players provides us with timely insight in evolving
consumer preferences. Such experience allows us to add to our wealth of market
knowledge and product know-how garnered over our long history, which in turn,
strengthens our position as a leading B2B coffee and tea solutions provider.
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Food Products

During the Track Record Period, we derived a substantial portion of our revenue from
the sales of food products in Hong Kong and the PRC. Our food products include frozen
meat and frozen processed food. We entered the frozen meat market through an acquisition
by Whole Sun of the business and assets of a frozen meat supplier in Hong Kong in 2013.
For further details, please refer to the section headed “History, Development and
Corporate Structure — Our Corporate Development — (a) Major subsidiaries of TWIC
— Whole Sun” in this prospectus. Leveraging off Whole Sun’s experience in the trading of
frozen meat, we quickly extended our operation scope and established our presence in this
new area of business operation. We engage in the trading and selling of imported frozen
meat from countries including Brazil, New Zealand, Japan, United States, Thailand and the
PRC, and we provide customized frozen processed food for our customers. We have a stable
group of frozen meat customers, with whom on average we have over four years of business
relationship. We believe such established relationship is built on our effort to follow market
development closely and to provide cost-competitive frozen meat products to wholesalers
who cater to fast food chains and Cha Chaan Teng. In addition, in 2015, as part of our
horizontal expansion, we started trading and selling frozen processed food of renowned
brands, and further launched our frozen processed food brand, “Papa Chef” in 2016 under
OEM arrangement with a view to capturing the growth opportunities in the frozen
processed food market. For further details regarding our OEM contractors, please refer to
“Business — OEM Contractors” in this section. Going forward, we aim to provide frozen
meat and frozen processed food to our customers and integrate such products into our
customer’s central kitchen.

For the years ended December 31, 2015, 2016 and 2017, revenue generated from our
food products business accounted for approximately 24.3%, 24.8% and 25.5% of our total
revenue, respectively.

PRODUCTS

We offer a range of beverage and food products, mainly (i) roasted coffee, blended tea,
and other beverage solutions products such as coffee machines and milk under our beverage
solutions business, and (ii) frozen meat and frozen processed food under our food products
business. During the Track Record Period, we also provided ice-cream products but
disposed of such business in 2016. For further details regarding our disposed ice-cream
business, please refer to “— Discontinued Operation” in this section.
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The following table sets out a breakdown of our revenue by product category:

Year ended December 31,
2015 2016 2017
(HK$°000) % of total (HK$000) % of total (HK$000) % of total

Beverage Solutions 634,723 75.7% 639,175 75.2% 711,349 74.5%
— Coffee 194,654 23.2% 189,676 22.3% 198,033 20.7%
— Tea 188,738 22.5% 190,962 22.5% 228,676 24.0%
— Milk 80,082 9.6% 92,547 10.9% 97,009 10.2%
— Others
— Groceries and
others" 85,894 10.2% 81,338 9.6% 87,669 9.2%

— FMCG (i.e. All-In-
One Beverage
Products) and
instant beverage

mix? 49,504 5.9% 48,339 5.7% 54,476 5.7%
— Monin products 24,826 3.0% 26,062 3.1% 28,418 3.0%
— Coffee and tea
machines 11,025 1.3% 10,251 1.1% 17,068 1.7%
Food Products 203,429 24.3% 210,545 24.8% 243,261 25.5%
— Frozen meat 201,909 24.1% 202,211 23.8% 226,579 23.7%
— Frozen processed food 1,520 0.2% 8,334 1.0% 16,682 1.8%
Total 838,152 100% 849,720 100% 954,610 100%
Note:
1. Our groceries and others sales primarily include sales of Lipton yellow label tea.
2. Our retail sales equals to our FMCG sales, which amounted to approximately HK$10.0 million,
HKS$10.3 million and HK$10.5 million for the years ended December 31, 2015, 2016 and 2017,
respectively.
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Beverage solutions
Coffee products

Save for a small amount of green coffee beans that we resell directly to our customers
without further processing, substantially all of our coffee products are sold as roasted
coffee beans, grinded coffee powder and drip coffee bag produced in our own production
plants. Our regular house-blend coffee products are offered in a few distinct series with
variations in origin, grading and aroma properties that cater to the diverse needs of our
customers. We also collaborate closely with our customers to develop customized recipe and
produce tailor-made coffee products in different forms, tastes and packaging.

Our major coffee products include the following:
Product Description Shelf Life Hlustrative Photo

Green Coffee Beans We select coffee beans primarily 24 months
from South American, African
and Asian countries. Our
packaging size ranges from 59
to 70 kg.

Roasted Coffee Beans We provide a wide array of 12 months
roasted coffee beans. Packaging
size ranges from 1 to 5 Ibs. We
generally serve these products
together with the coffee
machine.

Coffee Powder Our coffee powder packaging size 12 months
ranges from 1 to 5 lbs.

Drip Coffee Bag We have newly launched Tsit 12 months
Wing hand drip coffee — made
from full coffee beans — to

cater for coffee lovers who
want to brew coffee themselves.
Drip coffee is packed in 12 g H
sachets for catering and 10 g
sachets for retail.
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Tea products

Save for a small amount of processed tea leaves that we resell directly to our customers
without further processing, the majority of our tea products are blended tea processed in
our own production plants. We also collaborate closely with our customers to develop
customized recipe and produce tailor-made tea products in different forms, tastes and
packaging.

Our major tea products include the following:
Product Description Shelf Life Ilustrative Photo

Processed Tea Leaves We source our tea leaves from Sri 24-36 months
Lanka and only from sources
recognized by the Sri Lanka
Tea Board as well as from
Indonesia and the PRC. We
only choose partners who are
awarded with 1S0O22000,
HACCP certificates. Packaging
size is 4 1bs to 50 Ibs per pack.

Blended Tea Leaves We blend different types of 24 months
processed tea leaves together ﬂ

according to our customers’
specifications. Packaging size is
6 ounce to 5 Ibs per pack.

Pyramid Tea Bag We produce Chinese tea, Western 24 months
tea and Japanese tea bags. For
commercial customers, each
pack contains 20 x 2 g tea bags.
For retail, each pack contains
10 x 2.5 g tea bags.

“All-In-One Beverage Mix” products

Our “All-In-One Beverage Mix” products comprise of All-In-One coffee powder, tea
and yuan yeung products which are produced in our own production plants and are
primarily supplied to retail stores such as supermarkets and convenience stores.

Our major All-In-One beverage products include the following:
Product Description Shelf Life Ilustrative Photo

All-In-One beverage We provide All-In-One coffee and 24 months
products milk tea for catering and retail.
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Other beverage solutions products

To provide the convenience of one-stop purchasing for our customers, we also market
and sell, alongside with our roasted coffee and blended tea products, a variety of other
beverage solutions products. We are the sole authorized agent of Monin products, a French
luxury syrup brand, in Hong Kong and Macau, the distributor of Lipton yellow label tea in
Hong Kong and the sole distributor of Rex-Royal coffee machines in Hong Kong and
Macau.

The key terms of the standard distribution agreement for distribution of Monin
products include:

e Term: Generally one and a half year, subject to a period of three years renewable
by tacit agreement.

e  Exclusivity: We are the sole authorized agent of Monin products in Hong Kong
and Macau.

e  Pricing: We are responsible for reporting sales conditions, price list and any
modification of price of Monin products in the relevant territories.

e Payment terms: Generally, we settle the payment within 60 days after the dispatch
from factory shown on the original invoice.

e Incentive scheme: We are incentivized to achieve progressive sales targets. The
incentive scheme is typically in the form of discounts and allowance.

e Termination: Typically may be terminated (i) by either party in the event of the
bankruptcy or judicial liquidation of either party; (ii) by one party upon the
breach of agreement by the other; (iii) by Monin Asia K1 Sdn Bhd (“Monin”) in
the event that we fail to fulfill at least 60% of the minimum quotas upon written
notification of 90 days; or (iv) by either party by giving six months’ written notice.

We first entered into the distribution agreement with Monin in 2004, which included
that the agreement is to be renewed by tacit agreement. We have renewed such agreement
pursuant to such term since then. Our current distribution agreement with Monin is set to
expire on December 31, 2020, and will be subject to renewal for a period of three years by
tacit agreement.
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The key terms of the standard distribution agreement for distribution of Lipton yellow
label tea in Hong Kong include:

Term: We generally enter into agreement every six months.
Payment terms: Generally 60 days from invoice date.

Incentive scheme: We are incentivized to achieve progressive sales targets. The
incentive scheme is typically in the form of credit notes.

Pricing: Unit prices are typically specified, subject to change upon notice.
However, all promotions and price changes initiated by us should be subject to the
supplier’s confirmation.

We first entered into a distribution agreement with Unilever Food Solutions Hong
Kong (“Unilever”), a company that principally offers catering supplies such as tasty
ingredients and recipes, over ten years ago. Our current distribution agreement with
Unilever will expire on June 30, 2018 and we have commenced discussion with Unilever on
the renewal of such agreement. We do not foresee any material obstacles to renewing the
distribution agreement and expect to enter into a renewed agreement prior to the expiration
of the existing agreement.

The key terms of the standard distribution agreement for distribution of Rex-Royal
coffee machines include:

Term: Two years.

Exclusivity: We are the sole distributor of Rex-Royal coffee machines in Hong
Kong and Macau.

Payment terms: Generally 60 days after monthly statement.

Pricing: Generally determined according to the listed prices, subject to
adjustments made with reference to the quantity that we purchase.

Termination: Typically may be terminated by either party by giving three months’
advanced written notice.

We first entered into a distribution agreement with Rex-Royal in 1998. Our current
distribution agreement with Rex-Royal will expire on December 31, 2018. We intend to
commence discussion on the renewal of such agreement three months prior to the
expiration.
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Our other beverage solutions products include the following:

Product Description Shelf Life Illustrative Photo
Milk Our milk products include 12-18 months
evaporated and full cream milk.
\ & 4

Monin Products Syrup: Monin’s premium syrups 18-36 months
are made with select ingredients
and sugar to yield a highly
concentrated and authentic
flavor, offering exceptional
versatility for creating specialty
beverages.

Puree: Monin uses a unique 18-21 months
formula with minimum 50%
whole fruits, that could be
applied to produce smoothies,
cocktails, mocktails and other
fruit-based recipes.

Frappe: Monin’s frappe is a 18 months
versatile product which can e |
complement other products to o
produce a variety of gustatory i ||
creations. )
Sugar Our sugar products are packaged 24 months

for wholesale.

Coffee Machines/Tea  We offer semi-automatic and N/A
Machines fully-automatic capsule

espresso machines

manufactured by various
manufacturers including the
renowned Swiss brand, Rex-

Royal. We also offer tea

machines with automated

functions.

For further details regarding our OEM contractors, please refer to “Business — OEM
Contractors” in this section.
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Food products
Frozen meat

We re-sell our frozen meat products directly after we import such products and do not
further process or repackage such frozen meat products before such products are picked up
by other frozen meat suppliers and/or processers.

Our frozen meat products mainly include frozen beef, pork, lamb and poultry that are
sold by our wholesale customers to fast food restaurants and Cha Chaan Teng. In addition
to the frozen meat we regularly procure to meet the demand of our customers, we maintain
a stable supply of specialty frozen meat products to ensure that products heavily demanded
by end customers of our wholesale customers are readily available.

Frozen processed food

Our frozen processed food includes products that are ready to be consumed following a
simple preparation process. We also customize frozen processed food according to our
customers’ needs. In addition to trading of frozen processed food under world-wide trusted
brands to other wholesale suppliers and restaurants, we sell our OEM frozen processed food
products under our brand “Papa Chef”, which is a registered trademark in Hong Kong and
the PRC. Our frozen processed food offering includes a wide variety of food products, such
as roasted chicken, skewers, hash brown, breaded pork and seafood with a shelf life of 12 to
18 months.

PRODUCTION

We process our (i) roasted and ground coffee products, (ii) blended tea products and
(ii1) All-In-One coffee, tea and yuan yeung products (collectively referred to as “All-In-One
Beverage Mix” products) at our own production facilities in Hong Kong and Dongguan, the
PRC, while our milk and frozen processed food products are produced under OEM
arrangement by contract manufacturers in Thailand, Lithuania and the PRC. We do not
produce food products and only import and then directly re-sell such products. For further
details regarding our OEM arrangement, please refer to “Business — OEM Contractors” in
this section.

Production Facilities
Our automated production

We have our own production facilities in Hong Kong and Dongguan, the PRC. Our
production facilities are primarily equipped with automated production machinery and
equipment integrated with a packaging process so that our products can be automatically
packed into the designated containers. The fully automated production line allows
simultaneous online monitoring, traceability by pack, instant storage of the production
data and data analysis on the amount, roasting time and temperature. Upon setting the
roasting time for the raw coffee beans, the large-scale roasting system completes the
roasting process without human input while ensuring quality consistency during the
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process. We believe the implementation of such measures helped us build a strong track
record and earned the trust of multinational corporations customers which have
uncompromising quality standards.

Our production lines, production capacity and utilization in Hong Kong

As of the Latest Practicable Date, our production facility in Hong Kong is
approximately 23,086 sq. feet and houses two roasted coffee production lines and two
blended tea production lines in Hong Kong. Our production lines operate approximately
ten hours per day and 5.5 days a week. As of December 31, 2017, we had 24 staff in our
production team to operate and manage our production lines in Hong Kong.

The following table sets out our total production capacities and utilization rate of our
facilities in Hong Kong during the Track Record Period:

Year ended December 31,

2015 2016 2017
Designed Actual Designed Actual Designed Actual

production  production  Utilization production production Utilization production production  Utilization

Products capacity  volume® rate®  capacity™  volume® rate®  capacity”  volume® rate®

(Ibs) (Ibs) (%) (Ibs) (Ibs) (%) (Ibs) (lbs) (%)

Coffee 4,464,706 4,458,835 100% 4,464,706 4,630,628 104% 4,464,706 4,489,144 101%

Tea 3,970,588 3,829,797 96% 3,970,588 3,579,843 90% 3,970,588 3,432,554 86%
Notes:

1. The designed capacity is computed on the basis of the optimal production speed of various machines

per hour for ten hours a day and 250 working days per calendar year, taking into account the
cleaning of our coffee roasters once every week for half a day.

2. For the actual production volume of our products, factors considered include our human resources,
the area of our production facilities and optimal production speed of our various production
machinery and equipment.

3. Utilization rate is computed by dividing the actual production volume by the designed production
capacity during the same period.

Our designed production capacity for coffee and tea products in Hong Kong was stable
during the Track Record Period. The utilization rate for our coffee production line
increased in 2016 due to steady growth in sales in Hong Kong, while the utilization rate for
our tea and coffee production line decreased due to shifting of a portion of tea and coffee
production to our PRC facility starting from late of 2015 and 2017 respectively. Our Hong
Kong production, for both coffee and tea, was utilized to support sales in Hong Kong and
overseas sales during the Track Record Period.

The existing designed packaging capacity at our Hong Kong production facility is
approximately 8.5 million lbs per year and is currently utilized at 99% of its designed
capacity.
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Our production lines, production capacity and utilization in Dongguan, the PRC

As of the Latest Practicable Date, our production facilities in Dongguan, the PRC is
approximately 51,600 sq. feet, and houses two roasted coffee production lines, two blended
tea production lines and four All-In-One beverage production lines in Dongguan, the PRC.
As of December 31, 2017, we had 93 staff in our production team to operate and manage
our production lines in Dongguan, the PRC.

The following table sets out our total production capacities and utilization rate of our
facilities in Dongguan, the PRC during the Track Record Period:

Year ended December 31,

2015 2016 2017
Designed Actual Designed Actual Designed Actual

production  production  Utilization production production Utilization production production Utilization

Products capacity  volume® rate®  capacity™  volume® rate®  capacity®  volume® rate®

(Ibs) (Ibs) (%) (Ibs) (Ibs) (%) (Ibs) (Ibs) (%)

Coffee 2,807,470 1,937,769 69% 2,807,470 1,956,274 70% 2,807,470 2,334,879 83%

Tea 2,028,604 1,739,927 86% 3,955,774 2,481,254 63%  6,011,872% 3,183,282 53%

All-In-One 9,324,201 3,735,102 40% 9,324,201 3,406,916 37% 9,324,201 3,915,983 2%
Notes:

1. The designed capacity is computed on the basis of the optimal production speed of various machines

per hour for ten hours a day and 250 working days per calendar year, taking into account the
cleaning of our coffee roasters once every week for half a day.

2. For the actual production volume of our products, factors considered include our human resources,
the area of our production facilities and optimal production speed of our various production
machinery and equipment.

3. Utilization rate is computed by dividing the actual production volume by the designed production
capacity during the same period.

4. We completed the construction of the tea processing plant in the PRC in 2015, but which only
commenced operation in 2016. As a result, our designed tea production capacity in the PRC only
increased in 2016. Our designed tea production capacity in the PRC further increased in 2017
because we installed additional packaging machines.

In the PRC, our designed production capacity for coffee products and All-In-One
products was stable during the Track Record Period. Commencing in late 2016, we shifted a
portion of our coffee production from our Hong Kong facility to the PRC, which in turn,
led to the utilization rate increase in 2017. An insignificant portion of such products were
used to meet our Hong Kong orders. Our All-In-One production line in the PRC supports
our sales in the PRC and Hong Kong. Accordingly, our coffee and All-In-One production
in the PRC was utilized mainly to serve our sales in the PRC while supporting our sales of
these products in Hong Kong as well during the Track Record Period.

We completed the construction of tea processing plant in 2015, which commenced
operation in 2016, which contributed to the material increase in tea production capacity in
2016 and further increase in 2017 due to installation of additional package line. Products
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produced by our tea production line in the PRC catered to the sales of our tea products in
the PRC and also a portion of our tea products sales in Hong Kong during the Track
Record Period.

The utilization rate at our PRC facilities is generally lower than the utilization rate of
our Hong Kong facilities. The difference is mainly a result of: (i) establishing a production
capacity in Dongguan that is larger than our immediate needs in preparation for future
expansion, and (ii) our plan to gradually shift some of our production from Hong Kong to
Dongguan as our production facilities in Hong Kong have been in high utilization and our
major facilities in Hong Kong have on average been in use for over ten years. The decrease
in the utilization rate of tea production lines in the PRC in 2016 and 2017 is primarily due
to the increase in the designed production capacity of tea products as we completed
construction of tea processing plant in 2015 which commenced operation in 2016 and
installation of additional package machines in 2017.

The existing designed packaging capacity at our PRC facility is approximately 18.0
million Ibs per year and is currently utilized at 45% of its designed capacity.

Our production machinery and equipment

All of our major production machinery and equipment are owned by us. Our coffee
processing line utilizes coffee roasting system, coffee grinders, metal detector and automatic
and semi-automatic packing machines that were imported from Brazil, United States, the
PRC and Japan. Our tea blending line comprises of a tea blending system manufactured in
Hong Kong and various automatic and semi-automatic packing machines that were
manufactured in India and the PRC.

The following table sets out our major production machinery and equipment in our
production facilities as of December 31, 2017:

Average

Expected Remaining

Purpose and Features of Useful Life  Useful Life

Name of the Equipment the Equipment Country of Origin Years Years

Coffee roasting system  Roasting of coffee beans Brazil/United States 5-25 7

Tea blending system Blending of tea leaves India/Hong Kong 5-25 5

Metal detector Detecting metallic Japan/PRC 4-10 4

substrates

Automatic and semi- Packaging PRC 3-15 2

automatic packing
machines

We conduct maintenance on the relevant machinery and equipment regularly, and
replace or upgrade production equipment and machinery when necessary to enhance
productivity or functionality. During the Track Record Period, we did not experience any
material interruptions to our production process due to facilities or equipment failure.
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Production Process

Our production processes vary from product to product. The time for each step in the
production process varies depending on the specific requirements of the product. Generally,
once the raw materials enter into our respective production lines, it takes no more than two
hours (depending on product type) for us to produce a finished product. Set out below are
the production processes of our major products.

(i) Roasted Coffee

The following flow chart outlines the production process of our roasted coffee
products:

Material

Selection & Blending Roasting Cooling and

de-stoning
~2 mins

Grinding Packaging
~2 mins ~13 to 25 mins

Quality ~2 mins ~ 15 mins
Control 2-5 days

(1) Material selection and quality control: Green coffee beans are subject to quality
tests on their moisture, flavors, size and quality. Upon passing of the quality tests,
they are vacuum-cleaned to remove any foreign material that may contaminate
the beans.

(2) Blending: Different types of cleaned green coffee beans are then blended in
proportion according to different recipes to cater to various tastes and
requirements of our customers. Our existing line allows blending of up to eight
types of beans.

(3) Roasting: After blending, the green beans undergo a large-scale roasting system.
This roasting process removes all microbiological contamination to the beans.
Roasting of coffee beans with different specifications in varying proportion and
roasting time and temperature results in products with distinct aroma, richness
and taste.

(4) Cooling and de-stoning: Roasting will be followed by a rapid cooling and de-
stoning process that removes foreign materials therefrom.

(5) Grinding: After the roasted beans are cooled, they are either stored in bean form
or processed further in a grinder to form ground coffee powder.
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(6)

Packaging: Our fully automated packing equipment allows us to pack our coffee
products in different sizes ranging from a 85g pack to a five Ibs pack and in
different types of materials such as laminated aluminum foil fitted with de-gassing
valve or filter paper to meet the varying demands of our clients.

We also conduct quality control measures throughout the entire production process
such as x-ray scanning and barcode labelling to enhance traceability and to remove foreign

materials. For further details, please refer to

113

— Quality Management — Beverage

Solutions — Quality Control over Production Process” in this section.

(ii) Blended Tea

The following flow chart outlines the production process of our blended tea products:

(1)

(2)

3)

4)

Material
Selection & Sieve Cleaning Blending Packaging

Quality Control ~ 3 mins ~19-39 mins ~ 95-143 mins
~2-5 days

Material selection and quality control: Processed tea leaves are subject to quality
tests on their moisture, flavors, size and quality.

Sieve cleaning: Upon passing of the quality tests, processed tea leaves are cleaned
by passing through a sieve whereby foreign material and contaminants are
removed.

Blending: Processed tea leaves are then blended according to different formula
that cater to various tastes and requirements of our customers.

Packaging: Our fully automated packing equipment allows us to pack our tea
products in different sizes ranging from a 60g pack to a five lbs pack and in
different types of materials such as laminated aluminum foil or filter paper to
meet the varying demands of our customers. Our semi-automatic packing
equipment allows us to pack our tea products in larger packing size of ten Ibs.
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(iii ) All-In-One Beverage Mix

Mix:

The production of our All-In-One coffee, tea and yuan yeung products (collectively
referred to as “All-In-One Beverage Mix”) is carried out in our production plant in
Dongguan, the PRC.

The following flow chart outlines the production process of our All-In-One Beverage

(1)

(2)

3)

4)

Material

Selection & Unpacking &

Sterilization Blending Packaging

Quality Control ~ 35 mins ~27-123 mins

T e ~4 hrs

Material selection and quality control: Raw materials used in the production of
our All-In-One Beverage Mix are instant coffee and tea powder, creamer and
sugar. They are subject to thorough inspection before production, and our quality
control division carries out checks on samples from our regular suppliers to
ensure the quality of raw materials.

Unpacking and sterilization: Upon passing of the quality tests, the raw materials
are unpacked in clean rooms and sterilized with Ultra-Violet (UV) light to remove
any microbiological contamination.

Blending: Raw materials are then blended according to various blending recipes to
produce the finished All-In-One Beverage Mix products.

Packaging: Finished products are then packed in sachets and boxes, ready for
export to the Hong Kong market or for distribution in the PRC.
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CUSTOMERS

During the Track Record Period, our customers under direct sales primarily include
fast food chains, Cha Chaan Teng, luxury hotels, cafe and restaurants, airlines and
amusement parks in Hong Kong and the PRC. We have also engaged distributors for sales.
For further details, please refer to “— Sales and Marketing — Sales by Channels —
Distributors” in this section.

The table below sets out the breakdown of our revenue derived from direct sales and
distributors for the periods indicated:

Year ended December 31,
2015 2016 2017
(HK$°000) % of total (HK$'000) % of total (HKS$000) % of total

Beverage Solutions 634,723 75.7% 639,175 75.2% 711,349 74.5%
— Direct sales 574,380 68.5% 575,292 67.7% 631,821 66.2%
— Distributors 60,343 7.2% 63,883 7.5% 79,528 8.3%
Food Products 203,429 24.3% 210,545 24.8% 243,261 25.5%
— Direct sales 203,429 24.3% 210,545 24.8% 243,261 25.5%
Total 838,152 100% 849,720 100% 954,610 100%

The table below sets out the background information and revenue contribution of each
of the Group’s five largest customers for the periods indicated:

For the year ended December 31, 2015

(%) of
Rank Customer name Sales amount total sales ~ Major products offered Background of customer
(HKS$000)

1 Company §"" 125,554 15.0%  Coffee, tea & grocery Company § is the world’s leading quick-service restaurant and crosses over 100 countries
with more than 36,000 outlets.

2 Oriole 25,044 3.1%  Frozen meats Oriole is a private company. It provides different varieties of chilled products to suit the
restaurants and hotels need. It is a connected person of our Company.

3 Company M 24,940 3.0% Coffee, tea & grocery Company M is a leading pan-Asian retailer. It operates supermarkets, hypermarkets,

convenience stores, health and beauty stores and home furnishings stores under well-
known brands.

4 Company L 22,196 2.6%  Coffee, tea & grocery Company L was founded in 2004 and headquartered in Liuzhou, Guangxi. It's a Hong
Kong style beverage chain.

5 Company U 17,046 20%  Coffee, tea & grocery Company U is one of the Asia’s largest publicly listed restaurant and catering groups.
Company U is principally engaged in operating quick-service and specialty restaurant
chains and has diversified both vertically and horizontally into the institutional
catering and food processing business.

Note:

M Such sales include revenue derived from sales of coffee products at fixed prices as disclosed in the
paragraph headed “Pricing” below in this section.
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For the year ended December 31, 2016

(%) of
Rank Customer name Sales amount total sales  Major products offered Background of customer
(HKS'000)

| Company $'" 119,896 14.1%  Coffee, tea & grocery Company S is the world’s leading quick-service restaurant and crosses over 100 countries
with more than 36,000 outlets.

2 Oriole 28,986 34% Frozen meats Oriole is a private company. It provides different varieties of chilled products to suit the
restaurants and hotels need. It is a connected person of our Company.

3 Company M 28,508 34% Coffee, tea & grocery Company M is a leading pan-Asian retailer. It operates supermarkets, hypermarkets,
convenience stores, health and beauty stores and home furnishings stores under well-
known brands.

4 Company L 20,333 24%  Coffee, tea & grocery Company L was founded in 2004 and headquartered in Liuzhou, Guangxi. It's a Hong
Kong style beverage chain.

5 Company U 16,797 20%  Coffee, tea & grocery Company U is one of the Asia’s largest publicly listed restaurant and catering groups.
Company U is principally engaged in operating quick-service and specialty restaurant
chains and has diversified both vertically and horizontally into the institutional
catering and food processing business.

For the year ended December 31, 2017

(%) of
Rank Customer name Sales amount total sales ~ Major products offered  Background of customer
(HKS'000)

1 Company §'" 122,596 12.8%  Coffee, tea & grocery Company § is the world’s leading quick-service restaurant and crosses over 100 countries
with more than 36,000 outlets.

2 Company M 37,996 4.0% Coffee, tea & grocery Company M is a leading pan-Asian retailer. It operates supermarkets, hypermarkets,
convenience stores, health and beauty stores and home furnishings stores under well-
known brands.

3 Oriole 37,455 3.9%  Frozen meats Oriole is a private company. It provides different varieties of chilled products to suit the
restaurants and hotels need. It is a connected person of our Company.

4 Company V 17,368 1.8%  Tea & grocery Company V is a Japanese style “beef-bowl” fast food chain which established in Japan.
The Company V Hong Kong branch was founded in 1991 and it entered into China
market in 1992.

5 Company U 16,514 1.8% Coffee, tea & grocery Company U is one of the Asia’s largest publicly listed restaurant and catering groups.

Company U is principally engaged in operating quick-service and specialty restaurant
chains and has diversified both vertically and horizontally into the institutional
catering and food processing business.

Note:

M Such sales include revenue derived from sales of coffee products at fixed prices as disclosed in the

paragraph headed “Pricing” below in this section.
Stable and diverse customer base

Over the years, we have built a stable and diversified group of customers that include
multinational fast food chains and established Cha Chaan Teng that serve the needs of the
mass market, and luxury hotels, airlines and amusement parks that demand for specialized
products to cater to the tastes of a niche market. Our major customers include the
franchised business of McDonald’s in the PRC and Hong Kong, Yoshinoya, 7-Eleven, Café
de Coral, Fairwood, Tsui Wah, Tai Hing and Spaghetti House. For the years ended
December 31, 2015, 2016 and 2017, we had approximately 5,600, 5,800 and 6,100 customers,
respectively. We have on average over ten years of experience supplying to our major
customers.
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Beverage solutions business

We have exposure to a wide-range of food and service providers. Our diverse customer
base gives us a distribution network that can reach approximately 60% of the food outlets
in Hong Kong in 2016, which include approximately up to 77.6%, 70.3% and 78.7% market
coverage of fast food stores, Cha Chaan Tengs and cafes respectively. Through the
collaboration with fast food chains and other mass market caterers, the solutions we offer
and the products we introduce receive extensive market exposure, which has not only
supported our growth and helped us stay at the forefront of market trends, but also
enhanced our position as a leading integrated B2B coffee and black tea solutions provider.
At the same time, our customers that serve to the specific needs of a niche group allow us to
enhance our industry knowledge and know-how for particular end user segments, and
continue to build our capability as a comprehensive beverage solutions provider.

The extensive market exposure offered by our distribution network coupled with our
dedication to customer service enables us to stay abreast of the latest consumer preferences
across market segments. We believe the ability to stay current with the demands of diverse
consumer groups differentiates us from most of our competitors, and has contributed to our
success as an integrated coffee and tea solutions provider to a diverse group of customers.

The key terms with our major direct sales customers of beverage solutions are as
follow:

e Term: Agreements with our major direct sales customers for beverage solutions
generally have a term of one year and renewable upon expiry.

e  Minimum purchase requirement: Our major direct sales customers for beverage
solutions generally undertake to purchase a minimum amount of our products
over the term of contract.

e  Pricing: The price of product as agreed at the time of entry into contract is valid
for the term of contract.

e  Sales rebates: We generally provide sales rebates up to a certain percentage on a
quarterly basis.

e  Delivery: Products are generally delivered to our customers in Hong Kong within
the next business day upon receipt of purchase order.

e Payment terms: We generally require payment on delivery or provide a credit
period of 30 days. We generally require payment to be made by cash, cheque or by
way of telegraphic transfer to our designated account.

e Return/Exchange of products: We generally allow for product returns due to
quality issues only.
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e Ownership and maintenance of machines: We lease coffee machines to some of
our customers of coffee products. During the term of the contract, we remain as
the legal owner of the coffee machines and are eligible to claim against the
customer for any serious damage or loss of the coffee machines. We provide
maintenance services for the coffee machines during the term of the contract. We
also provide free replacement of defective spare parts if the relevant defect is
proved to be not a result of mishandling or negligent use of the coffee machine.

Food products business

Through the acquisition of the frozen meat related assets and business in 2013, we have
built up a stable gro