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IMPORTANT

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

Fosun Tourism Group
& ki i A A

(a company incorporated under the laws of the Cayman Islands with limited liability)

GLOBAL OFFERING

Number of Offer Shares under the 214,200,000 Shares (subject to the
Global Offering: Over-allotment Option)
Number of Hong Kong Offer Shares: 21,420,000 Shares (subject to reallocation)
Number of International Offer Shares: 192,780,000 Shares (including 21,420,000
Reserved Shares under the Preferential
Offering) (subject to reallocation and the
Over-allotment Option)
Maximum Offer Price: HKS$20.00 per Offer Share plus brokerage of
1.0%, SFC transaction levy of 0.0027% and
Stock Exchange trading fee of 0.005% (payable
in full on application in Hong Kong dollars,
subject to refund)
Nominal Value: EURO0.0001
Stock Code: 1992

Joint Sponsors
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Joint Global Coordinators, Joint Bookrunners and Joint Lead Managers

- P
JPMorgan spse= CItl € prsse

Joint Bookrunners and Joint Lead Managers (in alphabetical order)

Hrumnr GAMTDAE O CREDILACRICOLE M#ELER @RIGE 1cBC @ IRER 7 NaT)S NOMURA HEESHk.

Joint Lead Managers (in alphabetical order)
AEiRiEs (G ExEzEr Encms o 0 O®

JOTAI JUNAT INTERNATIONAL Hoad & Smouklers Securies

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

A copy of this prospectus, having attached thereto the documents specified in the section headed “Documents Delivered to the Registrar of Companies and
Available for Inspection” in Appendix VII, has been registered by the Registrar of Companies as required by Section 342C of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong). The Securities and Futures Commission and the Registrar of Companies
take no responsibility for the contents of this prospectus or any other documents referred to above.

The Offer Price is expected to be fixed by agreement between the Joint Representatives (for and on behalf of the Underwriters) and us on the Price
Determination Date. The Price Determination Date is expected to be on or around Friday, 7 December 2018 and, in any event, not later than Thursday, 13
December 2018. The Offer Price will be not more than HK$20.00 and is currently expected to be not less than HK$15.60 per Offer Share. If, for any reason,
the Offer Price is not agreed by Thursday, 13 December 2018 between the Joint Representatives (for and on behalf of the Underwriters) and us, the Global
Offering will not proceed and will lapse immediately.

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

The Joint Representatives (for and on behalf of the Underwriters) may, with our consent, reduce the number of Offer Shares being offered under the Global
Offering and/or the indicative Offer Price range below that stated in this prospectus at any time on or prior to the morning of the last day for lodging
applications under the Hong Kong Public Offering. In such a case, an announcement will be published in South China Morning Post (in English) and Hong
Kong Economic Times (in Chinese) not later than the morning of the day which is the last day for lodging applications under the Hong Kong Public Offering.

The obligations of the Hong Kong Underwriter(s) under the Hong Kong Underwriting Agreement are subject to termination by the Joint Representatives (for
and on behalf of the Underwriters) if certain grounds arise prior to 8:00 a.m. on the Listing Date. See the section headed “Underwriting—Underwriting
Arrangements and Expenses—Hong Kong Public Offering—Grounds for Termination” in this prospectus.

The Offer Shares have not been and will not be registered under the U.S. Securities Act or any state securities law in the United States and may not be offered,
sold, pledged or transferred within the United States, except that Offer Shares may be offered, sold or delivered to Qualified Institutional Buyers in reliance
on an exemption from registration under the U.S. Securities Act provided by, and in accordance with the restrictions of, Rule 144A or another exemption
from the registration requirements of the U.S. Securities Act. The Offer Shares may be offered, sold or delivered outside the United States in offshore
transactions in accordance with Regulation S under the U.S. Securities Act.

30 November 2018



EXPECTED TIMETABLE®™

If there is any change in the following expected timetable of the Hong Kong Public Offering and
the Preferential Offering, we will issue an announcement in Hong Kong to be published in the South
China Morning Post (in English), and in the Hong Kong Economic Times (in Chinese).

Despatch of BLUE Application Forms to
Qualifying Fosun International Shareholders
on or before. . .. .. . .. Friday, 30 November 2018

Hong Kong Public Offering and Preferential
Offering commence and WHITE and
YELLOW Application Forms available from......... 9:00 a.m. on Friday, 30 November 2018

Latest time for completing electronic applications
under (a) White Form eIPO service and (b) the
Blue Form eIPO service through the designated
website www.eipo.com.hk @ . ... L 11:30 a.m. on Thursday, 6 December 2018

Application lists open® .. .. ... ... . .. .. ... ... ... 11:45 a.m. on Thursday, 6 December 2018

Latest time for lodging WHITE, YELLOW
and BLUE Application Forms . . .. ....... .. .. ... 12:00 noon on Thursday, 6 December 2018

Latest time for completing payment of (a)
White Form eIPO applications and (b)
Blue Form eIPO applications by effecting
internet banking transfer(s) or PPS payment

transfer(s) . . ... .. 12:00 noon on Thursday, 6 December 2018
Latest time for giving electronic application

instructions to HKSCC™ . . .. ... ... ... ...... 12:00 noon on Thursday, 6 December 2018
Application lists close™. ... ... ... ............. 12:00 noon on Thursday, 6 December 2018
Expected Price Determination Date™. ... ........................ Friday, 7 December 2018

(1) Announcement of:

the Offer Price;

° the level of indications of interest in the
International Offering;

° the level of applications in the Hong Kong
Public Offering and the Preferential Offering; and

° the basis of allocation of the Hong Kong Offer Shares
and the Reserved Shares under the Hong Kong Public
Offering and the Preferential Offering

to be published in the South China Morning
Post (in English) and the Hong Kong
Economic Times (in Chinese) on or before ................ Thursday, 13 December 2018



EXPECTED TIMETABLE®™

(2) Results of allocations in the Hong Kong Public
Offering and the Preferential Offering to be
available through a variety of channels as described
in the section headed “How to Apply for Hong
Kong Offer Shares and Reserved Shares—E.
Publication of Results” in this prospectus ................. Thursday, 13 December 2018

(3) A full announcement containing (1) and (2) above
to be published on the website of the Stock

Exchange at www.hkexnews.hk and our Company’s

website at www.fosunholiday.com ® from .......... ... .. Thursday, 13 December 2018

Results of allocations in the Hong Kong Public Offering
and the Preferential Offering will be available at

www.iporesults.com.hk (alternatively: English

https://www.eipo.com.hk/en/Allotment; Chinese
https://www.eipo.com.hk/zh-hk/Allotment) with a
“search by ID” function from.......... ... ... ... ... ....... Thursday, 13 December 2018

Dispatch of Share certificates or deposit of the Share
certificates into CCASS in respect of wholly or
partially successful applications pursuant to the Hong
Kong Public Offering and the Preferential Offering on
or before ) . . . Thursday, 13 December 2018

Dispatch of refund cheques and White Form and Blue
Form e-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 and the Preferential Offering on or before®™. .. .. ... ... Thursday, 13 December 2018

Dealings in the Shares on the Stock Exchange expected
O COMMENCE O . o v v v e e e e e e e e e e e e e e e e e e e e e Friday, 14 December 2018

Notes:
(1) All times and dates refer to Hong Kong local times and dates, except as otherwise stated.

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

applications, when the application lists close.



EXPECTED TIMETABLE®™

(3)  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 Thursday, 6 December 2018, the application lists will not open or close
on that day. See “How to Apply for Hong Kong Offer Shares and Reserved Shares—D. Effect of Bad Weather on the
Opening and Closing of the Application Lists” in this prospectus.

(4)  Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC via CCASS
should refer to the section headed “How to Apply for Hong Kong Offer Shares and Reserved Shares—A. Applications
for Hong Kong Offer Shares—6. Applying by Giving Electronic Application Instructions to HKSCC via CCASS” in
this prospectus.

(5)  The Price Determination Date is expected to be on or around Friday, 7 December 2018 and, in any event, not later than
Thursday, 13 December 2018. If, for any reason, the Offer Price is not agreed between the Joint Representatives (on
behalf of the Hong Kong Underwriters) and us by Thursday, 13 December 2018, the Global Offering will not proceed
and will lapse.

(6) None of the website or any of the information contained on the website forms part of this prospectus.

(7) Share certificates will only become valid at 8:00 a.m. on the Listing Date provided that the Global Offering has become
unconditional and the right of termination described in the section headed “Underwriting—Underwriting Arrangements
and Expenses—Hong Kong Public Offering—Grounds for Termination” in this prospectus has not been exercised.
Investors who trade Shares prior to the receipt of Share certificates or the Share certificates becoming valid do so at their
own risk.

(8)  e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful applications
pursuant to the Hong Kong Public Offering and the Preferential Offering and also in respect of wholly or partially
successful applications in the event that the final Offer Price is less than the price payable per Offer Share on application.
Part of the applicant’s Hong Kong identity card number or passport number, or, if the application is made by joint
applicants, part of the Hong Kong identity card number or passport number of the first-named applicant, provided by the
applicant(s) may be printed on the refund check, if any. Such data would also be transferred to a third party for refund
purposes. Banks may require verification of an applicant’s Hong Kong identity card number or passport number before
encashment of the refund check. Inaccurate completion of an applicant’s Hong Kong identity card number or passport

number may invalidate or delay encashment of the refund check.

For details of the structure of the Global Offering, including its conditions, and the procedures
for applications for Hong Kong Offer Shares and Reserved Shares, see “Structure of the Global
Offering” and “How to Apply for Hong Kong Offer Shares and Reserved Shares” in this prospectus,
respectively.

The BLUE Application Forms have been despatched to all Qualifying Fosun International
Shareholders. In addition, Qualifying Fosun International Shareholders will receive a copy of this
prospectus in the manner in which they have elected, or are deemed to have elected, to receive
corporate communications under Fosun International’s corporate communications policy.

If a Qualifying Fosun International Shareholder has elected to receive corporate communications
from Fosun International in printed form under Fosun International’s corporate communications
policy or has not been asked to elect the means of receiving Fosun International’s corporate
communications, a printed copy of this prospectus in the elected language version(s) will be
despatched to such Qualifying Fosun International Shareholder.

If a Qualifying Fosun International Shareholder has (a) elected to receive an electronic version
of corporate communications or (b) is deemed to have consented to receiving the electronic version
of corporate communications from Fosun International, an electronic version of this prospectus (which
is identical to the printed prospectus) can be accessed and downloaded from the websites of the
Company at www.fosunholiday.com and the Stock Exchange at www.hkexnews.hk under the section

headed “HKExnews > Listed Company Publications > Latest Listed Company Information.” A

— iii —



EXPECTED TIMETABLE®™

Qualifying Fosun International Shareholder who has elected to receive or is deemed to have consented
to receiving the electronic version of this prospectus may at any time request for a printed copy of this
prospectus, free of charge, by sending a request in writing to Fosun International c/o Computershare
Hong Kong Investor Services Limited or by email to Fosun International at

fosun.ecom @computershare.com.hk. Fosun International will promptly, upon request, send by

ordinary post a printed copy of this prospectus to such Qualifying Fosun International Shareholder,
free of charge, although such Qualifying Fosun International Shareholder may not receive that printed
copy of this prospectus before the close of the Hong Kong Public Offering and the Preferential
Offering.

Qualifying Fosun International Shareholders may also obtain a printed copy of this prospectus,
free of charge, during normal business hours from any of the designated branches of the receiving
banks and the designated offices of each of the relevant Underwriters as set out in “How to Apply for

Hong Kong Offer Shares and Reserved Shares” in this prospectus.

Distribution of this prospectus and/or the BLUE Application Forms into any jurisdiction other
than Hong Kong may be restricted by law. Persons into whose possession this prospectus and/or the
BLUE Application Forms come (including, without limitation, agents, custodians, nominees and
trustees) should inform themselves of, and observe, any such restrictions. Any failure to comply with
such restrictions may constitute a violation of the securities laws of any such jurisdiction. In
particular, this prospectus should not be distributed, forwarded or transmitted in, into or from any of
the Specified Territories with or without the BLUE Application Forms, except to Qualifying Fosun

International Shareholders as specified in this prospectus.

_iv_
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IMPORTANT NOTICE TO PROSPECTIVE INVESTORS

This prospectus is issued by us solely in connection with the Hong Kong Public Offering and
the Preferential Offering and does not constitute an offer to sell or a solicitation of an offer to buy
any security other than the Hong Kong Offer Shares and the Reserved Shares. This prospectus may
not be used for the purpose of making, and does not constitute, an offer or invitation in any other
jurisdiction or in any other circumstances. No action has been taken to permit a public offering of
the Offer Shares in any jurisdiction other than Hong Kong and no action has been taken to permit
the distribution of this prospectus in any jurisdiction other than Hong Kong. The distribution of this
prospectus for purposes of a public offering 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 authorisation by
the relevant securities regulatory authorities or an exemption therefrom.

You should rely only on the information contained in this prospectus and the Application
Forms to make your investment decision. The Hong Kong Public Offering and the Preferential
Offering are made solely on the basis of the information contained and the representations made
in this prospectus. We have not authorized anyone to provide you with information that is different
from what is contained in this prospectus. Any information or representation not contained nor
made in this prospectus and the Application Forms must not be relied on by you as having been
authorized by us, the Joint Sponsors, the Joint Global Coordinators, the Joint Bookrunners, the
Joint Lead Managers, any of the Underwriters, any of our or their respective directors, officers,
employees, agents or representatives of any of them or any other parties involved in the Global
Offering. Information contained in our website located at www.fosunholiday.com does not form
part of this prospectus.
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SUMMARY

This summary aims to give you an overview of the information contained in this prospectus.
Since this is a summary, it does not contain all the information that may be important to you. You
should read the whole prospectus before you decide to invest in the Offer Shares.

There are risks associated with any investment. 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
that section carefully before you decide to invest in the Offer Shares.

OVERVIEW

We are one of the world’s leading leisure-focused integrated tourism groups, and the largest
leisure tourism resorts group worldwide in terms of revenue in 2017, according to Frost & Sullivan.
Through our lifestyle proposition, “Everyday is Foliday,” we seek to infuse concepts of tourism and
leisure into everyday living, and provide tailor-made, one-stop solutions through our FOLIDAY global
ecosystem.

Our principal activities are (i) resorts, which we operate through Club Med and Club Med
Joyview; (ii) tourism destinations, which we develop, operate and manage, including Atlantis Sanya,
as well as destinations we manage for other parties; and (iii) services and solutions in various tourism
and leisure settings. We either own or have strategic partnerships with a portfolio of world-renowned
brands, including Club Med, Atlantis and Thomas Cook.

We offer premium resort services in an all-inclusive package that includes accommodations,
sports and leisure activities, entertainment, childcare, meals and open bar in a wide range of resorts
around the world under the Club Med brand, and offer, in China, both Club Med and Club Med
Joyview resorts. In addition, we also provide ancillary travel and transportation services at customers’
request where applicable. Club Med, headquartered in France, was founded in 1950 and is a
world-renowned provider of family-focused all-inclusive holiday experiences. As of 30 June 2018, it
had operations in over 40 countries and regions, and had resorts in over 26 countries and regions.
Distinctive features of Club Med’s culture, such as its friendly and well trained G.O hosts, and its
focus on families, have underpinned its popularity. In recent years, Club Med has focused on (i)
enhancing its upscale and premium offerings; (ii) deepening its global expansion; and (iii) through its
“Happy Digital” concept, further implementing digitalization initiatives throughout its operations. We
categorize our resorts into three operating models: ownership, lease and management contract. Under
our “asset right” strategy, we carefully evaluate resorts assets to determine which operating model
applies in a particular case. As of 30 June 2018, we had 17, 43 and nine resorts under the ownership,
lease and management contract operating models, respectively. In the ownership model, we own and
manage the resort. In the lease operating model, we are entitled to occupy and use premises as resorts
and generate revenue from these operations, while the lessor is entitled to receive rent. In the
management contract operating model, we do not own or lease, but are entrusted with the management
of the resorts, marketing and distribution of service packages by the property owners. For more
details, see “Business—Resorts Operating Model.”

We develop, operate and manage tourism destinations, which comprise tourism resources and
tourism vacation facilities (including facilities for sightseeing, amusement, leisure entertainment, and
leisure vacation), facilities directly supporting tourism (including restaurants in tourism and ancillary
areas, vacation apartment for letting, and sites for commercial and tourism service management), and
facilities indirectly supporting tourism (including vacation residences for sale and neighborhoods
relating to tourism areas). Of our tourism destinations, we currently own Atlantis Sanya and have
started the design of the Lijiang and Taicang projects. Our tourism destinations are located in popular
natural or cultural settings. Atlantis Sanya offers premium accommodations, a natural seawater
Aquarium, the Waterpark, high-quality food and beverage offerings, and MICE facilities. Atlantis
Sanya is poised to benefit from PRC government policies favoring Hainan province, such as
designating it as a pilot free trade zone.

Our services and solutions in various tourism and leisure settings include: (i) entertainment,
tourism- and culture-related services in tourism and leisure locations, such as Miniversity, a learning
and playing club for children; and (ii) FOLIDAY platform (FOLIDAY4:{%F-£) to focus on families
for tourism and leisure solutions, including our sales channels through Club Med, Foryou Travel and
Kuyi, our joint venture with Thomas Cook in China.
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We integrate different tourism and leisure solutions into one platform, through which we
continuously replenish our customer-to-maker (“C2M”) global ecosystem. Participants in our
ecosystem can interact with each other and share resources, explore cross-selling opportunities and
enhance synergies under a unified Foryou Club membership program.

Our senior management has extensive experience in the tourism and leisure sectors. Under their
leadership, we have become one of the world’s leading leisure tourism services providers and, we
believe, are poised to benefit from our expanding global resources and capabilities.

We are a subsidiary of Fosun International Limited (Stock Code: 656), a company listed on the
Stock Exchange. Fosun International operates three core ecosystems: health, happiness and wealth.
Our Group constitutes the tourism and leisure arm of the happiness ecosystem. Through the Listing,
we will be spun off from Fosun International. See “History, Reorganization and Corporate Structure”
and “Relationship with Our Controlling Shareholders.”

As we acquired Club Med in February 2015, the 2015 financial and resorts operation-related
figures consist only of the results of Club Med for the 11 months ended 31 December 2015. Club Med
was a company listed on the primary market of Euronext Paris from 1966 and was delisted in 2015.

For the years ended 31 December 2015, 2016, 2017 and the six months ended 30 June 2017 and
2018, our gross profit was RMB2,067.9 million, RMB2,540.8 million, RMB2,830.3 million,
RMB1,601.5 million and RMB1,798.5 million, respectively. Our Adjusted EBITDA for the years
ended 31 December 2015, 2016, 2017 and the six months ended 30 June 2017 and 2018 was RMB182.1
million, RMB630.3 million, RMB746.3 million, RMB490.0 million and RMB425.0 million,
respectively.

SPIN-OFF

As Fosun International believes that the spin-off and separate listing of our Group from Fosun
International will better position the Remaining Fosun International Group and our Group for growth
in their respective businesses and deliver benefits to each of their respective groups, Fosun
International submitted a spin-off proposal to the Stock Exchange pursuant to Practice Note 15 of the
Listing Rules. The Stock Exchange has confirmed that Fosun International may proceed with the
Spin-off as proposed. Our Company will comply with the requirements under Practice Note 15 and the
applicable requirements of the Listing Rules regarding the Spin-off. Please refer to “History,
Reorganization and Corporate Structure—Spin-off of our Group from Fosun International” in this
prospectus for further details of the Spin-off.

OUR STRENGTHS

We believe that our success and our ability to capitalize on future growth opportunities are
attributable to our following competitive strengths:

o We are the largest leisure tourism resorts group in the world in terms of revenue and have
a long history of providing high-quality tourism and leisure solutions;

o We are dedicated to establishing an ecosystem with extensive proprietary products and
solutions, and access to a portfolio of world renowned brands;

e We are a pioneer in providing innovative tourism and leisure products and services to meet
customers’ evolving needs and have developed our business in markets with significant
growth potential;

° We have accumulated a portfolio of attractive resorts and destinations with, we believe,
scarcity value;

o We have a visionary and highly experienced global management team with proven
execution and innovation capabilities, supported by a highly proficient workforce; and

o Synergistic relationship with our Controlling Shareholder and strategic partner, Fosun
International.
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For detailed discussions of these competitive strengths, see “Business—Our Strengths.”
OUR STRATEGIES

To achieve our objectives and solidify our leading position, we intend to pursue the following
strategies:

° Continue to strengthen the attractiveness and distinctiveness of our resorts and tourism
destinations with innovative and user-friendly solutions;

° Enhance our ecosystem by offering one-stop products and solutions to meet the evolving
preference of family customers and further develop synergies within our FOLIDAY
ecosystem;

o Strategically expand our network and presence in China and globally to secure valuable
tourism destination resources, particularly those favored by Chinese customers;

o Continue to enlarge our customer base and promote our “FOLIDAY” concept via our
platform and sales channels;

. Continue to invest in our digital solutions to accelerate the rollout of our integrated mobile
strategy, digitalize our operation and strengthen big data capability; and

o Actively attract and retain a team of top talent to ensure strong human capital.
For detailed discussions of these strategies, see “Business—Our Strategies.”

OUR FOLIDAY ECOSYSTEM

Our ecosystem provides global families with a wide array of tourism- and leisure-related
solutions, as illustrated in the chart below:
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Our ecosystem offers all stages of tourism and leisure experiences, with a focus on families. Our
resorts and tourism destination offerings through Club Med, Club Med Joyview and Atlantis Sanya
form key components of our ecosystem. Through our FOLIDAY platform and alliance with Thomas
Cook, we assist customers in planning their vacation, tailoring our product offerings to their specific
needs. Our other services include, among others, child-focused activities, such as Miniversity;
entertainment, provided through our Fanxiu business; tourism destination management by Albion; and
membership services, provided through our Foryou Club membership program. Our increasingly
integrated membership services enable our customers to participate in all aspects of our ecosystem.
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CUSTOMERS AND SUPPLIERS

Customers

Our customers primarily comprise (i) resort customers, including individuals and groups; (ii)
owners of resorts, to whom we provide resort management services and/or technical assistance, advice
on resort construction and renovations, and construction services; (iii) visitors of tourism destinations;
(iv) purchasers of tourism-related vacation units; (v) owners and concession right holders of tourism
destinations to which we provide design, technical, operational and management services for tourism
destinations; and (vi) customers of our services and solutions in various tourism and leisure settings.
For our resorts, we divide our customers into individual customers and group customers. Some of our
group customers of resorts are tour operators who book our resort rooms as part of their travel
packages for their own customers. Since February 2018, Atlantis Sanya had attracted a total of over
2.7 million customers, to Atlantis Sanya’s accommodations, the Aquarium, the Waterpark and MICE
services, as of the Latest Practicable Date. Some of our customers may book the tickets to our
Aquarium and the Waterpark only. Our customers for Atlantis Sanya include individual customers and
MICE customers. Some of our MICE customers are tour operators who book our Atlantis Sanya rooms
as part of their travel packages for their own customers.

During the Track Record Period, no single customer was material to our business. For the years
ended 31 December 2015, 2016 and 2017 and six months ended 30 June 2018, revenue generated from
our five largest customers accounted for approximately 2.4%, 4.0%, 4.5% and 1.5% of our total
revenue, respectively, and revenue generated from our largest customer accounted for approximately
0.8%, 2.6%, 3.4% and 0.7% of our total revenue, respectively. One of our five largest customers for
the six months ended 30 June 2018, Hoshino Tomamu, from which we derived 0.7% of our total
revenue for the six months ended 30 June 2018, is a wholly-owned subsidiary of Yuyuan and a
non-wholly owned subsidiary of Fosun International, and also a connected person of our Company.
Save as disclosed above, our Directors confirm that, as of the Latest Practicable Date, all of our five
largest customers for each of the periods during the Track Record Period were Independent Third
Parties and none of our Directors or their close associates or our existing Shareholders who, to the
knowledge of our Directors, owned more than 5% of our issued share capital, had any interest in any
of those five largest customers. For more information, see “Business—Customers.”

During the Track Record Period, we had some overlapping of our major customers and suppliers.
For more information, see “Business—Customers—Major Customers—Overlapping major
customers/suppliers.”

Suppliers

For our operations of resorts and tourism destinations, our suppliers for resorts and tourism
destinations primarily comprise (i) flight and other transportation companies; (ii) food, beverage and
alcohol suppliers; (iii) third-party service providers; and (iv) other accommodations accessories
suppliers and utilities providers.

For the years ended 31 December 2015, 2016 and 2017 and the six months ended 30 June 2018,
purchases from our five largest suppliers accounted for approximately 13.9%, 13.5%, 13.6% and
12.8% of our total cost of sales, respectively, and purchases from our largest supplier accounted for
approximately 6.0%, 5.4%, 5.1% and 4.3% of our cost of sales, respectively. Our Directors confirm
that, as of the Latest Practicable Date, all of our five largest suppliers for each of the periods during
the Track Record Period were Independent Third Parties and none of our Directors or their close
associates or our existing Shareholders who, to the knowledge of our Directors, owned more than 5%
of our issued share capital, had any interest in any of those five largest suppliers. For more
information, see “Business Raw materials and Suppliers.”
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SALES AND MARKETING

Our sales and marketing activities are organized at the group level with separate teams covering
different brands and regions. The sales channels of our resorts include (i) sales through direct
channels, mainly comprising owned shops, call centers and online sales; and (ii) sales through travel
agents. Approximately 61.9%, 62.0%, 63.4% and 64.7% of our sales of all-inclusive packages and
transportation services of our resorts was generated from sales through direct channels for the 11
months ended 31 December 2015, years ended 31 December 2016 and 2017 and the six months ended
30 June 2018, respectively. We have established long-term cooperation relationships with local travel
agent networks and other travel intermediaries, such as Thomas Cook, to assist with reservations and
booking for our resorts. We cooperate with our travel agents to broaden our customer base, especially
in countries and regions where we may not set up our own sales channel for commercial reasons. For
Atlantis Sanya, except for walk-in customers, reservations and booking for Atlantis Sanya
accommodations, Aquarium, Waterpark and MICE services are generally made through our direct sales
channels, online sales and travel agencies. In general, we pay commissions and incentive fees to the
travel agents depending on their sales volumes. Moreover, we are in seller-buyer relationship with
travel agent A (who also acts as a typical sales channel) where we sell our Atlantis Sanya rooms to
travel agent A who then sells Atlantis Sanya rooms to end-customers at prices set by us. For more
information, see “Business—Sales and Marketing.”

COMPETITION

The leisure tourism market, particularly its accommodations sector, is competitive. According to
Frost & Sullivan, the global leisure tourism resorts market is highly fragmented and intensely
competitive, with the top five market players accounting for only 2.4% of market share in terms of
revenue in 2017. Our Group is the largest leisure tourism resorts group in the global market with a
market share of 0.8% in terms of revenue in 2017. Please see “Industry Overview” for a more detailed
discussion regarding the markets in which we operate.

RELATIONSHIP WITH OUR CONTROLLING SHAREHOLDERS

As of the Latest Practicable Date, FHL, FIHL and Mr. Guo Guangchang, through Fosun
International, indirectly held 99.12% of our issued Shares. Immediately after the completion of the
Global Offering and upon Listing, Fosun International will hold 81.76% of our issued Shares
(assuming the Over-allotment Option is not exercised and no Shares will be issued under the Pre-IPO
Share Option Scheme and Pre-IPO Free Share Award Plan). Accordingly, our Company will remain as
a subsidiary of Fosun International after the Listing, and FHL, FIHL and Mr. Guo Guangchang and
Fosun International will constitute a group of Controlling Shareholders of our Company.

Save as disclosed in the section headed “Relationship with Our Controlling Shareholders” in this
prospectus, there is no competition between the business of the Remaining Fosun International Group
and our business.

We have entered into certain non-exempt continuing connected transactions with the Remaining
Fosun International Group, including (i) provision of office property lease and management services
by the Remaining Fosun International Group; and (ii) provision of resort management services to an
associate of the Remaining Fosun International Group. In relation to these transactions, we are of the
view that we do not and will not significantly rely on the Remaining Fosun International Group. Please
refer to “Relationship with Our Controlling Shareholders—Operational Independence” in this
prospectus for further details.
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SUMMARY OF HISTORICAL FINANCIAL INFORMATION

The following table sets out our consolidated statements of profit or loss for the periods
indicated:

For the year ended 31 December For the six months ended 30 June
2015 2016 2017 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(unaudited)
Revenue
RESOTES eviiiieiiiiee e 8,902,569 10,779,686 11,758,411 6,174,491 6,368,570
Tourism Destinations ....................... —_ 393 13,939 3,530 216,557
Services and solutions in various
tourism and leisure settings ......... — 2,896 27,044 6,628 82,289
Total ......coooovviiiiiiii 8,902,569 10,782,975 11,799,394 6,184,649 6,667,416
Gross profit ........ccoeeeiieieiiiiiiiiiiinnneeen, 2,067,872 2,540,798 2,830,349 1,601,474 1,798,502
Selling and marketing expenses ........... (1,622,303) (1,904,861) (2,170,996) (1,147,916) (1,167,730)
General and administrative expenses .... (499,112) (599,115) (794,474) (336,845) (655,740)
Other (expenses)/income and gains, net
B e (322,663) 26,308 208,510 16,308 39,530
Operating (loss)/profit ....................... (376,206) 63,130 73,389 133,021 14,562
Finance Costs .....coeeevvieeiiiieeiiiiieeiiieenn, (426,145) (497,165) (433,092) (249,964) (198,818)
Share of profits and losses of:
Joint VeNntures ........coceeevveveiiinneeninnnnns (491) (9,934) (19,290) (8,635) (3,435)
ASSOCIALES uiiiiiieeiiieeeii e 4,487 (1,380) 1,478 854 1,607
LOSS BEFORE INCOME TAX ......... (798,355) (445,349) (377,515) (124,724) (186,084)
Income tax (expense)/credit.................. (155,344) (27,208) 82,519 (64,341) 51,470
LOSS FOR THE YEAR/PERIOD ...... (953,699) (472,557) (294,996) (189,065) (134,614)
Note:

(1) Other (expenses)/income and gains, net includes other income such as interest income, government grants to support
resort construction and operation, and proceeds from business interruption insurance; gains such as gains from disposal
of equity investments; and other expenses such as the costs relating to the acquisition of Club Med. For details, see
“Financial Information—Description of Principal Income Statement Items—Other (expenses) / income and gains, net.”

Non-IFRS Measures

We supplement the presentation of our historical financial information with certain non-IFRS
accounting measures including EBITDA, Adjusted EBITDA, and Adjusted Net Profit/(Loss). We
calculate EBITDA by adding depreciation, amortization and finance costs to profit or loss before tax.
We adjust EBITDA and net profit/(loss) to eliminate the effect of certain non-cash items and one-time
events including the costs related to the acquisition of Club Med, interest owed to related companies
for reorganization, equity-settled share-based payments and listing expenses. These non-IFRS
financial measures are used by our management to evaluate our financial performance by eliminating
the impact of certain non-cash items and one-time events and help investors understand and evaluate
the consolidated performance results of our underlying business across accounting periods.

The following tables reconcile our calculations of EBITDA, Adjusted EBITDA and Adjusted Net
Loss for the periods presented to the most directly comparable financial measures calculated and
presented in accordance with IFRS. EBITDA, Adjusted EBITDA and Adjusted Net Loss are not
required by, or presented in accordance with, IFRS. Please see “Financial Information—Critical
Accounting Policies, Estimates and Judgments—Non-IFRS Measures” for details.
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EBITDA

Loss before income tax ..................
Add:

Depreciation
Amortization
Finance costs

EBITDA (unaudited)

Adjusted EBITDA

EBITDA
Add:

Costs related to acquisition of Club
Med oo

Equity-settled share-based
PAYMENTS ..ooviiiiiiiiiiiiiiiiiiiiiiiiiaaas
Listing eXpenses ...........ccccuuieeeeenin,

Adjusted EBITDA" (unaudited) ...

Note:

For the year ended 31 December

For the six months ended 30 June

2015 2016 2017 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(unaudited)
(798,355) (445,349) (377,515) (124,724) (186,084)
314,749 494,537 521,801 259,123 303,115
59,898 83,925 168,935 105,683 58,072
426,145 497,165 433,092 249,964 198,818
2,437 630,278 746,313 490,046

373,921

For the year ended 31 December

For the six months ended 30 June

2015 2016 2017 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(unaudited)
2,437 630,278 746,313 490,046 373,921
179,669 — — — —
— — — — 34,044
— — — — 17,062
182,106 630,278 746,313 490,046

425,027

(1)  The preparation and operation costs of Atlantis Sanya for the year ended 31 December 2016 and 2017 and the six months
ended 30 June 2017 and 2018, before the official opening in April 2018, were RMB26.8 million, RMB155.8 million,

RMB36.3 million and RMB18

Adjusted Net Loss

7.2 million, respectively.

For the year ended 31 December

For the six months ended 30 June

2015 2016 2017 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(unaudited)

Net 10SS ..o, (953,699) (472,557) (294,996) (189,065) (134,614)
Add:
Costs related to acquisition of

Club Med .............. 179,669 — — — —
Interest to related companies

prior to the

reorganization” .................. 222,420 249,475 105,901 58,582 30,190
Equity-settled share-based

PAYMENTS...eieiieeiiiieeeiiieeenanns — — — — 34,044
Listing eXpenses........cceeueeeennnn. — — — — 17,062
Adjusted Net Loss® ............. (551,610) (223,082) (189,095) (130,483) (53,318)

Note:

(1)  Interest to related companies includes the interest on loans with Fosun Industrial and Fosun Property which were settled
upon reorganization in May 2017 and the interest on convertible bonds and convertible redeemable preferred shares of
Fidelidade which was settled in May 2018.

(2)  The preparation and operation costs of Atlantis Sanya for the year ended 31 December 2016 and 2017 and six months
ended 30 June 2017 and 2018, before the official opening in April 2018, were RMB26.8 million, RMB155.8 million,
RMB36.3 million and RMB187.2 million, respectively.
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During the Track Record Period, our net loss narrowed from RMB953.7 million in 2015 to
RMB472.6 million in 2016 to RMB295.0 million in 2017 and from RMB189.1 million for the six
months ended 30 June 2017 to RMB134.6 million for the six months ended 30 June 2018. Our net loss
in 2015 was affected by the cost of our acquisition of Club Med that year. The steady improvements
in the operating results of our Group reflect the success of our management of Club Med and execution
of its asset optimization strategy as well as contribution of new businesses that we have developed.
After adjusting for the cost of the Club Med acquisition, interests payable to related companies prior
to our reorganization, equity-settled share-based payments and listing expenses, our Adjusted
EBITDA grew from RMB182.1 million in 2015 to RMB630.3 million in 2016 to RMB746.3 million
in 2017 driven by strong improvement in Club Med’s results of operations. Our Adjusted EBITDA
decreased slightly from RMB490.0 million in the six months ended 30 June 2017 to RMB425.0 million
in the six months ended 30 June 2018 primarily due to pre-opening expenses of Atlantis Sanya, which
were RMB36.3 million in the first half of 2017 and RMB187.2 million in the first half of 2018.

Revenue by geography

The following table sets out a breakdown of our revenue by region where the travel booking was
made, which generally corresponds to the home location of the customer, instead of the region to be
visited.

For the year ended 31 December For the six months ended 30 June

2015 2016 2017 2017 2018

RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Revenue based on

location of

customers
EMEA ... 6,139,259 69.0% 7,312,691 67.8% 7,923,809 67.1% 4,010,182 64.8% 4,218,995 63.3%
Americas ... 1,403,749 15.8% 1,797,836 16.7% 2,085,801 17.7% 1,277,594 20.7% 1,275,640 19.1%
Asia Pacific 1,359,561 15.2% 1,672,448 15.5% 1,789,784 15.2% 896,873 14.5% 1,172,781 17.6%
Total.........coovveviiins 8,902,569 100.0% 10,782,975 100.0% 11,799,394 100.0% 6,184,649 100.0% 6,667,416 100.0%

Our business segments and business functions

Our business has three segments: resorts, consisting of Club Med; tourism destinations,
consisting of Atlantis Sanya and Albion; and services and solutions in various tourism and leisure
settings, consisting of our FOLIDAY platform and other entertainment, tourism- and culture-related
businesses including Fanxiu and Miniversity. For systematic presentation and analysis of our
operating results, we combine common functions performed across business segments according to the
three main business functions we perform: Resorts and destination operations combines revenue
from resort operations of Club Med and destination operations of Atlantis Sanya and includes Albion’s
design, operation and management of tourism destinations. Tourism-related property sales and
construction services combine revenue from tourism-related property development and construction
services of Club Med and tourism-related property development of Atlantis Sanya. Tourism and
leisure services and solutions includes the transportation services of Club Med, the provision of
tourism and leisure-related booking and services and provision of entertainment and other
culture-related services, including performance shows and children’s activities. For more information,
see “Financial Information—Description of Principal Income Statement Items—Revenue.”
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Revenue by business function

For the year ended 31 December

For the six months ended 30 June

2015 2016 2017 2017 2018
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Revenue
Resorts and destination

operations .............. 6,917,211 77.7% 8,357,195  77.5% 9,096,180  77.1% 4,865,586 78.7% 5,396,340 80.9%
Tourism-related

property sales and

construction

SEIVICES vvvvvuvvreiriirnns 69,657 0.8% 345,846 3.2% 492,178 4.2% 215,671 3.5% 18,730 0.3%
Tourism and leisure

services and

solutions ........ccoen. 1,915,701 21.5% 2,079,934 19.3% 2,211,036 18.7% 1,103,392 17.8% 1,252,346 18.8%
Total .......cceevvvennnn. 8,902,569 100.0% 10,782,975 100.0% 11,799,394 100.0% 6,184,649 100.0% 6,667,416 100.0%

Gross profit and gross profit margin by business function

The following table sets out our gross profit (GP) and gross profit margin by business function.

For the year ended 31 December

For the six months ended 30 June

2015 2016 2017 2017 2018
Gross GP Gross GP Gross GP Gross GP Gross GP
Profit Margin  Profit Margin  Profit Margin  Profit Margin  Profit Margin
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)
Resorts and destination operations . 1,801,419 26.0% 2,215,124 26.5% 2,477,490 27.2% 1,435,423 29.5% 1,654,575 30.7%
Tourism-related property sales and
construction services'" .............. 19,634 28.2% 14,088  4.1% 29,560  6.0% 7,790  3.6% 3,837 20.5%
Tourism and leisure services and
SOIULIONS teovvieeiiiieciiie e 246,819 12.9% 311,586  15.0% 323,299 14.6% 158,261 14.3% 140,090 11.2%
Total ... 2,067,872 23.2% 2,540,798 23.6% 2,830,349 24.0% 1,601,474 25.9% 1,798,502 27.0%
Note

The fluctuation in gross profit margin from tourism-related property sales and construction services during the Track

Record Period was primarily due to lower-margin revenue in 2016 and 2017 from construction services we provided for
the construction of the Grand Massif Samoéns resort in France which was completed in 2017. For more information, see
“Financial Information—Period to Period Comparison of Results of Operations.”

Revenue by business segment

The following table sets forth our revenue by business segment during the Track Record Period.

For the year ended 31 December

For the six months ended 30 June

2015 2016 2017 2017 2018
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Revenue
RESOTtS ovvevieiieniean, 8,902,569  100.0% 10,779,686 100.0% 11,758,411  99.7% 6,174,491 99.8% 6,368,570 95.5%
Tourism Destinations . . — — 393 0.0% 13,939 0.1% 3,530 0.1% 216,557 3.3%
Services and solutions

1n various tourism

and leisure settings — — 2,896 0.0% 27,044 0.2% 6,628 0.1% 82,289 1.2%
Total .......ccoeevvviienne 8,902,569 100.0% 10,782,975 100.0% 11,799,394 100.0% 6,184,649 100.0% 6,667,416 100.0%
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Gross profit and gross profit margin by business segment

The following table sets out our gross profit (GP) and gross profit margin by business segment
during the Track Record Period.

For the year ended 31 December For the six months ended 30 June

2015 2016 2017 2017 2018

Gross GP Gross GP Gross GP Gross GP Gross GP
Profit Margin Profit Margin Profit Margin Profit Margin Profit Margin

RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %

(unaudited)

Resorts .....ooecvvvnn. 2,067,872 23.2% 2,540,087 23.6% 2,822,679 24.0% 1,599,854 25.9% 1,825,993 28.7%
Tourism

Destinations ....... — — 393 100.0% 6,854 49.2% 1,044 29.6% 1,428 0.7%
Services and

solutions in

various tourism

and leisure

Settings .............. — — 318 10.9% 816 3.0% 576 8.7% (28,919) (35.1)%
Total ...................... 2,067,872 23.2% 2,540,798 23.6% 2,830,349 24.0% 1,601,474 25.9% 1,798,502 27.0%

For our resorts segment, gross profit and gross profit margin increased throughout the Track
Record Period. For our tourism destinations segment, the gross profit margin was lower in the six
months ended 30 June 2018, as Atlantis Sanya had just commenced operations, compared to earlier
periods when Albion posted higher gross profit margins. Our third business segment, services and
solutions in various tourism and leisure settings, expanded rapidly during the first half of 2018 and
the loss and negative gross margin from that period was due to the ramping up of entertainment,
tourism and culture-related businesses.

The following table sets forth selected items of our consolidated statements of financial position
as of the dates indicated:

As of 31 December As of As of
30 June 30 September

2015 2016 2017 2018 2018
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(unaudited)
Non-current assets ......coeeeveereerrineriernennnnns 12,279,536 13,877,734 16,434,609 17,814,796 19,341,124
CUTTENT ASSELS tevvvneriiineeiiiieeeiiiieeeiieeeriines 4,036,108 5,756,615 12,895,221 10,626,849 10,816,621
Current liabilities..... . 8,351,729 8,350,896 16,706,141 16,442,146 18,071,525
Net current liabilitieS ........ccooeevvvieiiinnnnnnn. (4,315,621) (2,594,281) (3,810,920) (5,815,297) (7,254,904)
Non-current liabilities .........cooevvvieeiinneenn. 8,639,560 10,117,680 8,076,200 6,627,464 6,715,399
Total EQUItY ..couvvnveiiiiiiiiiiiieecceiiiiie e (675,645) 1,165,773 4,547,489 5,372,035 5,370,821

As of 31 December 2015, 2016 and 2017 and 30 June 2018, we had net current liabilities of
RMB4,315.6 million, RMB2,594.3 million, RMB3,810.9 million and RMBS5,815.3 million,
respectively. During the Track Record Period, our net current liabilities were primarily attributable to
the increase in contract liabilities from advance payments from buyers of Tang Residence and amounts
due to related parties to fund the expansion of our business operations in China. When physical
possession of the pre-sold Tang Residence units are transferred to their buyers beginning from the
second half of 2018, the corresponding contract liabilities will be fully satisfied. The satisfaction of
such contract liabilities does not require payment of cash by us.
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As of 30 September 2018, our net current liabilities increased to RMB7,254.9 million, primarily
due to our acquisition of long-term assets, such as land use rights in the Taicang Project, using
short-term borrowings. We believe we have sufficient resources such as cash and cash equivalents,
cash flow generated from operations, and available banking facilities to fund our future business. We
expect our working capital position to improve as we generate more cash from our growing operations
and begin to settle contract liabilities. For discussions of our working capital position, see “Financial
Information—Description of Principal Consolidated Balance Sheet Items.”

As of 31 December 2015, 2016 and 2017 and 30 June 2018, we carried on our balance sheet,
intangible assets other than goodwill of RMB2,239.7 million, RMB2,320.4 million, RMB2,525.1
million and RMB2,509.2 million respectively, and goodwill of RMB1,570.8 million, RMB1,617.7
million, RMB1,727.4 million, and RMB1,694.0 million, respectively. Our intangible assets consist
mainly of trademarks, and also include patents, software, and leasehold rights. We recognized
goodwill in our acquisition of Club Med in 2015 and the amount of goodwill has since fluctuated
solely due to translation of exchange rate fluctuation. For discussions of our intangible assets and
goodwill, see “Financial Information—Description of Principal Consolidated Balance Sheet
Items—Intangible assets” and “—Goodwill.” Our intangible assets and goodwill are tested for
impairment. For discussions of risks in connection with intangible assets and goodwill, see “Risk
Factors—Risks Relating to Our Business—We have significant amounts of intangible assets and
goodwill on our balance sheet, which could be reduced by impairment losses.”

The following table sets out a selected summary of our consolidated cash flow statements for the
periods indicated:

For the year ended 31 December For the six months ended 30 June
2015 2016 2017 2017 2018
RMB’000 RMB’000 RMB’000 RMB’000 RMB’000
(unaudited)
Net cash flows generated from
operating activities........................... 117,900 1,315,476 3,327,560 2,543,797 198,057
Net cash flows used in investing
activities............... (5,738,916)  (1,402,750)  (2,257,436) (963,581) (497,141)
Net cash flows from/(used in) financing
activities................. 2,211,194 870,356  (1,445,874) (1,972,105) 715,997
Cash and cash equivalents at end of
the year/period ............................ 525,106 1,323,469 989,723 965,848 1,393,667

Key Financial Ratios

As of and for

the six
As of and for the year ended 31 December months ended
30 June
2015 2016 2017 2018
Current Ratio™ ... 0.5 0.7 0.8 0.6
Gearing Ratio™ ..........c.cooiiiiiiiie e 43.1% 40.3% 22.1% 16.4%
Adjusted EBITDA margin®® ., 2.0% 5.8% 6.3% 6.4%

Notes:

(1) Current ratio equals current assets divided by current liabilities as of the end of the period.

(2)  Gearing ratio equals net debt as a percentage of total assets as of the end of the period. Total debt includes
interest-bearing bank borrowings, finance lease payables, convertible bonds, convertible redeemable preferred shares,
and the non-current portion of amounts due to related companies. Net debt equals total debt less cash and cash
equivalents.

(3)  Adjusted EBITDA margin equals Adjusted EBITDA as a percentage of revenue.

(4)  The preparation and operation costs of Atlantis Sanya for the year ended 31 December 2016 and 2017 and six months

ended 30 June 2017 and 2018, before the official opening in April 2018, were RMB26.8 million, RMB155.8 million,
RMB36.3 million and RMB187.2 million, respectively.
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Key Operating Data

The following table sets out certain key information with respect to our resort business:

For the six

For the year ended 31 December months ended

30 June

2015 2016 2017 2018
Capacity of Resorts (C000) .....ccceeeeveiiiniiinnnann. 9,942.0 11,057.0 11,046.1" 6,082.0
Occupancy Rate by Bed ........cc.cooeevvieiiiinnnnn, 67.5% 66.1% 68.7% 67.0%>
Average Daily Bed Rate (RMB) ........c.ccoceenie. 1,042.9 1,160.2 1,218.9 1,317.4
Revenue per Bed (RMB).......oovviiiiiiiiininn. 725.2 781.6 845.5 883.6

Notes:

(1)  The Capacity of Resorts decreased from 2016 to 2017 due to the decreased capacity of mountain resorts, which was
because the opening date of mountain resorts in the winter of 2017 was several days later than the respective opening
date in winter of 2016.

(2)  The Occupancy Rate by Bed decreased primarily because of the opening of four new resorts and the impact from the
volcano eruption in Bali, Indonesia and the political turmoil in the Maldives.

For further information, see “Business — Our Principal Business Activities — Resorts — Resorts
Operating Model.”

RECENT DEVELOPMENTS

From the end of the Track Record Period to the date of this prospectus, our business operations
continued to expand and we recorded Adjusted Net Profit, positive EBITDA and Adjusted EBITDA for
the nine months ended 30 September 2018.

In respect of our resort business, Club Med’s Occupancy Rate by Bed, Average Daily Bed Rate
and Revenue per Bed were generally stable in the three months ended 30 September 2018 compared
to the six months ended 30 June 2018. In keeping with Club Med’s upscaling strategy, since 30 June
2018, two resorts, both Three Trident, have been permanently closed when their leases were not
renewed. A new resort, the Arcs Panorama, a Four Trident Resort with Five Trident space, will open
in France in December 2018. An agreement has been reached for the early termination of one lease
expiring in 2019.

In respect of our tourism destination business, for the three months ended 30 September 2018,
Atlantis Sanya’s destination operations, in the first full quarter of operations since the official
opening, achieved strong operating and financial results, with revenue of RMB290.0 million and
EBITDA of RMB92.9 million, representing EBITDA margin of 31.9%. During the same quarter,
Occupancy Rate by Room was 73.0%, Average Daily Rate by Room was RMB1,982.3 and RevPar by
Room was RMB1,446.7.

For our Taicang Project, we entered into land acquisition agreements in July 2018 and September
2018 to acquire additional land parcels in Taicang with a gross site area of 181,486.8 m? and 154,977.9
m?, respectively, and have paid in full the land acquisition prices of approximately RMB1,090.6
million and RMB508.9 million, respectively, for these two land parcels. On 20 September 2018, our
Group and the French-based Compagnie des Alpes (“CDA”), one of the world’s leading ski resort
operators, entered into a memorandum of understanding, under which both parties agreed to negotiate
in good faith on CDA’s participation in the development and operation of Taicang Project’s indoor ski
slope and enter into final cooperation agreements. We have engaged CDA Management, a subsidiary
of CDA, to advise on and assist in the design, development and construction of the indoor ski slope.

In respect of our Foryou Club membership system, total club membership reached approximately
2.3 million members as of 30 September 2018, an increase of approximately 57% from 30 June 2018.
Purchases by Foryou Club members averaged approximately RMB3.6 million per month from Foryou
Club’s launch in March 2018 to 30 September 2018.
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During the nine months ended 30 September 2018, no property sales revenue was recognized for
the pre-sale of Tang Residence units. In late October 2018, we issued property ownership transfer
notices to buyers of 783 out of 807 apartments of Tang Residence. Upon the transfer of the physical
possession of such units to their buyers, which we expect to commence before the end of 2018, the
sales price of such properties will be recognized as revenue. We expect the majority of our contract
liabilities related to property sales of RMB6,746.1 million as of 30 June 2018 to be recognized as
revenue in 2018 and 2019. As of the Latest Practicable Date, revenue of RMB&86.9 million had been
recognized from the contract liabilities related to property sales as of 30 June 2018.

Furthermore, since 30 June 2018, we have (i) obtained bank facilities from HSBC and Natixis
in the amounts of approximately HK$2 billion and GBP40 million, respectively; (ii) purchased
additional shares of Thomas Cook and held in total 6.04% of the equity interest in Thomas Cook as
of the Latest Practicable Date; and (iii) signed a share transfer agreement for the acquisition of an
additional 7.73% equity interests in Vigor and the acquisition was under the review by the Ministry
of Economic Affairs of Taiwan as of the Latest Practicable Date.

For the nine months ended 30 September 2018, we generated revenue of RMB10,221.0 million,
including revenue from resorts and destination operations of RMB8,304.0 million, which grew 13.2%
year-on-year. Our gross profit margin for the same period was 28.8%.

Our Directors confirm that there has been no material adverse change in our financial,
operational or trading positions or prospects since 30 June 2018, the date of our Consolidated
Financial Statements as set out in the Accountants’ Report included in Appendix I, and up to the date
of this prospectus.

OFFER STATISTICS

All statistics in this table are based on the assumption that the Over-allotment Option is not
exercised:

Based on an Offer Price Based on an Offer Price

of HK$15.60 of HK$20.00
Market capitalization™ ... HK$19,081 million = HK$24,462 million
Unaudited pro forma adjusted net tangible
assets per Share™® ... HK$3.46 HK$4.21
Notes:

(1)  The calculation of market capitalization is based on 1,223,120,863 Shares expected to be in issue immediately upon
completion of the Global Offering, but takes no account of the Over-allotment Option and assuming that no Shares will
be issued under the Pre-IPO Share Option Scheme and Pre-IPO Free Share Award Plan. Please see “Share Capital” in
this prospectus for further details.

(2)  The unaudited pro forma adjusted net tangible assets per Share is arrived at after the adjustments referred to in “Appendix
II—Unaudited Pro Forma Financial Information—A. Unaudited Pro Forma Statement of Adjusted Consolidated Net
Tangible Assets” and on the basis of 214,200,000 Shares to be issued during the Global Offering and thereafter
1,223,120,863 Shares are to be outstanding, assuming the Over-allotment Option is not exercised, and without taking into
account any Shares that can be issued under the Pre-IPO Share Option Scheme and the Pre-IPO Free Share Award Plan.

Please see “Appendix II—Unaudited Pro Forma Financial Information—A. Unaudited Pro Forma
Statement of Adjusted Consolidated Net Tangible Assets” in this prospectus for further details.

APPLICATION FOR LISTING ON THE STOCK EXCHANGE

We have applied to the listing committee of the Stock Exchange for the granting of the listing
of, and permission to deal in, our Shares in issue and to be issued pursuant to the Global Offering,
including the additional Shares which may be issued pursuant to the exercise of the Over-allotment
Option and any Shares which may be issued under the Pre-IPO Share Option Scheme and Pre-IPO Free
Share Award Plan, on the basis that, among other things, we satisfy the market capitalization/revenue
test under Rule 8.05(3) of the Listing Rules with reference to (i) our revenue for the year ended 31
December 2017 being RMB11.8 billion (equivalent to approximately HK$13.5 billion), which is over
HKS$500 million, and (ii) our expected market capitalization at the time of Listing, which, based on
the low-end of the indicative Offer Price range, exceeds HK$4 billion.
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SUMMARY

DIVIDENDS

As of 30 June 2018, we did not have a formal dividend policy or any pre-determined dividend
ratio. No divided was declared or paid by our Company during the Track Record Period. After
completion of this Global Offering, our Shareholders will be entitled to receive dividends declared by
us. The proposal of payment and the amount of our dividends will be made at the discretion of our
Board and will depend on our general business condition and strategies, cash flows, financial results
and capital requirements, the interests of our Shareholders, taxation conditions, statutory and
regulatory restrictions and other factors that our Board deems relevant. Any final dividend distribution
shall also be subject to the approval of our Shareholders in a Shareholders’ meeting. For more
information, see “Financial Information—Dividends.”

FUTURE PLANS AND USE OF PROCEEDS

Assuming an Offer Price of HK$17.80 per Share (being the mid-point of the Offer Price range),
we estimate that we will receive net proceeds of approximately HK$3,669.1 million from the Global
Offering after deducting the underwriting commissions and other estimated expenses paid and payable
by us in connection with the Global Offering and assuming that the Over-allotment Option is not
exercised. In line with our strategies, we intend to use our proceeds from the Global Offering for the
purposes and in the amounts set forth below:

o approximately 19% of the net proceeds, or approximately HK$697.1 million, is expected to
be used to expand our existing business, including further developing our resort business,
developing our digital technology infrastructure, enhancing branding as well as promoting
sales and marketing activities, and developing kid learning and playing business, and
cultural events, performing arts and live entertainment business.

. approximately 52% of the net proceeds, or approximately HK$1,907.9 million, is expected
to be used for the development of the Lijiang Project and Taicang Project, and exploring
new tourism destinations with valuable resources.

o approximately 26% of the net proceeds, or approximately HK$954.0 million, is expected to
be used to repay a portion of our outstanding bank loans.

e approximately 3% of the net proceeds, or approximately HK$110.1 million, is expected to
be used for working capital and general corporate purposes.

To the extent that the net proceeds from the Global Offering (including the net proceeds from the
exercise of the Over-allotment Option) are either more or less than expected, we may adjust our
allocation of the net proceeds for the above purposes on a pro rata basis. For more information, see
“Future Plans and Use of Proceeds.”

LISTING EXPENSES

The Group expects to incur listing expenses of approximately RMB127.2 million (assuming an
Offer Price of HK$17.80, being the mid-point of the indicative Offer Price range between HK$15.60
and HK$20.00, and assuming that the Over-allotment Option is not exercised) until the completion of
the Global Offering, of which RMB42.7 million (including RMB17.1 million recognized for the six
months ended 30 June 2018) is expected to be charged to our consolidated income statement for the
year ending 31 December 2018 and RMB84.5 million is directly attributable to the issue of the Shares
to the public and to be capitalized. Listing expenses represent professional fees and other fees incurred
in connection with the Listing, including underwriting commissions but excluding discretionary
bonus. The listing expenses above are the best estimate as of the Latest Practicable Date and for
reference only and the actual amount may differ from this estimate.
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SUMMARY

RISK FACTORS

Our business is subject to numerous risks, and there are uncertainties relating to an investment
in the Shares. These risks and uncertainties can be categorized as (i) risks relating to our business; (ii)
risks relating to the PRC; and (iii) risks relating to the Global Offering.

The following highlights some of the key risks that affect our business:

o Our business and results of operations depend on the number of customers that we are able
to attract, which are subject to global economic conditions and certain risks common to the
tourism and leisure industry.

o Changes in consumer tastes and preferences may affect visits at our resorts, tourism
destinations, and services and solutions in various tourism and leisure settings.

e We have incurred net losses in the past, and we may not be able to achieve profitability in
the future.

° We lease some of the resorts from third parties, and a termination of or failure to renew or
a dispute relating to any of these leases could negatively impact our results of operations.

° Our results of operations may fluctuate due to seasonal and other factors.

o Geopolitics, natural disasters or other catastrophic events or outbreak of severe contagious
diseases may severely disrupt our business and operations and may have a material adverse
effect on our business, financial condition and results of operations.

LEGAL PROCEEDINGS AND COMPLIANCE

We are involved in legal or other disputes in the course of our business. As of the Latest
Practicable Date, Thomas Cook France had ongoing disputes with us in connection with the sale of
Jet Tours in 2008. In January 2010, Thomas Cook France, arguing that the sale price for the Jet Tours
acquisition had been too high, sued Club Med and its subsidiary for willful misrepresentation,
claiming damages of EUR20 million. The lower court held in favor of Club Med, and the appellate
court upheld the lower court’s judgment. Thomas Cook France has lodged an appeal to the French
Supreme Court. The hearing was held on 9 October 2018, and a decision from the French Supreme
Court, which could be announced at any time, was pending as of the Latest Practicable Date. Club Med
in turn sued Thomas Cook France for non-performance of its obligation to grant Club Med the status
of privileged tour operator, claiming EUR6.2 million in damages. In January 2018, the Paris
Commercial Court ordered Thomas Cook France to pay Club Med EUR2 million. Thomas Cook France
appealed the decision. As of the Latest Practicable Date, neither legal action has been closed. Our
Directors do not believe that the outcome of these legal actions will have a material adverse effect on
our relationship with Thomas Cook. As of the Latest Practicable Date, a company (the “Buyer”),
which had purchased a property complex in Italy from us pursuant to a sales agreement dated 14
September 2005, had ongoing disputes with us. In 2011, the Buyer sued Club Med to seek an order
for the revocation, cancelation or termination of the sales agreement, the reimbursement of the
purchase price and interest and damages amounting to approximately EUR35 million in total, which
has subsequently been reduced to EUR28 million. The Buyer alleged that certain information
regarding the situation of the buildings that Club Med provided under the sales agreement was not
completely truthful. The Court of First Instance ordered Club Med to indemnify the Buyer for EUR3
million. Club Med appealed this decision and was granted a suspension of execution until the hearing
of the merits of the case which is expected to be held in 2019. For more information on the disputes,
see “Business — Legal Proceedings and Compliance.” Except as disclosed in this Prospectus, as of
the Latest Practicable Date, we were not involved in any actual or pending litigation, arbitration or
administrative proceedings (including any bankruptcy or receivership proceedings) that we believe
could have a material adverse effect on our business, results of operations, financial condition or
reputation. Our Directors are not involved in any actual or threatened material claims or litigation.

During the Track Record Period and up to the Latest Practicable Date, despite our compliance
with the applicable health and safety laws and regulations in all material respects, around 27 serious
incidents, each of which involved either damages estimated by our insurer to be in excess of
EUR75,000 or death, had occurred at our resorts in the course of our business operations. Club Med’s
total exposure to liability, including any litigation arising out of any incident, is capped at EUR20,000
policy deductible per incident under the relevant insurance policy. Club Med works closely with
insurance partners to refine and improve safety and security at its resorts. For more information, see
“Business—Health, Hygiene and Safety.”

— 15 —



DEFINITIONS

the following meanings.

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

“ACF II”

“AMF”

“Application Form(s)”

“Articles” or “Articles of
Association”

“associate(s)”

“Assured Entitlement”

“Audit Committee”

“Beneficial Fosun International
Shareholder”

“B2 1 EL)

“BLUE Application Form(s)”

ACF II Investment S.a r.1., a private limited liability company
(société a responsabilité limitée) incorporated in Luxembourg
and one of the shareholders of Club Med Holding

French Financial Markets Authority (Autorité des marchés
financiers)

WHITE Application Form(s), YELLOW Application
Form(s) and GREEN Application Form(s) or, where the
context so requires, any of them which is used in relation to
the Hong Kong Public Offering and BLUE Application
Form(s) in relation to the Preferential Offering

the amended and restated articles of association of our
Company conditionally adopted on 19 November 2018 which
will become effective upon the Listing Date, as amended from
time to time, a summary of which is set out in Appendix V of
this prospectus

has the meaning ascribed thereto under the Listing Rules

the entitlement of the Qualifying Fosun International
Shareholders to apply for the Reserved Shares on an assured
basis pursuant to the Preferential Offering determined on the
basis of their respective shareholdings in Fosun International
on the Record Date

the audit committee of the Board

any beneficial owner of share of Fosun International whose
shares of Fosun International are registered, as shown in the
register of members of Fosun International, in the name of a
registered shareholder of Fosun International on the Record
Date

the value-added telecommunications license for online data
processing services (operating ecommerce) in the PRC

the application form(s) to be sent to Qualifying Fosun
International Shareholders to subscribe for the Reserved
Shares pursuant to the Preferential Offering
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DEFINITIONS

“Blue Form eIPO”

“Blue Form eIPO Service

Provider”
“Board” or “Board of Directors”

b}

“Business Day” or “business day”

“B VI”
“CAGR”

“Cayman Companies Law” or

“Companies Law”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“China” or “PRC”

“close associate(s)”

“Club Med”

the application for the Reserved Shares to be issued in a
Qualifying Fosun International Shareholder’s own name by
submitting applications online through the designed website
of the Blue Form eIPO at www.eipo.com.hk

Computershare Hong Kong Investor Services Limited

our board of Directors

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
compound annual growth rate

the Companies Law (2018 Revision) of the Cayman Islands

the Central Clearing and Settlement System established and
operated by HKSCC

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

a person admitted to participate in CCASS as a custodian
participant

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

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

the People’s Republic of China, but for the purpose of this
prospectus and for geographical reference only and except
where the context requires, references in this prospectus to
“China” and the “PRC” do not apply to Hong Kong, Macau
and Taiwan

has the meaning ascribed thereto under the Listing Rules

Club Med SAS (formerly known as Club Méditerranée SA), a

simplified joint-stock company (société par actions
simplifiée) incorporated in France on 12 November 1957 and

a non-wholly owned subsidiary of our Company
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DEFINITIONS

“Club Med Holding”

“Club Med Invest”

“Club Med Subsidiaries”

“Club Med Sales”

“CM Ordinary Share”

“CM Class B Share”

“CM Class C Share”

“CM Convertible Bond”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

Club Med Holding (formerly known as Holding Gaillon II), a
simplified joint-stock company (société par actions
simplifiée) incorporated in France on 9 September 2014 and a
non-wholly owned subsidiary of our Company

Club Med Invest (formerly known as Gaillon Invest II), a
simplified joint-stock company (société par actions
simplifiée) incorporated in France on 9 September 2014 and a
non-wholly owned subsidiary of our Company

the subsidiaries of Club Med from time to time

Club Med Sales, Inc., a corporation incorporated under the
laws of the State of Delaware on 15 October 1971 and a
non-wholly owned subsidiary of our Company

the ordinary shares of Club Med Holding, the terms of which
are set out in the section headed “Statutory and General
Information—A. Further Information about Our Group—D.
Shareholders’ Agreement of Club Med Holding”

the convertible redeemable preferred share B of Club Med
Holding, the terms of which are set out in the section headed
“Statutory and General Information—A. Further Information
about Our Group—D. Shareholders’ Agreement of Club Med
Holding”

the preferred share C of Club Med Holding, the terms of
which are set out in the section headed “Statutory and General
Information—A. Further Information about Our Group—D.
Shareholders’ Agreement of Club Med Holding”

the convertible bond issued by Club Med Holding, the terms
of which are set out in the section headed “Statutory and
General Information—A. Further Information about Our
Group—D. Shareholders’ Agreement of Club Med Holding”

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

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

i

“Company” or “our Company’

“connected person(s)”
“connected transaction(s)”

“Controlling Shareholder(s)”

“core connected person(s)”

“Corporate Governance Code”

“CSRC”

“Deed of Non-competition”

“Director(s)”
“EBITDA”
‘6EIT’7

“EMEA”

“EUR” or “Euro” or “€7”

“Euronext Paris”

“E.U.” or “European Union”

Fosun Tourism Group (& &kl X{L £ H#) (formerly known
as Fosun Tourism and Culture Group (Cayman) Company
Limited (2ERIFSCILER (FF2) ARAF)), an exempted
company with limited liability incorporated in the Cayman
Islands on 30 September 2016

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

has the meaning ascribed thereto under the Listing Rules and,
unless the context otherwise requires, refers to Fosun
International, FHL, FIHL, and Mr. Guo Guangchang

has the meaning ascribed thereto under the Listing Rules

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

China Securities Regulatory Commission (7[5 # 75 B B 45 4
ZH®)

a deed of non-competition undertakings dated 26 November
2018 entered into between our Company and our Controlling
Shareholders to ensure a clear delineation between the
respective businesses of the Group and the Remaining Fosun
International Group with effect from the Listing Date, as
further described in “Relationship with Our Controlling
Shareholders” in this prospectus

director(s) of our Company
earnings before interest, taxes, depreciation and amortization
enterprise income tax in the PRC

Europe, Middle East, and Africa, which, for our purposes,
also includes Turkey

Euro, the lawful currency of the European Union

Euronext Paris Stock Exchange (the regulated market of
Euronext in Paris)

the European Union
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“Fanyue Taicang”

“Fanyi Tourism”

“Fidelidade”

“FHL”

“FIHL”

“Fosun Albion”

“Fosun Commercial”

“Fosun High Tech”

“Fosun Industrial”

“Fosun International”

“Fosun International Group”

Fanyue (Taicang) Tourism and Culture Development Co., Ltd.
Gzt (KRB iR AR AR/ F), a limited liability
company established in the PRC on 18 January 2018 and a
wholly-owned subsidiary of our Company

Shanghai Fanyi Tourism and Development Co., Ltd. ( Lz
iR ik A 45 J A PR /A 7)), a limited liability company established
in the PRC on 11 October 2017 and a wholly-owned
subsidiary of our Company

Fidelidade-Companhia de Seguros, S.A., a company
incorporated in Portugal and a non-wholly owned subsidiary
of Fosun International

Fosun Holdings Limited (f# E#KRAMAF]), a company
incorporated in Hong Kong with limited liability, which is
wholly owned by FIHL, and one of our Controlling
Shareholders

Fosun International Holdings Ltd., a company incorporated in
the British Virgin Islands with limited liability, and one of our
Controlling Shareholders

Shanghai Fosun Albion Tourism Development Co., Ltd. (i
HEZEWMRREERABR/ATR) a limited liability company
established in the PRC on 11 May 2016 and a wholly-owned
subsidiary of our Company

Zhejiang Fosun Commercial Development Co., Ltd. (#7718
R RAM/AR]), a company incorporated in the PRC
and a wholly-owned subsidiary of Fosun International

Shanghai Fosun High Technology (Group) Co., Ltd. (18
AR EEDABER/A ), a company incorporated in the
PRC and a wholly-owned subsidiary of Fosun International

Fosun Industrial Holdings Limited ({8 & & ¥ BA BRA A,
a company incorporated in Hong Kong and a wholly-owned
subsidiary of Fosun International

Fosun International Limited ({7 & B FE A BR A 7)), a company
incorporated in Hong Kong with limited liability, the shares
of which are listed on the Main Board of the Stock Exchange
(stock code: 0656), and one of our Controlling Shareholders

Fosun International and its subsidiaries from time to time
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“Fosun Luxembourg”

“Fosun Pharma”

“Fosun Property”

“Folli Follie”

“FTG HK”

“Frost & Sullivan”

“F&S Report” or “Frost &
Sullivan Report”

“Fuyou Investment”

“Gaillon Management I”

“Gaillon Management II”

“GB P” or “£n

Fosun Luxembourg Holdings S.a r.l., a private limited
liability company (société a responsabilité limitée)
incorporated in Luxembourg on 15 May 2013 and a
wholly-owned subsidiary of our Company

Shanghai Fosun Pharmaceutical (Group) Co., Ltd. (L #{8E
EAEEE) KM AR/ F), a company whose A shares are
listed on the Shanghai Stock Exchange with stock code
600196, and whose H shares are listed on the Stock Exchange
with stock code 02196 and a non wholly-owned subsidiary of
Fosun International

Fosun Property Holdings Limited (1 & b E ¥R AR A A, a
company incorporated in Hong Kong and a wholly-owned
subsidiary of Fosun International

Folli Follie Commercial Manufacturing and Technical Société
Anonyme, a company incorporated in Greece, the shares of
which are listed on the Athens Stock Exchange (stock code:
FFGRP) in which Fosun International Group holds 16.37% of
equity interest as of the Latest Practicable Date

Fosun Tourism and Culture Group (HK) Company Limited (&
R SCAL B () ABRAT]), a company incorporated
in Hong Kong with limited liability on 3 October 2016 and a
wholly-owned subsidiary of our Company

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., a
global market research and consulting company, which is an
independent third party

an independent market research report prepared by Frost &
Sullivan for the purpose of this prospectus

Fuyou Investment (Taicang) Co., Ltd. (R & (K E) A R A
A]), a limited liability company established in the PRC on 8
June 2018 and a wholly-owned subsidiary of our Company

Gaillon Management I, a simplified joint-stock company
(société par actions simplifiée) incorporated in France and
one of the shareholders of Club Med Holding

Gaillon Management II, a simplified joint-stock company
(société par actions simplifiée) which was incorporated in
France and had been revoked in 2016, a former shareholder of
Club Med Holding

the lawful currency of the United Kingdom



DEFINITIONS

“GDP”
“GFA”

“Global Offering”

“GREEN Application Form(s)”

9 <« ELINY3 iR

“Group,” “our Group,” “we,” or

113 i)

us

“Hainan Atlantis”

“Hainan FTD”

“HK$” or “HKD” or “Hong Kong
dollars”

“HKSCC”

“HKSCC Nominees”

“Hong Kong” or “HK”

“Hong Kong Offer Shares”

gross domestic product
gross floor area

the Hong Kong Public Offering and the International Offering
(including the Preferential Offering)

the application form(s) to be completed by the White Form
eIPO Service Provider, Computershare Hong Kong Investor
Services Limited

our Company and our subsidiaries at the relevant time or,
where the context so requires, in respect of the period before
our Company became the holding company of our present
subsidiaries, the business operated by such subsidiaries or
their predecessors (as the case may be)

Hainan Atlantis Business and Tourism Development Co., Ltd.
(1fF 7 SRR B A TR RS R A PR /A H)), a  limited  liability
company established in the PRC on 15 May 2013 and a
wholly-owned subsidiary of our Company

Hainan Fosun Tourism Development Co., Ltd. (¥ F§18 & ik 4
A /A F]), a limited liability company established in the
PRC on 6 November 2017 and a wholly-owned subsidiary of
our Company

Hong Kong dollars, the lawful currency of Hong Kong

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

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of the PRC

the 21,420,000 Shares being initially offered by our Company
for subscription at the Offer Price pursuant to the Hong Kong
Public Offering, subject to reallocation as described in the
section headed “Structure of the Global Offering—The Hong
Kong Public Offering” in this prospectus



DEFINITIONS

“Hong Kong Public Offering”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

“Hong Kong Share Registrar”

“Hoshino Tomamu”

“IFRS”

“independent third party(ies)”

“Indonesia”

“International Offer Shares”

the offer for subscription of the Hong Kong Offer Shares to
the public in Hong Kong (subject to reallocation as described
in “Structure of the Global Offering”) at the Offer Price (plus
brokerage of 1%, SFC transaction levy of 0.0027% and Stock
Exchange trading fee of 0.005%) on the terms and conditions
described in the section headed “Structure of the Global
Offering—The Hong Kong Public Offering” in this
prospectus and the Application Forms

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

the underwriting agreement, dated 29 November 2018,
relating to the Hong Kong Public Offering and entered into
by, among others, our Company, Fosun International, J.P.
Morgan Securities (Far East) Limited, J.P. Morgan Securities
(Asia Pacific) Limited, CLSA Capital Markets Limited, CLSA
Limited, Citigroup Global Markets Asia Limited, The
Hongkong and Shanghai Banking Corporation Limited, Fosun
Hani Securities Limited and Hong Kong Underwriters as
further described in the section headed “Underwriting” in this
prospectus

Computershare Hong Kong Investor Services Limited

Hoshino Resort Tomamu Corporation, a company
incorporated in Japan, a wholly-owned subsidiary of Yuyuan
and a non-wholly owned subsidiary of Fosun International,
and also a connected person of our Company

International Financial Reporting Standards

an individual or a company which, to the best of our
Directors’ knowledge, information, and belief, having made
all reasonable enquiries, is not a connected person of the
Company within the meaning of the Listing Rules

the Republic of Indonesia

the 192,780,000 Shares being initially offered by our
Company for subscription at the Offer Price pursuant to the
International Offering (including, for the avoidance of doubt,
21,420,000 Reserved Shares for the Preferential 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 reallocation as described in
“Structure of the Global Offering—The International
Offering” in this prospectus
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DEFINITIONS

“International Offering”

“International Sanctions”

“International Sanctions Legal
Advisers”

“International Underwriters”

“International Underwriting
Agreement”

“IP”

“JD Capital”

“JD Investors”

“JLL” or “Property Valuer”

the conditional offering of the International Offer Shares at
the Offer Price to professional, institutional, and other
investors by the International Underwriters on behalf of our
Company as described in “Structure of the Global Offering”
(for the avoidance of doubt, of the International Offer Shares
initially being offered under the International Offering, the
Reserved Shares are made available for subscription by the
Qualifying Fosun International Shareholders wunder the
Preferential Offering)

sanction-related laws and regulations issued by the United
States, the European Union or the United Nations

Paul Hastings LLP and Paul Hastings (Europe) LLP, the legal
advisers to our Company as to International sanctions laws in
connection with the Listing

the underwriters of the International Offering

the international underwriting agreement relating to the
International Offering, which is expected to be entered into
by, among others, our Company, the Joint Global
Coordinators, and the International Underwriters on or about
7 December 2018

intellectual property

JD Moon River S.a r.l., a private limited liability company
(société a responsabilité limitée) incorporated in Luxembourg
and one of the shareholders of Club Med Holding

JD Capital Hong Kong Utour International Travel Service
Co., Limited, JD Alps Limited, Jiuding China Growth Fund,
L.P., and Jiuding China Growth Fund II, L.P, each of which is
an independent third party

Jones Lang LaSalle Corporate Appraisal and Advisory
Limited
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DEFINITIONS

“Joint Bookrunners”

“Joint Global Coordinators”

“Joint Lead Managers”

“Joint Representatives”

“Joint Sponsors”

J.P. Morgan Securities (Asia Pacific) Limited (in relation to
the Hong Kong Public Offering only), J.P. Morgan Securities
plc (in relation to the International Offering only), CLSA
Limited, Citigroup Global Markets Asia Limited (in relation
to the Hong Kong Offering only), Citigroup Global Markets
Limited (in relation to the International Offering only), The
Hongkong and Shanghai Banking Corporation Limited, Fosun
Hani Securities Limited, ABCI Capital Limited, AMTD
Global Markets Limited, Crédit Agricole Corporate and
Investment Bank, Hong Kong Branch, CMB International
Capital Limited, Haitong International Securities Company
Limited, ICBC International Capital Limited, Natixis,
Nomura International (Hong Kong) Limited and Societe
Generale

J.P. Morgan Securities (Asia Pacific) Limited, CLSA Limited,
Citigroup Global Markets Asia Limited, The Hongkong and
Shanghai Banking Corporation Limited, and Fosun Hani
Securities Limited

J.P. Morgan Securities (Asia Pacific) Limited (in relation to
the Hong Kong Public Offering only), J.P. Morgan Securities
plc (in relation to the International Offering only), CLSA
Limited, Citigroup Global Markets Asia Limited (in relation
to the Hong Kong Offering only), Citigroup Global Markets
Limited (in relation to the International Offering only), The
Hongkong and Shanghai Banking Corporation Limited, Fosun
Hani Securities Limited, ABCI Securities Company Limited,
AMTD Global Markets Limited, Crédit Agricole Corporate
and Investment Bank, Hong Kong Branch, CMB International
Capital Limited, Haitong International Securities Company
Limited, ICBC International Capital Limited, Natixis,
Nomura International (Hong Kong) Limited, Societe
Generale, Futu Securities International (Hong Kong) Limited,
Guotai Junan Securities (Hong Kong) Limited, Head &
Shoulders Securities Limited, SBI China Capital Financial
Services Limited and Zhongtai International Securities
Limited Corporation

J.P. Morgan Securities (Far East) Limited, J.P. Morgan
Securities (Asia Pacific) Limited, CLSA Capital Markets
Limited, CLSA Limited, Citigroup Global Markets Asia
Limited, Citigroup Global Markets Limited and The
Hongkong and Shanghai Banking Corporation Limited,
together with each of their respective affiliates

J.P. Morgan Securities (Far East) Limited, CLSA Capital
Markets Limited and Citigroup Global Markets Asia Limited
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DEFINITIONS

“Kerzner”

“Kuyin

“LAT”

“Laxton”

“Latest Practicable Date”

“Lijiang Derun”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

Kerzner International Limited, a company incorporated in The
Commonwealth of the Bahamas, and its subsidiaries

Kuyi International Travel Agency (Shanghai) Co., Ltd. (14
B R R ATAE ((F) ABRAE]), a limited liability company
established in the PRC on 2 September 2015 and a non
wholly-owned subsidiary of our Company. As of the Latest
Practicable Date, Kuyi is 51% owned by our Group and 49%
owned by Thomas Cook Services Limited, a subsidiary of
Thomas Cook

land appreciation tax (THUIG{EFL), as defined in the
Provisional Regulations of the People’s Republic of China on
Land Appreciation Tax (€3 A R AN B+ b 389 (B B BT A7
1)) and the Detailed Implementation Rules on the
Provisional Regulations of the People’s Republic of China on

Land Appreciation Tax (€3 A B AN B 4 34 (6 B8 4715
9B il 40 F1) ) )

Laxton Investments Limited, a company incorporated in Hong
Kong with limited liability on 31 January 2012 and a
wholly-owned subsidiary of our Company

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

Lijiang Derun Real Estate Co., Ltd. (EVL1&H 5 Hh 7 B 58 A
FRZNF]), a limited liability company established in the PRC
on 2 March 2006 and a wholly-owned subsidiary of our
Company

the listing of the Shares on the Main Board

the listing sub-committee of the board of directors of the
Stock Exchange

the date, expected to be on or about Friday, 14 December
2018, on which the Shares are listed on the Stock Exchange
and from which dealings in the Shares are permitted to
commence on the Stock Exchange

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

“M&A Rules”

“Macau”

“Main Board”

“Management Equity Plan”

“Mattel”

“Memorandum”

“MOFCOM”

“Mr. Giscard d’Estaing”

“Mr. Qian”

“Mr. Wolfovski”

the Regulations on Merger with and Acquisition of Domestic
Enterprises by Foreign Investors (B A M % & & OF i 55 A
WZEMIED)) jointly issued by the MOFCOM, the
State-owned  Assets Supervision and Administration
Commission of the State Council, the SAT, the CSRC, SAIC,
and the SAFE on 8 August 2006, effective as of 8 September
2006 and amended on 22 June 2009

the Macau Special Administrative Region of the PRC

the stock exchange (excluding the option market) operated by
the Stock Exchange which is independent from and operates
in parallel with the Growth Enterprise Market of the Stock
Exchange

the management equity plan implemented by the shareholders
of Club Med Holding in a shareholders’ agreement entered
into on 18 February 2015, a summary of the principal terms of
which is set forth in “Appendix VI—Statutory and General
Information—E. Various Plans of Our Company and Club
Med Holding—4. Management Equity Plan” in this
prospectus

Mattel Ventures International II Limited, a company
incorporated in Hong Kong and an independent third party

the amended and restated memorandum of association of our
Company conditionally adopted on 19 November 2018 which
will become effective upon the Listing Date, as amended from
time to time, a summary of which is set out in Appendix V to
this prospectus

Ministry of Commerce of the PRC (9 % A & 11 ] 7 75 40

Mr. Henri Giscard d’Estaing, the vice chairman of the Board,
executive Director, deputy chief executive officer of the
Company, president of Club Med and director of Club Med
Holding

Mr. Qian Jiannong ($8# %), the chairman of the Board,
executive Director and chief executive officer of the
Company

Mr. Michel Wolfovski, the deputy chief executive officer and
chief financial officer of Club Med
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DEFINITIONS

“NDRC”

“Nomination Committee”
“Non-executive Director(s)”

“Non-Qualifying Fosun
International Shareholders”

“Offer Price”

“Offer Share(s)”

“Over-allotment Option”

“Pacific Jovial”

“PBOC”

National Development and Reform Commission of the PRC

(GIE PNEE TP E 9y Y = Ry
the nomination committee of the Board
the non-executive Director(s) of the Company

Fosun International Shareholders whose names appeared in
the register of members of Fosun International on the Record
Date and whose addresses as shown in such register are in any
of the Specified Territories or Beneficial Fosun International
Shareholders at that time who are otherwise known by Fosun
International to be resident in any of the Specified Territories

the final offer price per Offer Share (exclusive of brokerage
of 1%, SFC transaction levy of 0.0027% and Stock Exchange
trading fee of 0.005%) at which the Offer Shares are to be
subscribed and to be determined in the manner further
described in the section headed “Structure of the Global
Offering Pricing and Allocation”

the Hong Kong Offer Shares and the International Offer
Shares (including, for the avoidance of doubt, the Reserved
Shares) together with, where relevant, any additional Shares
which may be issued by our Company pursuant to the exercise
of the Over-allotment Option

the option expected to be granted by our Company to the
International Underwriters, exercisable by the Joint
Representatives (for themselves and on behalf of the other
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
32,130,000 additional Shares (representing in aggregate 15%
of initial Offer Shares) at the Offer Price to cover
over-allocation in the International Offering, if any, further
details of which are described in the section headed
“Structure of the Global Offering”

Pacific Jovial Limited, a company incorporated in the BVI on
28 February 2018, and a platform for holding the shares in
trust for the plan participants under the Pre-IPO Share
Ownership Plan

the People’s Bank of China (%[ A R 4$R17)
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DEFINITIONS

“People’s Congress”

“PRC Company Law”

“PRC GAAP”

“PRC Government” or “State”

“PRC Legal Advisor”

“Pre-IPO Free Share Award Plan”

“Pre-IPO Share Option Scheme”

“Pre-IPO Share Ownership Plan”

the PRC’s legislative apparatus, including the National
People’s Congress and all the local people’s congresses
(including provincial, municipal, and other regional or local
people’s congresses) as the context may require, or any of
them

the Company Law of the PRC (1% A [RILFNE A F]¥E)), as
amended and adopted by the Standing Committee of the
Twelfth National People’s Congress on 28 December 2013
and effective on 1 March 2014

generally accepted accounting practices in the PRC

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

AllBright Law Offices

the pre-IPO free share award plan adopted by the Board on 29
June 2018, a summary of the principal terms of which is set
forth  in  “Appendix = VI—Statutory and  General
Information—E. Various Plans of Our Company and Club
Med Holding—3. Pre-IPO Free Share Award Plan” in this
prospectus

the pre-IPO share option scheme adopted by our Company on
29 December 2017 and approved by the shareholders of Fosun
International on 23 February 2018, a summary of the principal
terms of which is set forth in the section headed “Appendix
VI—Statutory and General Information—E. Various Plans of
Our Company and Club Med Holding—1. Pre-IPO Share
Option Scheme”

the pre-IPO share ownership plan adopted by the Board on 29
December 2017, a summary of the principal terms of which is
set forth in “Appendix VI—Statutory and General
Information—E. Various Plans of Our Company and Club
Med Holding—2. Pre-IPO Share Ownership Plan” in this
prospectus
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DEFINITIONS

“Preferential Offering”

“Price Determination Agreement”

“Price Determination Date”

“Qijin Investment”

“Qualifying Fosun International
Shareholders”

“Record Date”

“Regulation S”

“Remaining Fosun International
Group”

“Remuneration Committee”

“Reorganization”

the preferential offering to the Qualifying Fosun International
Shareholders of 21,420,000 Shares (representing
approximately 10% of the Offer Shares initially being offered
under the Global Offering) as an Assured Entitlement out of
the International Offer Shares being offered under the
International Offering at the Offer Price, on and subject to the
terms and conditions set out in this document and in the
BLUE Application Form, as further described in “Structure of
the Global Offering—The Preferential Offering”

the agreement to be entered into by the Joint Representatives
(for themselves and on behalf of the other Underwriters) and
the Company on the Price Determination Date to record and
fix the Offer Price

the date, expected to be on or about Friday, 7 December 2018,
on which the Offer Price will be determined, or such later
time as the Joint Representatives (for themselves and on
behalf of the other Underwriters) and our Company may
agree, but in any event, not later than Thursday, 13 December
2018

Shanghai Qijin Investment Management Co., Ltd. (& 75§
WEE AR/, a limited liability company established
in the PRC on 17 September 2010 and a wholly-owned
subsidiary of our Company

Fosun International Shareholders whose names appeared in
the register of members of Fosun International on the Record
Date, other than Non-Qualifying Fosun International
Shareholders

22 November 2018, being the record date for determining the
Assured Entitlement of the Qualifying Fosun International
Shareholders to the Reserved Shares

Regulation S under the U.S. Securities Act

Fosun International Group after completion of the Global
Offering and the spin-off of the Group

the remuneration committee of the Board

the reorganization arrangements undergone by our Group in
preparation for the Listing as described in the section headed
“History, Reorganization and Corporate Structure”



DEFINITIONS

“Reserved Share(s)”

“RMB” or “Renminbi”
“Rule 144A”

“R$79

“SAFE”

“SAFE Circular No.37”

“SAFE Circular No.75”

“SAIC”

“Sanctioned Countries”

“SASAC”

“SAT”

“SFC”

the 21,420,000 Offer Shares being offered by the Company to
Qualifying Fosun International Shareholders pursuant to the
Preferential Offering as the Assured Entitlement, which are to
be allocated out of the Shares being offered under the
International Offering

the lawful currency of the PRC
Rule 144A under the U.S. Securities Act

Brazilian real, the lawful currency of the Federative Republic
of Brazil

State Administration of Foreign Exchange of the PRC (H 3 A
R A0 ] [ 5% A1 B A B SRy )

Notice on Issues Relating to Foreign Exchange Control for
Overseas Investment and Financing and Round-tripping by
Chinese Residents through Special Purpose Vehicles ({H %
A HE A L JR) R S 058 A R BB R R B2 R B AR SR
FRPE A MERS BEA BB Y A1) ) promulgated by SAFE in
July 2014

Notice on Relevant Issues Concerning Foreign Exchange
Control on Domestic Residents’ Corporate Financing and
Roundtrip Investment through Offshore Special Purpose
Vehicles (I HMHEA B Bl 7R 58 A Jos BRGE AR B AMRR I H 9 28
A A SORFEICE S S BEAT B B AN ) ) promulgated by
SAFE on 21 October 2005

State Administration of Industry and Commerce of the PRC

(Hh 2 N R SL R 1 [ 2 T 7 4 B AR R

countries regarding which governments such as the United
States, or governmental organizations, such as the European
Union or the United Nations, have, through executive order,
passing of legislation, or other governmental means,
implemented measures that impose comprehensive economic
sanctions or trade embargoes

State-owned  Assets Supervision and Administration
Commission of the State Council of the PRC (' #E A R ILAN
[ [ 55 e B A R R B

State Administration of Taxation of the PRC (" #E A\ R ILA1
KB R JR)

the Securities and Futures Commission of Hong Kong
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DEFINITIONS

“SFO” or “Securities and Futures
Ordinance”

“Shanghai Club Med”

“Shanghai Fanxiu”

“Shanghai Fanyou”

“Shanghai FTD”

“Shanghai FTM”

“Shanghai Miniversity”

“Shareholder(s)”

“Shareholders’ Agreement”

“Share(s)”

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

Shanghai Club Med Holiday Travel Agency Co., Ltd.
(L% RN IR T A A B2 7)), a company established in
the PRC and a subsidiary of our Company

Shanghai Fosun Fanxiu Performance and Art Co., Ltd. (L7
BREZFEHBEARAA), a limited liability company
established in the PRC on 19 January 2017 and a
wholly-owned subsidiary of our Company

Shanghai Fanyou Investment Management Co., Ltd. (L1
& A RN ), formerly known as Shanghai Xiuping
Investment Management Co., Ltd (&R EEHARA
A]), a limited liability company established in the PRC on 17
September 2010 and a wholly-owned subsidiary of our
Company

Shanghai Fosun Tourism Development Co., Ltd. (18 & ik
8 A R/ A]), a limited liability company established in
the PRC on 6 February 2017 and a wholly-owned subsidiary
of our Company

Shanghai Fosun Tourism Management Co., Ltd. (18 2K
WE AR/ H]), a limited liability company established in
the PRC on 29 December 2016 and a wholly-owned
subsidiary of our Company

Shanghai Miniversity Cultural Development Co., Ltd. (L
LR BRAR/AF), a limited liability company
established in the PRC on 9 January 2018 and a non-wholly
owned subsidiary of our Company, which is owned as to 70%
by our Group and as to 30% by Mattel, an independent third

party
holder(s) of the Shares

the shareholders’ agreement entered into among Fosun
International, Fosun Luxembourg, Fidelidade, the JD
Investors, ACF II, Silverfern, the Top Managers, Gaillon
Management I, Gaillon Management II, Club Med Holding
and Club Med Invest, among others, on 18 February 2015 as
amended from time to time

ordinary share(s) in the share capital of our Company
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DEFINITIONS

“Silverfern”

“Specified Territories”

“Spin-off”

“Stabilization Manager”
“State Council”

i)

“Stock Borrowing Agreement

“Stock Exchange”
“Strategy Committee”

“subsidiaries”

“substantial shareholder”

“Thomas Cook”

“Top Managers”

“Track Record Period”

“TWD”

“Underwriters”

“Underwriting Agreements”

“U.N.” or “United Nations”

“U.S.” or “United States”

SCIP—CM Luxembourg S.ar.l., a private limited liability
company (société a responsabilité limitée) incorporated in
Luxembourg, one of the shareholders of Club Med Holding
and an independent third party

Australia, the PRC, Malaysia and Singapore

the separate listing of our Shares on the Main Board, which is
expected to be effected by way of the Global Offering,
including the Preferential Offering

J.P. Morgan Securities (Asia Pacific) Limited
State Council of the PRC (" HE A B LA 38 B0 75 Bt )

the stock borrowing agreement expected to be entered into
between the Stabilization Manager (or its affiliate(s)) and the
Company on or around the Price Determination Date

The Stock Exchange of Hong Kong Limited
the strategy committee of the Board

has the meaning ascribed thereto under section 15 of the
Companies Ordinance

has the meaning ascribed thereto under the Listing Rules

Thomas Cook Group plc, a company incorporated in England
and Wales in which our Company held 6.04% equity interest
as of the Latest Practicable Date, the shares of which are
listed on the London Stock Exchange (stock code: TCG)

Mr. Giscard d’Estaing and Mr. Wolfovski

the financial years ended 31 December 2015, 2016 and 2017
and the six months ended 30 June 2018

the lawful currency of Taiwan

the Hong Kong Underwriters and the International
Underwriters

the International Underwriting Agreement and the Hong Kong
Underwriting Agreement

the United Nations

the United States of America, its territories, possessions, and
all areas subject to its jurisdiction



DEFINITIONS

“US$,” “USD” or “U.S. dollars”

“U.S. Securities Act”

“VAT”

“Vigor”

“WHITE Application Form(s)”

“White Form eIPO”

“White Form eIPO Service
Provider”

“Xingyou Taicang”

“Xiuping Travel”

“Yadong Aitenong”

“YELLOW Application Form(s)”

United States dollars, the lawful currency of the United States

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

value-added tax

Vigor Kobo Co., Ltd. (#EM&HF R A R/AF]), a company
based in Taiwan in which our Company indirectly holds
approximately 18.68% equity interest as of the Latest
Practicable Date, the shares of which are registered as
emerging stock on the Taipei Exchange (formerly known as
the GreTai Securities Market) (stock code: 2733)

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

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

Computershare Hong Kong Investor Services Limited

Xingyou (Taicang) Tourism Management Co., Ltd. (2##(K
R EMARAT), a limited liability company
established in the PRC on 14 June 2018 and a wholly-owned
subsidiary of our Company

Beijing Xiuping International Travel Agency Co., Ltd. (L3¢
BT BRI+ A R ), a  limited liability company
established in the PRC on 17 June 2013 and a wholly-owned
subsidiary of our Company

Yadong Aitenong Tourism Development Co., Ltd. (i 5 % 4F
{5 i 77 %% J'& A B/ 7)), a limited liability company established
in the PRC on 15 February 2017 and a wholly-owned
subsidiary of our Company

the application form(s) for use by the public who requires
such Hong Kong Offer Shares to be deposited directly in
CCASS
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DEFINITIONS

“Yuyuan” Shanghai Yuyuan Tourist Mart Co., Ltd. (5 % [ i 4% 75 %
& A FRZA ), a company established in the PRC, the shares
of which are listed on the Shanghai Stock Exchange (stock
code: 600655), and a non-wholly owned subsidiary of Fosun
International

“Zendai Bund” Shanghai Zendai Bund International Finance Center Real
Estate Co., Ltd. (i G K &Nk E R4 il R 15 o B 22 A IR A
F]), a company established in the PRC in which Fosun
International holds 50% of the equity interest as of the Latest
Practicable Date

“Zhongshang Travel” Zhongshang World Travel (Beijing) Travel Agency Co., Ltd.
(PRt R (dbat) IRITAEABR A A]), a  limited liability
company established in the PRC on 13 June 2014 and a
wholly-owned subsidiary of our Company

If there is any inconsistency between the Chinese names of the entities or enterprises established
in the PRC mentioned in this prospectus and their English translations, the Chinese names shall
prevail. The English translations of the Chinese names of such PRC entities are provided for

identification purposes only.



GLOSSARY OF TECHNICAL TERMS

meanings or usage of these terms.

This glossary contains terms used in this listing document as they relate to our Group and/or
business. As such, these terms and their meanings may not always correspond to standard industry

64AI37
“Aquarium”

“Atlantis Sanya”

“Average Daily Bed Rate”

“Baby Club Med”

“Baby Corner”

“Business Volume”

“C2M strategy”

“Capacity of Resorts”

9% <

“chef(s) de village,” “assistant

chef(s) de village”

“Club Med Passworld”

“Dolphin Cay”

“FOLIDAY”

“FOLIDAY app”

artificial intelligence
the Lost Chambers Aquarium in Atlantis Sanya

our tourism destination on the Haitang Bay National Coast of
Sanya, Hainan province, PRC

the Business Volume divided by the total number of beds sold

a type of club for infants from four months to 23 months old
at Club Med resorts

Club Med resort’s restaurant area where parents can prepare
meals for their babies

the aggregate sales of all-inclusive packages of all the resorts,
regardless of whether the resort is owned, leased or managed

a customer-to-maker strategy that we implement to strengthen
the attractiveness of our product line-up and increase our
customized offerings based on our understanding of evolving
customer preferences

the total number of beds available for sale over a period or
year, i.e., the number of beds, multiplied by the number of
days on which resorts are open

Club Med resort managers (chef) and assistant managers
(assistant chef) who direct and manage the staff and operation
of resorts

a space designed for children from 11 to 17 years old at some
Club Med resorts

the Dolphin Cay in Atlantis Sanya, which is under
construction and is expected to open in 2019

our global ecosystem consisting of our commercially-
interconnected businesses that offer a wide spectrum of
tourism- and leisure-related services

an app that serves our customers with our products, online
customer services and membership system



GLOSSARY OF TECHNICAL TERMS

“Foryou Club”

“Foryou Travel”

“G.E”

“G.O”

“Great Member”

“Happy Digital”

“Junior Club Med”

“Lijiang Project”

“Little Circus”

“MICE”

“Mini Club Med”

“Miniversity”

“Occupancy Rate by Bed”

“Petit Club Med”

our membership system in China that manages and operates
services and activities for members and customers under the
FOLIDAY ecosystem

the brand for providing travel products and solutions

G.Es (gentils employé) are local staff who perform functions
of traditional resort and back office staff and are mainly
responsible for accommodations, food and beverage, as well
as technical services

G.Os (gentils organisateur) can be activities leaders or
customer service receptionists, as well as managerial and
administrative staff at Club Med resorts, who also bear
responsibility to engage with guests and make the guests feel
at home

members of Club Med’s Great Member loyalty program

Club Med’s digitalization initiatives, through which we use
digital solutions to improve our guests’ and employees’
experience while making the technology user-friendly and
seamless

a type of club for children from 11 to 17 years old in Club
Med resorts

our tourism destination under planning in Baisha town in
Lijiang city, Yunnan province, PRC

a type of workshop for children to discover the joys of the
circus in small groups under G.Os’ guidance at Club Med
resorts

meetings, incentives, conferences and exhibitions

a type of club for children from four to ten years old in Club
Med resorts

the brand for learning and playing club for children

the ratio expressed as a percentage between the total number
of beds sold and the total number of beds available for sale
over a period or year

a type of club for children from two to three years old in Club
Med resorts
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GLOSSARY OF TECHNICAL TERMS

“Pyjamas Club” a type of childcare services provided in the evenings for
children in Club Med resorts

“Revenue per Bed” the Resort Revenue divided by the Capacity of Resorts

>

“Resort Revenue’ the aggregate income of all resorts, including sales of

all-inclusive packages and revenue generated onsite out of the
all-inclusive packages

“Taicang Project” our tourism destination under planning in Taicang city,
Jiangsu province, PRC

“Tang Residence” the saleable residential vacation units in Atlantis Sanya

“Trident” the measurement unit used by Club Med to indicate the level
of each Club Med resort, which is similar to “star” used for
traditional hotel ratings

“Waterpark” the Aquaventure Waterpark in Atlantis Sanya



FORWARD-LOOKING STATEMENTS

This prospectus contains, and the documents incorporated by reference herein may contain,
forward-looking statements representing our goals, expectation and views of future events, and actual
results or outcomes may differ materially from those expressed or implied. Such forward-looking
statements are subject to certain risks, uncertainties and assumptions. Forward-looking statements
typically can be identified by the use of words such as “will,” “expect,” “anticipate,” “plan,”
“believe,” “may,” “intend,” “ought to,” “continue,” “project,” “should,” “seek,” “potential” and other
similar terms. Although we believe that our expectations are reasonable, we can give no assurance that
these expectations will prove to have been correct, and actual results may vary materially. These

forward-looking statements include, but are not limited to, statements relating to:

9

LLINT3 9

o our business and operating strategies and the various measures we use to implement such
strategies;

° our dividend distribution plans;

° our capital commitment plans;

. our operations and business prospects, including development plans for our existing and

new businesses;

. the future competitive environment for the industry which we operate in;

° the regulatory environment as well as the general industry outlook for the industry which
we operate in;

o future developments in the industry which we operate in; and

. general economic trends in China, France and other regions where we operate our business.
The words “will,” “expect,” “anticipate,” “plan,” “believe,” “may,” “intend,” “ought to,”
project,” “should,” “seek,” “potential” and other similar expressions, as they relate to us

LTINT3

“continue,
(other than in relation to our profits, results of operations and earnings), are intended to identify a
number of these forward-looking statements. Such statements reflect the current views of our
management with respect to future events and are subject to certain risks, uncertainties and
assumptions, including the risk factors described in this prospectus. See “Risk Factors,” “Business”
and “Financial Information” for more details.

Should one or more of these risks or uncertainties materialize, or should the underlying
assumptions prove to be incorrect, our financial condition may be adversely affected and may vary
materially from the goals we have expressed or implied in these forward-looking statements. Except
as required by applicable laws and regulations, including the Listing Rules, we undertake no
obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise. Accordingly, investors should not place undue reliance on any
forward-looking 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 intentions may change in light of future
developments.



RISK FACTORS

An investment in our Shares involves various risks. You should carefully consider all the
information in this prospectus and in particular the risks and uncertainties described below before
making an investment in our Shares.

The occurrence of any of the following events could materially and adversely affect our
business performance, financial condition, and/or results of operations or prospects. If any of these
events occur, the trading price of our Shares could decline and you may lose all or part of your
investment. You should seek professional advice from your relevant advisers regarding your
prospective investment in the context of your particular circumstances.

RISKS RELATING TO OUR BUSINESS

Our business and results of operations depend on the number of customers that we are able to
attract, which are subject to global economic conditions and certain risks common to the tourism
and leisure industry.

We are one of the leading leisure-focused integrated tourism groups globally that provides
customers with one-stop tourism and leisure lifestyle experiences by building a global ecosystem that
covers the entire spectrum of tourism- and leisure-related services. We mainly operate resorts and
tourism destinations and provide services and solutions in various tourism and leisure settings such
as (i) entertainment, other tourism- and culture-related services; and (ii) a platform for family-focused
tourism- and leisure-related offerings. As a result, our business is particularly sensitive to the general
economic environment, which has affected and could affect levels of discretionary business and
leisure tourism and discretionary business and consumer spending. In particular, the number of
tourists traveling and the amount that customers spend when they travel could decrease if disposable
income decreases, sales taxes or value-added taxes increase, unemployment rate increases, transport
and fuel costs increase, or the spending habits of customers change in response to increased
uncertainty regarding economic conditions.

During the Track Record Period, we generated substantially all of our revenue from the
operations of resorts and tourism destinations. As a result, a significant downturn in revenue as a result
of a decreased number of guests and visitors at our resorts and tourism destinations may have a
material adverse effect on our ability to service our debt and direct costs and our ability to satisfy our
borrowing requirements on favorable terms, or at all. A significant deterioration or sustained decline
in economic conditions could reduce consumer spending at our resorts and tourism destinations, and
could result in a decrease in occupancy rates and the number of visitors, which would have a material
adverse effect on our business, financial condition and results of operations.

We currently operate resorts and tourism destinations in EMEA, the Americas, and Asia Pacific.
Our operations and the results of operations are subject to a number of factors that could adversely
affect our business. Many of these are common to the tourism and leisure industry and we believe the
most significant factors are as follows:

° a downturn in international travel market conditions, the national, regional or local
political, economic and travel market conditions, including epidemics, travel-related
accidents, travel-related industrial action, increased transportation and fuel costs, or natural
disasters in the countries and regions in which we operate, which may diminish the demand
for leisure tourism;
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o increased competition and periodic local oversupply of guest accommodations in the

locations where we have operations;

o changes in travel patterns or in the structure of the tourism and leisure industry, including

any increase in, or the imposition of new taxes on, air travel;

. increases in operating expenses as a result of inflation, increased personnel costs and
healthcare related costs, higher utility costs, increased taxes and insurance costs, as well as
unanticipated costs as a result of acts of nature and their consequences and other factors

that may not be capable of being offset by increased occupancy rates or room rates;

o changes in governmental laws and regulations relating to the tourism and leisure industry,
including those relating to employment, the preparation and sale of food and beverages,
health and alcohol licensing laws and environmental concerns, fiscal policies and zoning

ordinances and the related costs of compliance; and

o limited natural tourism resources, which could affect our ability to expand our operation or
acquire high-quality destination resources on favorable terms, or at all.

The impact of any of these factors (or a combination of them) may adversely affect room rates
and occupancy levels in our resorts and tourism destinations, and/or otherwise cause a reduction in our
revenue. Such factors, or a combination of them, may also adversely affect the value of our assets and
in either such case would have a material adverse effect on our business, financial condition and

results of operations.

Changes in consumer tastes and preferences may affect visits at our resorts, tourism destinations,

and services and solutions in various tourism and leisure settings.

As one of the world’s leading leisure-focused integrated tourism groups with global presence,
consumer tastes and preferences are important to our operations. For our resorts, our success depends,
to a large extent, on our ability to attract guests to our resorts providing all-inclusive packages. We
currently operate three types of resorts, namely our Club Med mountain resorts, Club Med sun resorts
and Club Med Joyview resorts. Changes in consumer tastes and preferences, particularly those
affecting the popularity of the all-inclusive package model and other social and demographic trends

could adversely affect the number of guest visits.

The success of our tourism destination and other business operations, such as Atlantis Sanya,
travel products and related services, also largely depends on our ability to successfully predict and
adapt to customers’ evolving tastes and preferences for tourism, leisure and cultural experiences. If
our services do not achieve sufficient acceptance from our customers, our business, financial condition

and results of operations could be materially and adversely affected.
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We have incurred net losses in the past, and we may not be able to achieve profitability in the
future.

We experienced net losses of RMB953.7 million, RMB472.6 million, RMB295.0 million, and
RMB134.6 million for the years ended 31 December 2015, 2016, 2017 and for the six months ended
30 June 2018, respectively. We cannot assure you that we will be able to generate profits in the future.
Our ability to achieve profitability is affected by various factors, many of which are beyond our
control. For example, a downturn in international travel market conditions, the national, regional or
local political, economic and travel market conditions, including epidemics, travel-related accidents,
travel-related industrial action, increased transportation and fuel costs, or natural disasters in the
countries in which we operate may diminish the demand for leisure tourism and thus may adversely
affect room rates and occupancy levels in our resorts and tourism destinations, and/or otherwise cause
a reduction in our revenue.

If we cannot successfully offset our increased costs and expenses with an increase in revenues,
our margins, financial condition and results of operations could be materially and adversely affected.
We may incur losses in the future due to our continued and increased investments in our operations.
We may also incur losses in the future due to changes in the macroeconomic and regulatory
environment, competitive dynamics and our inability to respond to these changes in a timely and
effective manner.

We lease some of the resorts from third parties, and a termination of or failure to renew or a
dispute relating to any of these leases could negatively impact our results of operations.

We lease some of our Club Med resorts in EMEA, the Americas, and Asia Pacific from third
parties. As of 30 June 2018, we leased and operated a total of 43 resorts. Under the lease agreements,
we are entitled to occupy and use premises as Club Med resorts and generate revenue from these
operations, and we generally pay a rent to the owner of the premises on a quarterly basis. The initial
lease term generally ranges from 12 to 15 years, and is usually renewable. A termination or failure to
renew on equally favorable terms, or at all, of any of these leases could negatively impact our results
of operations.

Moreover, we cannot assure you that there will not be any challenge raised by a third party as
to the lessor’s ownership of or other rights to any leased property or any dispute between a lessor and
us over the enforcement or any alleged breach of any lease agreement. Such challenge or dispute might
in turn affect our lease interest or even lead to the termination of a lease agreement which may
materially and adversely affect our business, financial condition and results of operations.

Our results of operations may fluctuate due to seasonal and other factors.

Our operations are subject to seasonal factors. During the Track Record Period, we generated
substantially all of our revenue from the operations of our resorts and tourism destinations, and we
generally had better operational performance and derived a higher amount of revenue from the
operations of our resorts in the summer and winter due to school holidays and certain holiday periods,
such as the Christmas holidays in Western countries and the Lunar New Year in China. For details,
please refer to “Financial Information—Key Factors Affecting Our Group’s Results of Operations and
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Financial Condition—Seasonality.” As a result of the above factors, our results of operations may
fluctuate significantly from time to time and comparisons between the revenues generated at different
periods of the year may not be meaningful. The results for a given period are not necessarily indicative
of results to be expected for any other period of the year.

Geopolitics, natural disasters or other catastrophic events or outbreak of severe contagious
diseases may severely disrupt our business and operations and may have a material adverse effect
on our business, financial condition and results of operations.

A severe natural disaster, such as a hurricane, forest fire, flood, earthquake or landslide, may
interrupt our operations, damage our properties and reduce the number of guests who visit our resorts
and tourism destinations in affected areas. For example, our Columbus Isle resort in the Bahamas was
temporarily closed due to Hurricane Joaquin in 2015, and the Turquoise, Turks & Caicos resort in
Turks and Caicos was temporarily closed due to damage from Hurricane Irma in 2016. Damage to our
properties could take a long time to repair and there is no guarantee that we would have adequate
insurance to cover the costs of repair or the expense of the interruption to our business. Furthermore,
such a disaster may interrupt or impede access to our affected properties or require evacuations and
may cause visits to our affected properties to decrease for an indefinite period. The ability to attract
guests to our resorts is also influenced by the aesthetics and natural beauty of the outdoor environment
where our resorts and tourism destinations are located. A severe forest fire or other severe impact from
naturally occurring events could negatively affect the natural beauty of our resorts and tourism
destinations and have a long-term negative effect on the number of customers visiting our resorts and
tourism destinations as it would take several years or more for the environment to recover.
Additionally, bad weather and even forecasts of bad weather, particularly during holidays or other
peak periods may affect visits to our resorts and tourism destinations.

Moreover, our business operations may be disrupted due to the occurrence of other catastrophic
events or outbreak of severe contagious diseases that are beyond our control, including outbreaks of
pandemic or severe contagious diseases or consumers’ concerns relating to potential exposure to
contagious diseases.

We are unable to predict the effect, if any, that any future natural disasters or catastrophic events
or outbreak of severe contagious diseases may have on our business. The severity and frequency of
natural disasters, such as hurricanes, sea level rise, floods and droughts, are likely to increase due to
the climate change. SARS, avian influenza or swine influenza, MERS-CoV or other widespread
communicable diseases may lead the World Health Organization and certain governments to issue
travel advisories against non-essential travel to affected regions, impose travel restrictions or impose
quarantines. Such actions could have a material and adverse effect on the number of international
travelers and the corresponding demand for resorts and tourism destinations. In addition, an outbreak
of SARS, avian influenza or swine influenza, MERS-CoV or other widespread communicable diseases
may result in the temporary closure of resorts and tourism destinations and/or restaurants, giving rise
to a material disruption to our business.

Acts or threats of terrorism, of wars or of any other unfavorable political occurrence have
adversely affected the tourism and leisure industry generally and these adverse effects may
continue or worsen.

The tourism and leisure industry may be adversely affected by acts or threats of terrorism, wars
or any other unfavorable political occurrence. Hence, our operations may be adversely affected from
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time to time by safety concerns. Terrorist acts in destinations such as France, Tunisia, and Turkey
could significantly affect, and may continue to affect, international travel and consequently global
demand for tourism and leisure products and services. Our operations in various jurisdictions expose
us to geopolitical risks around the world. For example, business declined at our resorts in North Africa
and Turkey due to regional political strife in 2016.

In addition, our businesses are also subject to risks and uncertainties such as political, economic
or social disturbances, the impact of which may decrease customers’ willingness to travel. For
example, the uncertainty associated with ongoing instability in North Africa and the Middle East and
the possibility or occurrence of future attacks may give rise to an increased negative effect on business
and leisure tourism patterns and, accordingly, the performance of our business. Therefore, the
popularity of our resorts located in these destinations, such as Morocco, may be adversely affected.

Moreover, we cannot guarantee the absence of strikes, violent crime, or any other local social
actions. Any prolonged social conflict might have an impact on our business and results of operations.

Incidents or adverse publicity concerning us or our partners could harm our brand or reputation
as well as negatively impact our results of operations and prospects.

Our vision is to bring greater happiness to global families (F 2Bk KE # R 4%). Our mission is
to establish “FOLIDAY” as a universally recognized ideal synonymous with a superior, tailor-made,
family-focused leisure tourism experience. During the Track Record Period, we generated
substantially all of our revenue from the operations of resorts and tourism destinations. We also
generated a small portion of our revenue from operation and management of tourism destinations in
China under the Albion brand and the provision of services and solutions in various tourism and
leisure settings such as (i) entertainment, other tourism- and culture-related services in various
tourism locations under the Miniversity and Fanxiu brands and (ii) a platform for family-focused
tourism- and leisure-related offerings under the FOLIDAY and Foryou Travel brands. As a tourism and
leisure experiences provider, our ability to attract and retain customers depends, to an extent, upon
external perceptions of our brands and the quality of our services and products. Any incident or
adverse publicity concerning any one of our resorts, tourism destination and/or brands may adversely
affect our businesses under the same brand as a whole. For example, any incident or adverse publicity
concerning any one of our Club Med resorts may adversely affect all our resorts under the Club Med
brand, and may result in a decreased number of guests and adversely affect our results of operations.
Also, any incidents occurred during flights or other modes of transportation arranged by us may
adversely affect our reputation and thus our results of operation.

The considerable expansion in the use of social media in recent years has compounded the
potential impact of negative publicity. Any accident or injury at our resorts and tourism destinations
or any resorts and tourism destinations operated by other operators, particularly an accident or injury
or incident involving the safety of guests, the safety of food and beverage and/or the quality of
facilities, that receives media attention or is the subject of public discussion, may harm our brand or
reputation, cause a loss of consumer confidence, reduce occupancy rate at our resorts and tourism
destinations, and negatively impact our results of operations.

In addition, while we are the developer of Atlantis Sanya, the Atlantis brand does not belong to
us. Our Atlantis Sanya, except for Tang Residence, is managed by Kerzner, the owner of the Atlantis
brand, in accordance with and subject to the relevant contractual terms under the management
agreement. As a result, we do not have full control over how Atlantis Sanya is managed other than
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pursuant to the management agreement. We do not control how the other properties under the Atlantis
brand are owned or operated. As of 30 June 2018, Kerzner managed two properties under the Atlantis
brand, namely Atlantis, The Palm and Atlantis Sanya. Any material degradation or adverse public
perception in the PRC relating to the goodwill of the Atlantis brand could adversely affect the
goodwill of Atlantis Sanya, and therefore have a material and adverse effect on the business, financial
condition and results of operations of Atlantis Sanya. Moreover, as we partner with other third parties,
any incident or adverse publicity concerning our partners may also adversely affect our reputation and
business.

Any negative impact on the reputation of the “Fosun” brand may materially and adversely affect
our business, financial condition, results of operations and prospects.

As a subsidiary of Fosun International, we have benefited from the reputation, customer network
and the established market leadership of Fosun International. We and other subsidiaries of Fosun
International share the common brand name “Fosun.” We cannot assure you that there will not be any
negative news or media coverage related to any of these subsidiaries which may harm or damage the
“Fosun” brand name. We may not be able to protect the “Fosun” brand name as we are not in a position
to control or influence the conduct of other entities that share such brand name with us. Any damage
to the “Fosun” brand name and any failure to protect the “Fosun” brand name could harm our
reputation and result in the loss of our competitive advantage and materially and adversely affect our
reputation, business, financial condition, results of operations and prospects.

We rely on IT systems for daily operations, and a breakdown or disruption of services of these
systems could negatively impact our performance and results.

We utilize IT systems for our day-to-day operations. These systems allow us to manage our
operations of resorts, tourism destinations and services and solutions in various tourism and leisure
settings, such as the booking, check-in/check-out, collection of payments and charges, service
reservations, tracking room repair and maintenance requests, and reviewing customers’ online
comments. A breakdown or disruption of services of our IT systems, due to a computer virus, hacking
or similar events, may result in disruptions to our business activities and other material adverse effects
on our operations. Although we have adopted security measures to protect our systems, they could be
breached as a result of third-party action, employee error, malfeasance or otherwise, during transfer
of data or at any time. The disruption and costs associated with repairing or replacing these systems,
along with any associated reputational damage, may be significant. Although we aim to effectively
maintain or replace our IT systems in a manner that maintains our daily operations or that provides
sufficient web security and protection, we cannot assure you that we can prevent any breakdown or
disruption of services of our IT systems caused by third parties, which could have a material and
adverse effect on our business, financial condition and results of operations. We also utilize third
parties’ IT systems to facilitate our business operations. For example, our airline bookings are mainly
made through a worldwide billing and settlement plan system. A breakdown or disruption of services
of these third parties’ IT systems, which is out of our control, could have a material and adverse effect
on our business operations.

Failure to ensure and protect the confidentiality of the personal data of consumers could subject
us to penalties, negatively impact our reputation and deter consumers from using our platforms.

In providing our services, a challenge we face is the secure collection, storage and transmission
of confidential information. We hold certain private information about consumers, such as their

45 —



RISK FACTORS

names, addresses and contact information, as well as financial and credit information. We also need
to collect private information from and provide private information to our partners, third-party service
providers and other parties for the purpose of conducting transactions. We are required to collect and
use the private information in accordance with applicable laws and regulations, in particular the
European Union General Data Protection Regulation No. 2016/679 of 27 April 2016, and not to
disclose or wuse such information without consent from our consumers. See ‘“Regulatory
Overview—Telecommunications Services—Regulations relating to information security and
censorship” and “Regulatory Overview—Telecommunications Services—Regulations relating to
privacy protection.” Consumers also expect complete security for such confidential information,
which is essential to maintaining their confidence and trust in us. We rely on a network of process and
software controls to protect the confidentiality of data provided to us or stored on our systems. We also
rely on contracts with our partners and third-party service providers to ensure their protection of the
private information we provide to them and to ensure they have the right to provide us with the private
information. If we, our business partners or third-party service providers do not maintain adequate
controls or fail to implement new or improved controls, such data could be misappropriated or
confidentiality could otherwise be breached. If we, our business partners or third-party service
providers inappropriately disclose any personal information, we could be subject to claims for identity
theft or similar fraud claims or claims for other misuses of personal information, such as unauthorized
marketing or unauthorized access to personal information. Confidential information in our systems
may also be compromised as a result of intentional or unintentional security breach. While we strive
to protect our customers’ privacy, any failure or perceived failure to do so may result in proceedings
or actions against us by consumers, government entities or others, and could damage our reputation
and subject us to fines and damages. In addition, such events would lead to negative publicity and
cause consumers to lose their trust and confidence in us, which may result in material and adverse
effects on our reputation, business, financial condition and results of operations as well as our ability
to retain users on our platforms.

Accidents or injuries may adversely affect our reputation and subject us to liability.

There are inherent risks of accidents or injuries at our resorts and tourism destinations. Due to
the nature of our business, safety incidents occur at our resorts from time to time, including incidents
over which we have no control. Such incidents, including fatalities, occurred during the Track Record
Period. We may face complaints or litigation arising from such incidents and our reputation, business,
operations and financial condition could be materially adversely affected. Moreover, one or more
accidents or injuries at any of our resorts and tourism destinations could adversely affect our
reputation for safety among our current and potential guests, decrease our overall occupancy rates and
increase our costs by requiring us to take additional measures to make our safety precautions even
more visible and effective. In addition, as we provide services for children at our Club Med resorts,
as well as at our Miniversity, we are exposed to more risks on child safety compared to our competitors
which do not provide such services to such extent or at all. For example, children may be inadvertently
injured even if we maintained our childcare equipment in good condition and babysitters took good
care of the babies or G.Os hosting the children’s activities have taken sufficient care. Customers may
also get injured when involved in sports or water activities at our resorts or waterpark. If accidents
or injuries, especially the accidents or injuries of children, occurred at any of our resorts and tourism
destinations, our reputation might be damaged and we may be held liable for costs related to the
injuries. Our current insurance policies may not provide adequate coverage and we may be unable to
renew our insurance policies or obtain new insurance policies without increases in cost or decreases
in coverage levels.
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We face risks related to instances of food-borne illnesses, food contamination and associated
liability claims.

As we provide all-inclusive packages, including food and beverage, to our customers at Club
Med resorts and operate food and beverage facilities in Atlantis Sanya, we face an inherent risk of
food contamination and associated liability claims. Our food quality depends partly on the quality of
the food ingredients and raw materials provided by our suppliers. We may not be able to detect all
defects in our supplies and food contamination could be caused by third party food suppliers or other
factors which are outside of our control. Due to the scale of our operations, we also face the risk that
certain of our employees may not adhere to our mandated procedures and requirements.
Food-poisoning incidents may occur at our resorts from time to time. Any failure to detect defective
food supplies or observe proper hygiene, cleanliness and other quality control requirements or
standards in our operations could adversely affect the quality of the food we offer inside or outside
our restaurants, which could lead to liability claims, complaints and related adverse publicity, reduced
customer traffic at our restaurants and the imposition against us of penalties by relevant authorities
and compensation awards by courts.

We depend on numerous suppliers to provide food, beverage and other supplies to our
restaurants, which exposes us to various risks that may materially and adversely affect our
reputation, business, financial conditions and results of operations.

The ability to source quality food ingredients and beverages at competitive prices in a timely
manner is important to our business. Our ability to maintain consistent quality and maintain our menu
offerings throughout our restaurants and in our catering business depend in part upon our ability to
acquire fresh food products and beverages and related supplies from reliable sources that meet our
quality specifications and in sufficient quantities. If our suppliers do not deliver high quality supplies
in a timely manner, our suppliers and offerings in our restaurants, bars, cafes and food courts will be
adversely affected and we may face customer complaints and reputational damage, especially given
that we operate in the premium tourism market.

Moreover, we are exposed to the risks that we may not be able to obtain supplies in sufficient
quantities and that the price of our supplies may rise significantly. A disruption of our food or
beverage supplies could occur for a variety of reasons, many of which are beyond our control and this
could increase our food and beverage costs and/or cause shortages of food, beverages and other
supplies at our restaurants. These factors could have a material and adverse effect on our business,
financial condition, results of operations and reputation.

Any disruption to the supply of flights, accommodations, land operator service or other travel
products or related services, or an increase in the prices of travel products could adversely affect
our operation, turnover and profitability.

Our business, in particular our package tour operations, depends on a number of travel products
and services including flights, accommodations, service of land operators and ground transportation,
and we sometimes rely on our suppliers or service providers to provide us with such services. To
remain flexible in our operations, we usually do not enter into long-term arrangements with our
suppliers, and our suppliers may reduce or cease their provision of travel products or services to us
at any time, which could materially and adversely affect our business and operating results. We may
experience shortages in the supply of these services in the future due to various factors including the
market conditions in the relevant industries or the operations of the relevant suppliers or service
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providers, which could materially and adversely affect our operations. If any supplier or service
provider is unwilling or unable to provide us with the relevant products or services in required
quantities and at acceptable prices, we may be unable to find alternative sources at commercially
acceptable prices, on satisfactory terms, in a timely manner, or at all. Our inability to secure
alternative sources could result in delay in our operations and adversely affect our revenue.

Furthermore, we are exposed to fluctuations in airfares, tariffs and land operator fees and other
costs. The prices of these products and services are determined principally by market forces and our
bargaining power against our suppliers and service providers. We may not be able to offset all
increases in prices of our supplies by raising the prices of our products and services. If we increase
our prices significantly, we may lose our competitive advantage, and if we cannot pass on such
increases to our consumers, we may not be able to maintain our current gross profit margins, and the
operating results of our business may be materially and adversely affected.

Our resorts and tourism destinations may encounter temporary closures, reduced turnover or
lower occupancy rates as a result of repairs, replacements or the redevelopment or renovation of
our resorts and tourism destinations, or geopolitical situation, natural disasters and adverse
weather conditions.

Our resorts and tourism destinations may require repairs and replacements from time to time,
which may be time-consuming and require significant capital expenditures. Much of the infrastructure
and equipment will eventually need to be replaced or significantly repaired or modernized, which
could result in interruptions to our business, particularly during our peak periods. Our resorts and
tourism destinations may also need to undergo renovation or redevelopment works from time to time
to retain their attractiveness and may also require maintenance or repairs in respect of faults or
problems that may develop or because of new planning laws or regulations.

During the Track Record Period, we renovated several resorts. Such repairs, replacements,
investments, redevelopments or renovations of our resorts and tourism destinations may have a
material and adverse impact on our ability to attract guests at the resorts and tourism destinations and
in some circumstances may require the partial or complete closure of a resort or tourism destination,
or the restaurants or other facilities within a resort or tourism destination. During the period of any
such repairs, replacements, investments, redevelopments or renovations, we may experience a
reduction in the occupancy rates and/or average room rates of the resorts and accommodations within
our tourism destinations and/or the number of customers using our restaurants and facilities.
Moreover, the inconvenience caused by such activities may affect the satisfaction and experience of
our guests, which may in turn affect their future spending behavior when they choose resorts or
tourism destinations in the future.

We rely on third-party managers to manage the daily operations of some of our tourism
destinations, and if such third-party managers cease to cooperate with us on commercially
acceptable terms, or at all, our business may be materially and adversely affected.

We rely on third-party manager to manage Atlantis Sanya which is a tourism destination owned
by us. Atlantis Sanya, except for Tang Residence, is managed by Kerzner, the owner of the Atlantis
brand, and we might develop more tourism destinations to be managed by third parties in the future.
We entered into a management agreement with Kerzner to manage daily operation of our Atlantis
Sanya. See “Business—Our Principal Business Activities—Tourism Destinations—Atlantis
Sanya—Management of Atlantis Sanya” for further details on the key terms of the management
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agreement. If the management agreement is terminated prior to its expiration, we may experience
disruptions to our operation of Atlantis Sanya while we seek to replace Kerzner. Moreover, the
management agreement has a term of 20 years from the opening date of Atlantis Sanya, which can be
renewed for an additional period of five years subject to the parties’ mutual consent. However, we are
subject to the risk that we may not be able to renew the management agreement upon the expiry of
the initial term, under which circumstances we would need to find a new manager. We may incur
additional costs associated with finding and retaining a new manager. A replacement manager may
charge fees which are higher than those charged by Kerzner. In addition, Atlantis Sanya would need
to be rebranded, which would likely involve substantial initial outlay for the marketing,
refurbishment, branding and hospitality items and fixtures and furniture of Atlantis Sanya, and it may
take several years for a successful operation to be re-established under the new branding.

In addition, since the day-to-day operations and marketing of our Atlantis Sanya are mainly
managed by Kerzner under the management agreement, we are exposed to risks which are beyond our
control, for example, any actions of Kerzner considered to be improper by the public may lead to
negative publicity and media attention, which may damage the reputation of our Atlantis Sanya.
Moreover, the failure of Kerzner to manage Atlantis Sanya in accordance with the management
agreement may negatively impact Atlantis Sanya’s operational and financial performance.

We expect to develop more tourism destinations to be managed by third parties in the future.
Such future tourism destinations may be exposed to risks similar to that we are faced by Atlantis
Sanya.

We substantially depend on key personnel, and the loss of such key personnel could harm our
business. In particular, the recent developments involving a company which our chairman and
chief executive officer formerly held non-executive directorship, may affect his ability to devote
full attention to the management of our business.

Our future business and results of operations substantially depend on the continuous
contributions of our Directors, senior management and other key personnel. A majority of our
Directors and senior management have more than ten years’ experience in the tourism and leisure
industry. The loss of any services of the Directors and senior management could have a material
adverse effect on our business, financial condition and results of operations. Our Directors and senior
management are key to our success because of their expertise and experience in the tourism and leisure
industry, market development, and their contributions to tourism-related real estate development and
expertise in managing our operations. Several of our Directors (including our chairman, Mr. Qian)
hold positions in other companies and organizations. See “Directors and Senior Management.”
Negative events or publicity pertaining to, and litigations or regulatory investigations relating to any
of these companies or organizations may have an impact on the Director’s ability to devote full
attention and services to the management of our business. For details of certain recent negative events
and publicity that may involve Mr. Qian, see “Directors and Senior Management—Disclosure required
under Rule 13.51(2) of the Listing Rules” in this prospectus. In addition, the other key personnel such
as chef de village, our resort managers, are also important to our business. The loss of any of our chef
de village may adversely affect our resort’s operations.

We expect that our Directors and our senior management team will continue to play an important
role in the future growth and success of our business. However, there is no assurance that we will be
able to retain such personnel. In the event of the loss of services of any Director or senior
management, we may not be able to recruit new highly experienced personnel in a timely manner, or
at all. As our ability to effectively implement our business strategy will depend upon, among other
factors, the successful retention and recruitment of senior management, our business, financial
condition and results of operations could be adversely affected as a result.
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Labor shortages and disruptions may adversely affect our operations or result in increased labor
costs that could reduce our profits.

Our operation depends on our ability to attract, retain, train, manage and engage a sufficient
number of qualified and skilled employees. For example, G.Os are important at our Club Med resorts
to provide premium services and share our friendly and unique culture to our guests, and the failure
to train and retain a sufficient number of G.Os may adversely affect our attractiveness to and
satisfaction of our guests. In addition, due to the complexity of our business, the number of qualified
and skilled personnel in certain areas may be limited. At Atlantis Sanya, our Aquarium requires
experienced divers for daily maintenance. We may be unable to attract and retain a sufficient number
of employees, especially G.Os with foreign nationalities, due to any shortage of labor available for
hire or employment-related local regulatory constraints and requirements, such as visa and work
permit requirements for foreign employees. If we are unable to attract, retain, train and engage a
sufficient number of qualified and skilled employees, our ability to staff our operations adequately
could be impaired, and any shortage of G.O staff might affect resort customer satisfaction. Moreover,
a shortage of skilled labor could also result in higher wages being payable that would increase our
labor costs, which could reduce our profits.

We may also experience disruptions of our operations due to strikes, labor disputes or other
unrest which may adversely affect our business, financial condition and results of operations. Any
disruptions due to strikes or other events could adversely affect our business, financial condition and
results of operations.

From time to time, we may be involved in legal and other proceedings arising out of our
businesses.

We may be involved in legal and other proceedings arising out of our businesses. For example,
our online platforms contain information about resorts, tourism destinations and services and solutions
in various tourism and leisure settings. It is possible that if any information accessible on our online
platforms contains errors, false or misleading information, third parties could take action against us
for losses incurred in connection with the use of such information. Moreover, we may be involved in
disputes in connection with employee misconduct, such as inappropriate contact, or perceptions of
impropriety, by G.Os, or delivery of content that may be taken as offensive by our guests. We may also
be involved in disputes with various parties involved in the construction of our resorts and tourism
destinations and the daily operation of our business, including contractual disputes with contractors,
suppliers, construction workers and retailers, personal liability claims, and disputes over property
damages or other property right infringements. Regardless of the outcome, these disputes may lead to
legal or other proceedings and may result in substantial costs, delays in our development schedule, and
the diversion of resources and management’s attention. We may also have disagreements with
regulatory bodies in the course of our operations, which may subject us to administrative proceedings
and unfavorable decisions that result in penalties and/or delay the development of our integrated
resorts. In such cases, our business, financial condition, results of operations and cash flows could be
materially and adversely affected. During the Track Record Period, we were involved in disputes from
time to time. With respect to one dispute, the French Supreme Court held a hearing on 9 October 2018,
and may announce its decision at any time, although no decision had been announced as of the Latest
Practicable Date. We had prevailed at both the lower and appellate courts. For information on our
material legal proceedings, see “Business—Legal Proceedings and Compliance.”

Our business model requires access to capital, which may not be available on favorable terms,
and there are risks and uncertainties associated with our debt financing.

Our business model requires access to a large amount of capital. As is common in owning
properties, this business model requires capital to maintain the high quality of the facilities and
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services offered. Our success is dependent to a large extent upon our ability to maintain the premium
quality of our resorts and tourism destinations, which require capital expenditure and resources, such
capital required for renovation of resorts and facilities at our tourism destinations. If we do not invest
sufficient capital into our resorts and tourism destinations in order to maintain their premium quality,
our ability to successfully market and attract our guests will be adversely affected.

We currently, and have historically, financed our operations principally from our cash flows from
operating activities, borrowings under credit facilities and loans from related companies. During the
Track Record Period, we obtained bank borrowings to finance our business, such as to construct
Atlantis Sanya and to renovate some of our Club Med resorts, in addition to our own capital
expenditures. As of 30 June 2018, we had bank borrowings of RMBS5.5 billion. Payments of principal
and interest on borrowings may result in us having insufficient cash resources to operate our resorts
and tourism destinations. In particular, the interest rates borne by us will be subject to the potential
impact of any fluctuations in interest rates. We cannot assure you that the interest rates applicable to
our existing or future bank loans will not fluctuate significantly. Any increase in these rates will
increase our financing costs and may have a material and adverse effect on our business, financial
condition and results of operations.

In addition, we are subject to risks relating to our level of indebtedness, including (i) our cash
flow may be insufficient to meet our required principal and interest payments which, unless we are
able to obtain alternative funding, would result in us defaulting on our loans; (ii) we may be unable
to borrow additional funds as needed on favorable terms or at all; (iii) we may be unable to refinance
our indebtedness at maturity or the refinancing terms may be less favorable than the terms of our
existing loans; (iv) we are subject to restrictive covenants in the loan agreement and may be subject
to similar or other restrictive covenants in future loan agreements, which may limit or otherwise
adversely affect our operations, such as our ability to incur additional indebtedness, acquire and sell
resorts, make certain other investments, make capital expenditures, sell operating assets, declare
dividends and make other distributions and affirmative and financial covenants, which may require us
to set aside funds for maintenance. If any one of the above events were to occur, our financial
condition, results of operations, cash flow and our ability to satisfy our debt obligations could be
materially and adversely affected.

We may face delays in completing our resorts and tourism destinations under construction.

We plan to open several new resorts by the end of 2020. In addition, we have two tourism
destinations, the Lijiang Project and Taicang Project, under design. The completion of these resorts
and tourism destinations can be adversely affected by many factors, including, but not limited to:

° shortages of construction and building materials, equipment, contractors or skilled labor;

° construction accidents;

° natural catastrophes;

° adverse weather conditions;

. complex hydrogeological conditions; and

° lack of infrastructure facilities.
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We may also encounter delays or may not be able to obtain all necessary governmental and
regulatory licenses, permits, approvals and authorizations for our resorts and tourism destinations
under development. Our resorts and tourism destinations under construction may be subject to risks
which include, among other things, default by contractors or other third party providers of their
obligations or financial difficulties faced by such persons and increases in construction costs which
will take us additional time to seek additional funding, all of which could cause a delay in
construction. Any delay in the completion of our resorts and tourism destinations under construction
could lead to increased construction costs. Also, for resorts under construction to be managed by us,
the landlords of resorts might delay the construction schedules, which may result in delays in opening
the resort.

Further, if the construction or renovation of these resorts and tourism destinations is not
completed on time, revenue generation from these resorts and tourism destinations could be affected
and delayed. There is no assurance that we will not experience any delays in completion, delivery or
operation or that we will not be exposed to liability or revenue shortfalls for any such delays in the
future. Any delay in completion or failure to complete these resorts and tourism destinations according
to the specifications, schedule or budget may materially and adversely affect our business, financial
condition and results of operations.

We are subject to risks related to our resort and tourism destination management services.

We provide management services to some resorts and tourism destinations within the framework
of the relevant management agreements. For example, we manage some Club Med resorts that are not
owned by us, and also provide management services for tourism destinations in China through Albion.
If we fail to meet the requirements in the relevant management agreements or fully satisfy other
requirements set out by the owners or concession right holders of resorts or tourism destinations, they
may make claims against us and/or terminate our services in whole or in part. Such failures may arise
as a result of unsatisfactory project design, error, misconduct, or default by employees or contractors
engaged by owners or concession right holders of resorts or tourism destinations, which may be
beyond our control. For instance, for the Club Med resorts managed by us under management
agreements, the resort owners might provide some of their own personnel to operate resorts, and
therefore in such resorts we do not have the same level of control as in the resorts fully owned or
leased by us. There is a potential risk that the owners or concession right holders of resorts or tourism
destinations might terminate the management agreements with us due to their business considerations.
Also, where the actual profit achieved falls below the agreed threshold, the owners or concession right
holders might terminate the management agreements with us, refuse to pay management fees to us, or
even request compensation from us. In that case, our business, financial condition and results of
operations could be materially and adversely affected.

We incur high maintenance and operating costs in operating our business.

We incur high maintenance and operating costs in operating our business. For example, our
business operations utilize a large amount of utilities such as gas, water and electricity. We are
generally not able to influence the prices which utilities providers charge us, nor can we easily switch
to a different utilities provider. Any price increase or change in pricing structure from these utilities
providers could have an adverse effect on our operating costs. Therefore, increases in the prices of
products and services which we procure to maintain our services to our customers could increase our
operating costs if we are not able to pass these higher costs on to our customers. Moreover, the
infrastructure and equipment, including ski lifts, the aquarium and facilities at the waterpark, owned
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by us or provided by third parties for our business, are costly to maintain, repair and replace, and are
susceptible to unscheduled maintenance. In certain cases, the cost of infrastructure or equipment
repair or replacement may not be justified by the revenues at the applicable resort or tourism
destination.

In addition, operating facilities involves a significant amount of fixed costs which limit our
ability to respond to adverse market conditions by minimizing costs. Such limitations may have an
adverse impact on our profitability when the tourism and leisure industry experiences a downturn and
may exacerbate the impact of a decline in occupancy and/or room rates or in demand for our facilities.
Any significant increase in maintenance costs and operating costs may have a material and adverse
effect on our business, financial condition, results of operations and prospects.

We face certain risks of defects or deficiencies of properties and facilities in connection with our
operations.

The properties and facilities that are essential for our daily operations, such as our resorts,
accommodations within our tourism destinations, aquarium and waterpark, may have design,
construction or other latent property or equipment defects or deficiencies requiring significant capital
expenditures, repair or maintenance expenses or payment of other obligations to third parties. In
addition, there may be breaches of laws or regulations, including those in relation to real estate, or
non-compliance with certain regulatory requirements in respect of our resorts and tourism
destinations. In addition, wear and tear of our resorts and tourism destinations as well as the affiliated
facilities or adverse weather conditions could result in defects requiring repairs or replacement. Such
defects and/or the repair, maintenance or replacement works carried out to rectify them could increase
our costs and could have an adverse effect on the operations of our resorts and tourism destinations
as well as the affiliated facilities.

Our resorts and tourism destinations may be affected by contamination or other legal issues
which may not previously have been identified and/or rectified. This could give rise to a number of
risks, including the risk of prosecution by relevant governmental authorities and the requirement for
unbudgeted additional expenditures to remedy such issues, including paying penalties, fines, damages
or additional capital expenditures or compliance costs.

Our insurance coverage may not be adequate to cover all possible losses that we could suffer and
our insurance costs may increase.

We face various risks during our daily operations, such as the risks of physical damages of our
resorts caused by fire, acts of God and claims arising from the operations of our resorts. We seek to
maintain comprehensive insurance coverage at commercially reasonable rates. The major types of
insurance that we maintain include general liability insurance, property damage and business
interruption insurance, director and officer liability insurance, terrorism and political violence
insurance and transportation risks insurance. However, our insurance policies do not cover all types
of losses and liabilities. There is no assurance that our insurance will be sufficient to cover the full
extent of all losses or liabilities for which we are insured, and we cannot guarantee that we will be
able to renew our current insurance policies on favorable terms, or at all. In addition, if we sustain
significant losses or make significant insurance claims, our ability to obtain future insurance coverage
at commercially reasonable rates could be materially adversely affected.
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Our tourism destination business in China involves the sales of tourism-related saleable vacation
units, which is susceptible to the performance of the PRC real estate market and are subject to
regulatory environment relating to the PRC real estate market.

Our existing tourism destination business in China, Atlantis Sanya, involves the sales of
tourism-related saleable vacation units, and we may in the future develop other tourism-related
saleable vacation units for sale. The sale of our tourism-related residential vacation properties is
subject to general market or economic conditions in which we develop tourism-related real estate
development business. Specifically, the sale of our vacation units may be affected by a number of
factors, including but not limited to (i) regulatory environment relating to the PRC real estate market,
(i1) the completion schedules of the relevant projects, (iii) the timing of the sale of developed
residential vacation properties, and (iv) any fluctuations in expenses such as land costs, construction
costs or labor costs. While the demand for residential properties in the PRC has been growing rapidly
in the past few years, we cannot assure you that the PRC real estate market and housing prices will
continue to grow at past levels or will not decline.

Moreover, the sale of our residential vacation properties is subject to general market or economic
conditions in which we develop tourism-related real estate development business. If the PRC real
estate market experiences a downturn, it would have a material adverse effect on our business,
financial performance and prospects. In addition, the development of residential vacation properties
is subject to government regulations and policies. For example, we are required to seek permission
from relevant government authorities to sell our residential vacation properties in China. We may not
be able to obtain such permission on time, or at all, due to factors beyond our control. As of the Latest
Practicable Date, we had residential vacation units with a total area of §,653.4 square meters in
Atlantis Sanya that were restricted for pre-sale and being purchased due to the change of government
policies. We cannot assure you that no similar situation, which may adversely affect our business and
results of operations, will happen in the future. Also, the sale of our residential vacation properties
might be affected by the Notice on Stabilizing the Real Estate Market (B i 4T F8 2 5 Ho 2 1 35 T
YER#E%1)) promulgated in March 2018 by Hainan Provincial Department of Housing and
Urban-Rural Development, which imposes certain restrictions on the purchase and sale of residential
properties in Hainan province. We cannot assure you that the PRC government will not adopt more
stringent industry policies, regulations and measures in the future. Restrictive government policies
and measures could materially and adversely affect our business, prospects, financial condition and
results of operations.

We face intense competition that could adversely affect our business, financial condition and
results of operations.

We operate in a competitive and fragmented industry. Although we are dedicated to providing
quality tourism and leisure products and services to our customers and focus on mid- and high-end
markets that are difficult to penetrate, we face competition from competitors of similar grades and/or
styles in the same geographical market. Moreover, there is no guarantee that other brand competitors
will not enter into this market with competitive services and prices. The success of our business will
depend largely on our ability to compete in areas such as brand reputation, company image, service
prices and quality, and convenience of resort and tourism destination location. Our competitors may
offer more facilities and/or services at similar or more competitive prices compared to ours to attract
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more customers. If the efforts of our competitors are successful, our business may be adversely
affected. For example, our resorts may experience lower occupancy rates, or our resorts are required
to lower room rates, both of which will result in a material and adverse effect on our business,
financial condition and results of operations.

Fluctuations in foreign currency exchange rates may lead to volatility in our results of operations
and foreign currency exchange losses.

Our reporting currency is the RMB. The value of RMB against the Euro, the Hong Kong dollar,
the U.S. dollar and other currencies fluctuates, is subject to changes resulting from the PRC
government’s policies and depends to a large extent on domestic and international economic and
political developments as well as supply and demand in the local market. It is difficult to predict how
market forces or government policies may impact the exchange rate between the RMB, the Euro, the
Hong Kong dollar, the U.S. dollar or other currencies in the future. In addition, the PBOC regularly
intervenes in the foreign exchange market to limit fluctuations in RMB exchange rates and achieve
policy goals.

As we conduct our businesses worldwide, we receive foreign currency payments from our
customers during our daily operations, and we have different bank borrowing balances in different
currencies. The fluctuations in currency exchange rates may significantly decrease the RMB amount
received from foreign currency revenues, and could have a significant impact on our indebtedness
position. As a result, we are subject to fluctuations in currency exchange rates which may cause
volatility in our results of operations and may make it difficult or impossible to compare our results
of operations from period to period.

Exchange differences on translation of foreign operations are recognized in our exchange
fluctuation reserve, the movement of which is recorded in other comprehensive income. For the years
ended 31 December 2015, 2016 and 2017, and the six months ended 30 June 2017 and 2018, the
exchange differences arising from translation were loss of RMB222.0 million, gain of RMB58.2
million, loss of RMB396.4 million, loss of RMB227.2 million and loss of RMB138.1 million,
respectively. For more information, see “Financial Information—Key Factors Affecting Our Group’s
Results of Operations and Financial Condition—Exchange Rate Fluctuations and Taxation—Currency
fluctuation effects on translations.”

Also, the proceeds from the Global Offering will be received in Hong Kong dollars. As a result,
any appreciation of the RMB against the Hong Kong dollar may result in the decrease in the value of
our proceeds from the Global Offering. Conversely, any depreciation of the Renminbi may adversely
affect the value of, and any dividends payable on, the Shares in foreign currency. In addition, there
are limited instruments available for us to reduce our foreign currency risk exposure at reasonable
costs. All of these factors could materially and adversely affect our business, financial condition,
results of operations and prospects, and could reduce the value of, and dividends payable on, our
Shares in foreign currency terms.

We engage in hedging transactions, which can limit gains and increase exposure to losses.

Due to our global operations, during the Track Record Period, we engaged in hedging
transactions to protect us from the effects of changes in interest rates on our indebtedness and the
effects of changes in foreign exchange rates and to reduce our exposure to market volatility.
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Hedging could fail to protect us or could adversely affect us because, among other things:

. the available hedging may not correlate fully with the risk for which protection is sought;

° the duration or nominal amount of the hedge may not match the duration of the related
liability;

o the party owing money in the hedging transaction may default on its obligation to pay;

. the credit quality of the party owing money on the hedge may be downgraded to such an
extent that it impairs our ability to sell or assign our side of the hedging transaction; and

° the value of the derivatives used for hedging may be adjusted from time to time in
accordance with accounting rules to reflect changes in fair value. Downward adjustments
would reduce our net assets and profits.

In addition, hedging involves transaction costs. These costs may increase as the period covered
by the hedging increases and during periods of rising and volatile interest rates or foreign exchange
rates. In periods of extreme volatility, it may not be commercially viable to enter into hedging
transactions due to the high costs involved.

Any of the above factors could have a material and adverse effect on our business, financial
condition and results of operations.

If our risk management and internal control policies and procedures fail to be implemented
effectively, our business and prospects may be materially and adversely affected.

We have recently enhanced our risk management and internal control policies and systems in a
continual effort to improve our risk management capabilities and enhance our internal controls. See
“Business—Risk Management and Internal Control” for more details. However, we cannot assure you
that our risk management and internal control policies and procedures will adequately control, or
protect us against, all risks. Some of these risks are unforeseeable or unidentifiable and may be more
severe than what we may anticipate.

Our risk management capabilities and ability to effectively monitor legal compliance and other
risks are restricted by the information, tools, models and technologies available to us. In addition,
given the limited history of some aspects of our risk management and internal control policies and
procedures, we will require additional time to implement these policies and procedures in order to
fully assess their impact and evaluate our compliance with them. Moreover, our employees will
require time to adjust to these policies and procedures and we cannot assure you that our employees
will be able to consistently comply with or accurately apply them.

If our risk management and internal control policies, procedures and systems fail to be
implemented effectively, or if the intended results of such policies, procedures or systems are not
achieved in a timely manner, including our ability to maintain an effective internal control system, our
business, financial condition, results of operations and reputation may be materially and adversely
affected.
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We may not make successful strategic investments and acquisitions, and we may be unsuccessful
in identifying suitable acquisition targets, which may negatively impact our growth strategy.

We may make strategic investments and acquisitions in the future from time to time. In the event
that we are unable to make, or are restricted from making, such strategic investments or acquisitions
due to regulatory, financial or other constraints, we may not be able to effectively implement our
investment or expansion strategies. For example, pursuant to the joint venture agreement of Kuyi, a
joint venture by our Group and Thomas Cook and established to serve as our sales channel, our Group
is refrained from making and holding a majority interest in, or acquiring control of a business in the
PRC which directly or indirectly competes with the business of Kuyi, unless the prior consent of the
joint venture partner has been obtained.

Acquisitions typically involve a number of risks, including, but not limited to:

our lack of experience in operating in new regions;

the difficulty of integrating the operations and personnel of the acquired business or
company;

the potential disruption to our ongoing business and the distraction of our management;

maintaining or entering into new management agreements;

the difficulty of maintaining uniform standards, controls, procedures and policies;

the impairment of relationships with employees and customers as a result of the integration
of new management and personnel;

unrevealed potential liabilities associated with the acquired business or company;

higher than planned requirements to preserve and grow the value of the acquired business
or company or, if we are unable to obtain access to such funds, possible loss of value of
the acquired business or company;

adverse effects on our results of operations due to the amortization of and potential
impairment provision for goodwill and other intangible assets associated with acquisitions
and losses sustained by the acquired business or company after the date of acquisition;

our ability to acquire land and land use rights on commercially acceptable terms, or at all;
and

our ability to obtain external funding on commercially acceptable terms, or at all, for our
strategic investments and future expansion.

There is no assurance that we will be able to implement our investment strategies successfully

or that we will be able to expand our portfolio at any specified rate or to any specified size. We may

not be able to make acquisitions or investments on favorable terms or within a desired time frame.
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Any future investments or acquisitions may also expose us to the risks and uncertainties
associated with general risk exposure from such investments or acquisitions as well as risks for
cross-border mergers and acquisitions. Since these and other risks and uncertainties are beyond our
control, we may fail to implement our external growth strategy successfully, which could have a
material and adverse effect on our business, financial condition and results of operations. Even if we
were able to make acquisitions or investments as desired, there is no assurance that we will achieve

our intended return on such acquisitions or investments.

There can be no assurance given that we will be able to identify additional suitable acquisition
targets or consummate future acquisitions or strategic transactions on acceptable terms. Our failure to
successfully identify additional suitable acquisition candidates or consummate future acquisitions or
strategic transactions on acceptable terms could have an adverse effect on our businesses, cash flow,

financial condition, results of operations and prospects.

Our success depends on the continued effective execution of our business strategy and
management of our growth, and our inability to do so may affect our financial condition and
results of operations.

The successful execution of our business strategy depends on our ability to provide attractive
experiences at our resort and tourism destinations as well as other good-quality tourism related
products and services, develop attractive tourism projects and offer premium services. Our revenue
also depends on a healthy and evolving mix of revenue from our resort, tourism destinations and other
businesses. As we generated a majority of our revenue from operation and management of resorts
during the Track Record Period while we expect to generate a larger portion of our revenue from other

business lines, our revenue mix may change and we may face difficulties in managing our growth.

In addition, our success in executing our business strategy may be adversely affected by a
number of factors, including loss of our key management members, changes in the regulatory
environment of the PRC and other countries where we operate with respect to the tourism and leisure
industry, the availability of suitable land and sufficient funding, or a downturn in the PRC and/or
global economy. If we cannot continue to execute our business strategy, we may be unable to continue
our growth or maintain our market position, which may adversely affect our financial condition and
results of operations. Specifically, we intend to build additional tourism destinations over time, which
may place substantial strain on our managerial, operational and financial resources. For instance, we
may not have sufficient working capital or financing to expand our network and presence in the
world’s top destinations. In addition, we may have limited knowledge of the local conditions of these
new markets, which may differ from the conditions of the market in which we currently operate. We
cannot assure you that we will be able to successfully leverage our experience to expand into other
destinations in the world. When we enter into new markets, we may face intense competition from
other operators with industry experience or which have established a presence in the relevant
geographical areas. We may not be able to recover the costs incurred in expansion of our business or
to realize the intended or projected benefits. We also cannot assure you that we can anticipate and
resolve all problems that may occur during our expansion and failure to do so may have a material

adverse effect on our business, financial condition and results of operations.
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We are subject to laws and regulations in multiple jurisdictions, and the change of such laws and
regulations may restrict our business and development.

We operate in more than 40 countries and regions and may further expand our global presence
in the future. As a result, we are required to comply with different and evolving laws and regulations
in respective countries and regions where we operate, which are sometimes contradictory, in many
areas such as safety, environment, tourism, transportation and tax. The application of such laws and
regulations might be sources of operational difficulty and could lead to litigious situations with

suppliers, owners, personnel, or local governments.

In addition, changes in laws and regulations applicable to us in the countries and regions where
we operate may restrict our development capacities. Moreover, compliance with changed laws and
regulations may require significant expenditures, which could have an adverse effect on our business,
financial condition and results of operations.

We had net current liabilities during the Track Record Period and may continue to have net
current liabilities in the future.

As of 31 December 2015, 2016, 2017, 30 June 2018 and 30 September 2018, we recorded net
current liabilities of RMB4,315.6 million, RMB2,594.3 million, RMB3,810.9 million, RMB5,815.3
million, and RMB7,254.9 million, respectively. During the Track Record Period, our net current
liabilities were primarily attributable the increase in contract liabilities from advance payments from
buyers of Tang Residence and amounts due to related companies to fund the expansion of our business
operations in China. Please see “Financial Information—Description of Principal Consolidated
Balance Sheet Items—Net current assets (liabilities)” for a detailed analysis of our net current liability
position. There can be no assurance that we will be able to improve our liquidity and record net current
assets. If we continue to record net current liabilities, we may face a deficiency of working capital and
may not be able to service short term debts. Any of these events could have a material adverse impact
on our business and results of operations.

We are exposed to the credit risk of our customers.

We are subject to the credit risks of our customers and our cash flows are dependent on timely
payment of our trade receivables by our customers. We may not be able to receive payment on time.
Historically, the trade receivables turnover days for the years ended 31 December 2015, 2016, 2017
and for the six months ended 30 June 2018 were 14.1 days, 16.2 days, 23.5 days and 25.6 days,
respectively. The trade receivable turnover days have increased in 2017 and 2018 as we introduced
businesses with longer operation cycles. For details, please see “Financial Information — Description
of Principal Consolidated Balance Sheet Items — Trade receivables — Provision Policy — Trade
receivables turnover days.” Although our management makes periodic collective assessments as well
as individual assessment on the recoverability of trade and other receivables, we cannot assure you
that our customers will pay us in full for their purchases in a timely manner or at all in the future. If
our customers fail to pay us in full in a timely manner, our financial condition and results of operations
may be materially and adversely affected. Please also refer to the paragraphs headed “Financial
Information — Quantitative and Qualitative Disclosures about Financial Risk — Credit Risk” in this
prospectus for further details.
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Our business may generate net operating cash outflow, which may have a material adverse
impact on our liquidity and financial condition.

Our net operating cash flow for the six months ended 30 June 2018 decreased to RMB198.1
million compared to RMB2,543.8 million for the six months ended 30 June 2017. This decrease was
primarily due to an increase in completed properties for sale, a reduction in the amount of contract
liabilities generated from pre-sale of Tang Residence units and an increase in prepayments for land use
rights, in the first half of 2018 compared to the first half of 2017. In future periods, cash spent on
properties under development, completed properties for sale, tax paid in relation to property
development and other expenditures in operating activities, may result in net operating cash outflows,
which may have a material adverse impact on our liquidity and financial condition. We cannot assure
you that we will have sufficient cash from other sources in the future to fund our operations after net
operating cash out flow. If we resort to other financing activities to generate additional cash, we may
incur additional financing costs and we cannot guarantee that we will be able to obtain the financing
on terms acceptable to us.

We have significant amounts of intangible assets on our balance sheet, which could be reduced
by impairment losses.

As of 30 June 2018, the carrying amount of our intangible assets other than goodwill was
RMB2,509.2 million and our intangible assets consisted mainly of trademarks, and also include

patents, software, and leasehold rights.

Intangible assets with finite useful lives are amortized over the useful economic life and assessed
for impairment whenever there is an indication that the intangible asset may be impaired. Intangible
assets with indefinite useful lives are tested for impairment annually either individually or at the
cash-generating unit level. Trademarks with indefinite useful life are mainly the Club Med trademarks.
We do not anticipate any limitations in the registration or continual renewals of such trademarks over
time, and we have the ability to and intend to renew such trademarks continuously. On the basis of
our comprehensive assessment of the trends in the market environment and competition, such
trademarks are at the core of our business and are expected to generate net cash flows indefinitely.
Leasehold rights with indefinite useful life represent access rights paid for by successor tenants to
their predecessors to enter lease contracts. The payment for the access right is determined generally
based on economic performance and outcome of the leased location. Most such leasehold rights are
in France where they can be renewed or the leasehold rights could be passed to successor tenants, and
tenants are legally entitled to an eviction indemnity against the lessor if the lease cannot be renewed
or leased to successor tenants. The leasehold rights will not expire and will contribute to the future

cash flow of our Group.

The useful lives of intangible assets are reviewed annually to determine whether the indefinite
life assessment continues to be supportable. If not, the change in the useful life assessment from
indefinite to finite is accounted for on a prospective basis. Such change would require such intangible
assets to be impaired and amortized, which would reduce their carrying values and adversely affect

our financial position and financial results.
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An impairment loss is recognized only if the carrying amount of an asset exceeds its recoverable
amount. Estimating the value in use requires us to make estimations and assumptions in determining
the expected future cash flows from the relevant cash-generating units and in choosing a suitable
discount rate to calculate the present value of those cash flows. We may incur significant impairment
losses if actual events in the future differ adversely from our cash flow projections resulting in the
recoverable amount being lower than the carrying amount of the relevant cash generating unit or asset.
Any significant impairment losses of intangible assets could adversely affect our financial condition
and results of operations. For more information, see “Note 2.4 Summary of Significant Accounting
Policies—Intangible assets (other than goodwill)” and “Note 16 Intangible Assets” in “Appendix I —
Accountants’ Report” of this prospectus.

We have a significant amount of goodwill on our balance sheet, which could be reduced by
impairment losses.

We recognized goodwill of RMB1,533.3 million from the acquisition of Club Med in February
2015 and, due solely to the translation of exchange rate fluctuations, the carrying amount of goodwill
increased to RMB1,694.0 million as of 30 June 2018.

We test goodwill for impairment at least on an annual basis, and this requires an estimation of
the value in use of the cash-generating units to which the goodwill is allocated. Impairment is
determined by assessing the recoverable amount of the cash-generating unit (group of cash-generating
units) to which the goodwill relates. Where the recoverable amount of the cash-generating unit (group
of cash-generating units) is less than the carrying amount, an impairment loss is recognized.

An impairment loss is recognized only if the carrying amount of an asset exceeds its recoverable
amount. Estimating the value in use requires us to make estimations and assumptions in determining
the expected future cash flows from the relevant cash-generating units and in choosing a suitable
discount rate to calculate the present value of those cash flows. We may incur significant impairment
losses if actual events in the future differ adversely from our cash flow projections resulting in the
recoverable amount being lower than the carrying amount of the relevant cash generating unit or asset.
Any significant impairment losses of our goodwill could adversely affect our financial condition and
results of operations. For more information, see “Financial Information — Critical Accounting
Policies, Estimates and Judgments — Business combination, goodwill and impairment testing” and
“Note 17 Goodwill” in “Appendix I — Accountants’ Report” of this prospectus.

Gain on disposal of a subsidiary and disposal of property, plant and equipment is non-recurring
in nature. Accordingly, we may not record such gain in the future.

We review our asset portfolio from time to time and prudently consider disposing certain assets
when the timing and price is right. We recorded gain on disposal of a subsidiary in October 2017,
amounting to RMB192.5 million. For the years ended 31 December 2016 and 2017, and six months
ended 30 June 2017 and 2018, we also recorded gain on disposal of property, plant and equipment, of
RMBI17.5 million, RMB91.6 million, RMB26.8 million and RMB25.8 million, respectively. For
details, please see Note 14 and Note 46 to “Appendix I — Accountants’ Report.” Such disposals of
subsidiaries and property, plant and equipment were non-recurring in nature. Therefore, we may not
be able to record such gains in the future, which in turn may affect our profitability.
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Our results of operations, financial condition and prospects may be adversely affected by
impairment loss for properties under development and completed properties for sale.

We are exposed to the risks of the tourism-related property sales market and we may sustain
impairment losses in our properties under development and completed properties for sale, if we fail
to complete the construction and sell the properties in time at our desired prices. Such impairment loss
may arise when the carrying value of a property exceeds its recoverable amount. The amount of
properties under development and completed properties for sale as of 30 June 2018 was RMB2,398.5
million and RMB1,297.0 million, respectively. We cannot assure you that we may not incur
impairment losses, during adverse market conditions in the future. If we incur such impairment losses,

our results of operations, financial condition and prospects may be adversely affected.

We are exposed to fair value changes of long-term investments measured at fair value through
profit or loss and other comprehensive income, as the valuation of such investments may involve
unobservable inputs that require judgment and assumptions which are inherently uncertain.

For the years ended 31 December 2015, 2016 and 2017, and six months ended 30 June 2018, we
had long-term investments at fair value through profit or loss of RMB55.0 million, RMB47.0 million,
RMB18.5 million and RMB16.0 million, respectively, and long-term investments at fair value through
other comprehensive income of nil, RMB195.0 million, RMB190.1 million and RMB&808.9 million,

respectively. For details, please see Note 21 to “Appendix I — Accountants’ Report.”

The fair value of such investments that are not traded in an active market is determined using
valuation techniques, which require judgment and assumptions and involve the use of unobservable
inputs, such as the discount rate and long-term growth rate. We use our judgment to make assumptions
that are mainly based on market conditions existing at the end of each reporting period. Changes in
these assumptions, and estimates could materially affect the respective fair value of these investments.
Factors beyond our control can significantly influence and cause adverse changes to the estimates we
use and thereby affect the fair value. These factors include, but are not limited to, general economic

conditions, changes in market interest rates and stability of the capital markets.

The valuation techniques that we use may involve a significant degree of management judgment
and are inherently uncertain, and may result in material adjustment to the carrying amounts of such

investments, which in turn may materially and adversely affect our results of operations.

Our balance sheet and financial ratios may be adversely impacted by IFRS 16 when it becomes
effective.

IFRS 16 was issued in January 2016, and will be effective for accounting periods beginning on
or after 1 January 2019. As of 31 December 2015, 2016 and 2017 and 30 June 2018, our operating
lease commitments were RMB7,993.4 million, RMB9,141.9 million, RMB10,853.0 million, and
RMB12,968.5 million, respectively. We will apply the above new standards when they become
effective and make amendments to the existing standards accordingly. It is expected that the

— 62 —



RISK FACTORS

commitments due after December 2018 will be required to be recognized in the consolidated statement
of financial position as right-of-use assets and lease liabilities. Recognizing such right-of-use assets
and lease liabilities will have an impact on our balance sheet and therefore may impact our financial

ratios, such as return on total assets.

We may be exposed to various types of taxes in the jurisdictions in which we operate or have a

presence.

We conduct our operations in more than 40 countries and regions worldwide, and we are exposed
to various types of taxes in jurisdictions such as the PRC, France, the United States, Brazil, Belgium
and Japan. The level of taxation in each of the jurisdictions where we are established, including the
PRC, is subject to changes in laws and regulations, as well as changes in the application of existing
laws and regulations by tax authorities, and such changes, if any, may lead to an increase in our
effective tax rates. Moreover tax laws and applicable practice have become increasingly complex and
sophisticated, especially with respect to cross-border transactions. Thus, while we intend to manage
our tax situation in each of these jurisdictions efficiently, there can be no assurance that the desired
tax outcome will necessarily be achieved. We maintain a transfer pricing regime that we believe
complies with the applicable laws and practices in the localities where we operate, but if local
authorities disagree with our transfer pricing policy for our intra-group cross-border transactions and
prevail in tax proceedings, we may be required to pay higher tax charges and potential penalties.
Finally, we will also be subject to taxes in any new jurisdictions in which we launch new operations,
and similar risks will apply in respect of such taxes. All these factors may have a material and adverse

effect on our business, financial condition and results of operations.

Our substantial amounts of deferred tax assets are subject to the uncertainties of accounting
estimates.

We have substantial amounts of deferred tax assets that are subject to the uncertainties of
accounting estimates. The carrying values of deferred tax assets were RMB125.1 million, RMB136.4
million, RMB259.5 million and RMB351.9 million as of 31 December 2015, 2016 and 2017 and 30
June 2018, respectively. Based on our accounting policies, deferred tax assets are recognized for all
deductible temporary differences, the carryforward of unused tax credits and any unused tax losses to
the extent that sufficient taxable profit or the taxable temporary difference will be available in the
future. The realization of a deferred tax asset mainly depends on our management’s judgement as to
whether sufficient taxable profits or taxable temporary differences will be available in the future.
Estimations of future taxable profits depend on numerous factors beyond the control of our
management. The carrying amount of deferred tax assets is reviewed by our management at the end
of each reporting period and reduced to the extent that it is no longer probable that sufficient taxable
profit will be available to allow all or part of the deferred tax asset to be utilized. Unrecognized
deferred tax assets are reassessed at the end of each reporting period and are recognised to the extent
that it has become probable that sufficient taxable profit will be available to allow all or part of the

deferred tax asset to be recovered.
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We could incur significant costs or liability related to environmental matters.

Our operations are subject to various environmental laws and regulations, including those
relating to water pollution control, air pollution control, soil pollution control, noise pollution control
and other pollutant discharge and disposal control. For example, in China, we are required to submit
an environmental impact report, environmental impact statements or environmental impact
registration forms to the relevant authorities for approval to commence the construction of a project.
In certain jurisdictions, upon the completion of construction, the relevant environmental authorities
inspect our properties to ensure our compliance with the applicable environmental protection
standards. Under these laws and regulations, an owner or operator of resorts and tourism destinations
may be subject to liability, including a fine or imprisonment, for water pollution control, air pollution
control, soil pollution control, noise pollution control and other pollutant discharge and disposal
control. Furthermore, we may be required to make significant capital expenditures to comply with
existing or new environmental laws or regulations. The presence of water pollution, air pollution,
noise pollution, soil pollution, or other pollutant pollution without a valid license or the failure to
remedy water pollution, air pollution, soil pollution, or other pollutant pollution or non-compliance
with any environmental laws, regulations or environmental impact reports, environmental impact
statements or environmental impact registration forms, or the failure to obtain valid environmental
certificates or complete inspection from relevant environmental authorities, may expose us to liability
or have a material and adverse effect on our business, financial condition and results of operations.

Animals in our care are important to our Aquarium and Dolphin Cay at Atlantis Sanya, and they
could be exposed to infectious diseases.

We operate the Aquarium, and we have dolphins in our Dolphin Cay at Atlantis Sanya. Individual
animals, specific species of animals or groups of animals in our collection could be exposed to
infectious diseases or might die due to diseases or other reasons. While we have never had any such
experiences, an outbreak of an infectious disease among any animals in our Aquarium or Dolphin Cay
or the public’s perception that a certain disease could be harmful to human health may materially
adversely affect our business, financial condition and results of operations.

We are subject to complex and evolving laws and regulations governing the treatment of animals,
and may be involved in claims and lawsuits by animal protection activist groups.

We operate in a complex and evolving regulatory environment and are subject to various laws,
regulations and international treaties. We are required to comply with laws and regulations that
regulate the treatment of animals involving the import and export of exotic and native wildlife,
endangered species and protection of wildlife. We incur compliance costs in connection with these
laws and regulations, and violation of any of such laws and regulations could subject us to fines and
penalties and result in the loss of our licenses and permits, which, if it occurred, could impact our
ability to display certain animals. Future amendments to existing laws, regulations and treaties or new
laws, regulations and treaties may potentially restrict our ability to maintain our animals or otherwise
adversely affect our business.

Additionally, from time to time, animal protection activists and other third-party groups may
make claims before government agencies and/or bring lawsuits against us. Such claims and lawsuits
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might be based on allegations that we do not properly care for some of our featured animals. While
we seek to structure our operations to comply with all applicable laws and vigorously defend ourselves
when sued, there are no assurances as to the outcome of future claims and lawsuits that could be
brought against us. In addition, associated negative publicity could adversely affect our reputation and
results of operations.

There are uncertainties involved in implementing certain arrangements for the delineation of
business between the Remaining Fosun International Group and us.

For the clear delineation of business between the Remaining Fosun International Group and us,
Fosun International intends to procure Yuyuan to agree to the termination of the equity entrustment
arrangement which grants Yuyuan, among others, the shareholding rights over the Lijiang Project
(“Entrustment Termination”). However, we have no control over the timing or outcome of the
Entrustment Termination, which is subject to various external approvals and regulatory requirements.
In the event that the Entrustment Termination is not effected, the Lijiang Project needs to be
structured, consistent with the Operating Principles, so that the GFA for tourism-related facilities will
remain below 50% of the total GFA, and Yuyuan and Fosun International will then procure that the
Lijiang Project be sold to Yuyuan or a third party in accordance with the equity entrustment agreement.
In that case, we might have to sell the Lijiang Project accordingly. For more details, please refer to
“Relationship with Our Controlling Shareholders—Delineation of Business.”

Economic sanctions laws imposed by the United States, European Union, and other jurisdictions
may expose us to potential compliance risks.

Sanctions laws prohibit business in or with certain countries or governments, and with certain
persons or entities that have been sanctioned by the United States, the E.U. or other governments and
international or regional organizations, such as the United Nations Security Council. Although the
primary markets in which we operate are not jurisdictions currently subject to comprehensive
economic sanctions, we do conduct a very limited amount of business in the Crimea region of Ukraine
and Cuba. We are therefore exposed to international sanctions risk. While we believe that we are not
and have not been in violation of any applicable sanctions and that none of our activities are currently
sanctionable under applicable laws, there can be no assurance that we will be in compliance with such
sanctions laws in the future, particularly as we cannot predict with certainty the interpretation or
implementation of any sanctions laws or policies or their future changes. Any alleged violations of
sanctions could adversely affect our reputation, business, results of operations and financial condition.

RISKS RELATING TO THE PRC

China’s economic, political and social conditions, government policies, as well as the global
geopolitical and economic conditions, may continue to affect our business.

A portion of our businesses, assets, operations and revenues are located in or derived from our
operations in the PRC and, as a result, our business, financial condition and results of operations are
subject, to a significant degree, to the economic, political, social and regulatory environment in the
PRC. The PRC government regulates the economy and the industries by imposing industrial policies
and regulating the PRC’s macro economy through fiscal and monetary policies.
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The PRC economy has undergone a transition from a planned economy to a market-oriented
economy. The PRC government has, in recent years, taken various actions to introduce market forces
for economic reform, to reduce State ownership of productive assets and to promote the establishment
of sound corporate governance in business entities. However, a substantial portion of productive assets
in the PRC are still owned by the PRC government. In addition, the PRC government continues to play
a significant role in regulating the economy and the industries by issuing industrial policies. The PRC
government still retains significant control over the PRC’s economic growth through the allocation of
resources, the monetary policies and preferential treatments to particular industries or enterprises.

Our performance has been and will continue to be affected by China’s economy, which in turn
is influenced by the global economy. The uncertainties relating to the global economy, the political
relationships between China and foreign countries including the United States, as well as the political
environment in various regions of the world will continue to impact China’s economic growth. While
China’s economy has experienced significant growth in the past few decades, growth has been uneven
across different regions and economic sectors and there is no assurance that such growth can be
sustained. The growth rate of China’s nominal GDP has decreased from 8.2% in 2014 to 7.0% in 2015
but has recovered to 11.2% in 2017. Recently, the United States imposed significant tariffs on certain
Chinese-made products. The PRC has in turn imposed tariffs against certain U.S. products in response
to U.S. tariffs. Continued trade tensions between the U.S. and China may ultimately have an adverse
effect on the global economy, which in turn may affect our business.

We are unable to predict all the risks and uncertainties that we face as a result of current
economic, political, social and regulatory developments and many of these risks are beyond our
control. All such factors may adversely affect our business and operations as well as our financial
performance. For example, while China has a comprehensive set of laws, rules and regulations, the
administration of economic affairs is also highly dependent on changes in national and regional policy,
including the implementation of laws, rules and regulations. From time to time, particularly when
certain activities are the target of greater policy scrutiny, key personnel of affected enterprises have
had to respond to inquiries from Chinese regulatory authorities. The time and energy needed to
respond to such inquiries may affect such persons’ ability to devote full attention to their enterprises,
compel them to assume less responsibility or, in extreme cases, step down from their roles. Resulting
negative publicity from such inquiries, whether or not justified, may also have a negative effect on the
results of operations of such enterprises.

The M&A Rules and certain other PRC regulations establish complex procedures for some
acquisitions of Chinese companies by foreign investors, which could make it more difficult for
us to pursue growth through acquisitions in China.

The “Regulations on Mergers and Acquisitions of Domestic Companies by Foreign
Investors” (CBAASMETEEE BN ERHED), or the M&A Rules, “Special Management
Measures for the Market Entry of Foreign Investment (Negative List) (2018 Version)” (CHh P& e
RIS P il (U TV B)(20184F /%)) ), and some other regulations and rules concerning mergers
and acquisitions established additional procedures and requirements that could make merger and
acquisition activities by foreign investors infeasible or more time-consuming and complex, including
requirements in some instances that the MOFCOM be notified in advance of any change-of-control
transaction in which a foreign investor takes control of a PRC domestic enterprise. Moreover, the
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“Anti-Monopoly Law” (/X #EE%)) requires that the MOFCOM shall be notified in advance of any
concentration of undertaking if certain thresholds are triggered. In addition, the “Rules of Ministry of
Commerce on Implementation of Security Review System of Mergers and Acquisitions of Domestic
Enterprises by Foreign Investors” issued by the MOFCOM (7 85 &5 B it 71 B0 £ & & ff i 55 0 A £ %
AN ERHLE)) that became effective in September 2011 specifies that mergers and acquisitions
by foreign investors that raise “national defense and security” concerns and mergers and acquisitions
through which foreign investors may acquire de facto control over domestic enterprises that raise
“national security” concerns are subject to strict review by the MOFCOM, and it prohibits any
activities attempting to bypass a security review, including by structuring the transaction through a
proxy or contractual control arrangement. In the future, we may grow our business by acquiring
complementary businesses. Complying with the requirements of the above-mentioned regulations and
other relevant rules to complete such transactions could be time-consuming, and any required approval
processes, including obtaining approval from the MOFCOM or its local counterparts, may delay or
inhibit our ability to complete such transactions, which could affect our ability to expand our business
or maintain our market share. Moreover, as our ultimate controlling person is a mainland natural
person, our overseas investment activities, such as overseas acquisitions of rights and assets, might
be subject to the restrictions, requirements and procedures set out under “Administrative Measures for
Outbound Investment by Enterprises” ({{FEIEIMFEEIHFIL)). As this measure was recently
promulgated, there is uncertainty in its application, interpretation and enforcement.

We may be deemed to be a PRC tax resident enterprise under the EIT Law, which may materially
and adversely affect our profitability and the value of your investments.

We are a company incorporated under the laws of the Cayman Islands. Pursuant to the EIT Law
and its implementation rules, if an enterprise incorporated outside of the PRC has its “de facto
management bodies” within China, such enterprise would generally be deemed a “PRC resident
enterprise” for tax purposes and be subject to an EIT rate of 25% on its global income. “De facto
management bodies” is defined as the body that has actual overall management and control over the
business, personnel, accounts and properties of an enterprise. In April 2009, July 2011 and January
2014, the SAT issued several circulars to clarify certain criteria for the determination of the “de facto
management bodies” for foreign enterprises controlled by PRC enterprises. We are currently not
regarded as a PRC tax resident enterprise. However, if we are regarded as a PRC tax resident
enterprise by the PRC tax authorities, we would have to pay PRC EIT at a rate of 25% for our entire
global income, which may materially and adversely affect our profits and hence our retained profit

available for distribution to our Shareholders.

You may be subject to PRC withholding tax on dividends from us and PRC income tax on any
gain realized on the transfer of our Shares.

Under the EIT law and its implementation rules, subject to any applicable tax treaty or similar
arrangement between the PRC and your jurisdiction of residence that provides otherwise, PRC
withholding tax at a rate of 10% is normally applicable to dividends from a PRC source paid to

investors that are “non-resident enterprises,” which do not have an establishment or place of business
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in China, or which have such establishment or place of business but whose relevant income is not
effectively connected with the establishment or place of business. Any gain realized on the transfer
of shares by such is generally subject to a 10% PRC income tax if such gain is regarded as income
derived from sources within China.

Under the PRC Individual Income Tax law and its implementation rules, dividends from sources
within China paid to foreign individual investors who are not PRC residents are generally subject to
a PRC withholding tax at a rate of 20% and gains from PRC sources realized by such investors on the
transfer of shares are generally subject to PRC income tax at a rate of 20% for individuals. Any PRC
tax may be reduced or exempted under applicable tax treaties or similar arrangements.

If we are treated as a PRC resident enterprise as described under “—We may be deemed to be
a PRC tax resident enterprise under the EIT Law, which may materially and adversely affect our
profitability and the value of your investments,” dividends we pay with respect to our Shares, or the
gain realized from the transfer of our Shares, may be treated as income derived from sources within
China and as a result be subject to the PRC income taxes described above. If PRC income tax is
imposed on gains realized through the transfer of our Shares or on dividends paid to our non-resident
investors, the value of your investment in our Shares may be materially and adversely affected.

The PRC government’s control of foreign currency conversion and restrictions on the remittance
of RMB out of the PRC may limit our foreign exchange transactions, may limit our ability to pay
dividends and other obligations, and may affect the value of your investment.

The PRC government imposes controls on the convertibility of RMB into foreign currencies and,
in certain cases, the remittance of currency out of China. We receive part of our revenue in RMB. We
may convert a portion of our revenue into other currencies to meet our foreign currency obligations,
such as payments of dividends declared in respect of our Shares, if any. Shortage in the availability
of foreign currency may restrict the ability of our PRC subsidiaries to remit sufficient foreign currency
out of China, or otherwise satisfy their foreign currency denominated obligations.

Under existing PRC foreign exchange regulations, payments of current account items, such as
profit distributions and trade and service-related foreign exchange transactions, can be made in
foreign currencies without prior approval from the SAFE, by complying with certain procedural
requirements. However, approval from or registration with appropriate governmental authorities is
required where RMB is to be converted into foreign currency and remitted out of China to pay capital
expenses such as the repayment of loans denominated in foreign currencies.

In light of the flood of capital outflows from China in 2016 due to the weakening of RMB, the
PRC government has imposed more restrictive foreign exchange policies and stepped up scrutiny of
major outbound capital movement. More restrictions and a substantial vetting process are put in place
by SAFE to regulate cross-border transactions falling under the capital account. The PRC government
may at its discretion further restrict access to foreign currencies in the future for current account
transactions. If the foreign exchange control system prevents us from obtaining sufficient foreign
currencies to satisfy our foreign currency demands, we may not be able to pay dividends in foreign
currencies to our Shareholders.
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Some of our properties are located on land that is under long-term land use rights granted by the
PRC government. There is uncertainty about the amount of the land grant premium that we will
have to pay and additional conditions that may be imposed if we decide to seek an extension of
the land use rights for our properties.

Some of our properties are held by us under land use rights granted by the PRC government.
Under PRC laws, the maximum term of the land use rights is 40 years for commercial and mixed-use
purposes, 50 years for office complexes and 70 years for residential-use purposes. Upon expiration,
the land use rights will revert to the PRC government unless the holder of the land use rights applies
for and is granted an extension of the term of the land use rights. Some land use rights are granted
subject to conditions to be satisfied including, for example, specified deadlines for the commencement
of construction. Companies that fail to satisfy conditions may be subject to fines and penalties.

Except for land use rights acquired for residential use, the land use rights do not have automatic
rights of renewal and holders of land use rights are required to apply for extensions of the land use
rights one year prior to the expiration of their terms. If an application for extension is granted (and
such grant would usually be given by the PRC government unless the land in issue is to be taken back
for the purpose of public interests), the holder of the land use rights will be required to, among other
things, pay a land grant premium. If no application is made, or if such application is not granted, the
properties under the land use rights will be reverted to the PRC government without any
compensation. As none of the land use rights granted by the PRC government which are similar to
those granted for our properties has, as of the Listing Date, run its full term, there is no precedent to
provide an indication of the amount of the land grant premium which our Group will have to pay and
any additional conditions which may be imposed if our Group decides to seek an extension of the land
use rights for our properties upon the expiry thereof.

In certain circumstances, the PRC government may, where it considers it to be in the public
interest, terminate land use rights before the expiration of the term. In addition, the PRC government
has the right to terminate long-term land use rights and expropriate the land in the event the grantee
fails to observe or perform certain terms and conditions pursuant to the land use rights grant contracts.
If the PRC government charges a high land grant premium, imposes additional conditions, or does not
grant an extension of the term of the land use rights of any of our properties, our operations and
business could be disrupted, and our business, financial condition and results of operations could be
materially and adversely affected.

Certain of our lease agreements have not been registered with the relevant government
authorities and may be subject to fines.

We have leased several properties in the PRC. As of the Latest Practicable Date, certain of our
lease agreements had not been registered with the relevant government authorities. Under the relevant
PRC laws and regulations, the lease agreements need to be registered and filed with the relevant
government. According to our PRC legal advisers, while the lack of registration will not affect the
validity and enforceability of the lease agreements, a fine ranging from RMB 1,000 to RMB 10,000 may
be imposed on the parties for each non-registered lease. We may incur additional expenses if any fines
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were imposed upon us. The registration of some lease agreements requires additional steps to be taken
by the respective landlords which are beyond our control. We cannot assure you that the landlords will
be cooperative and the registration of these lease agreements and other lease agreements that we may
enter into in the future can be completed.

We may be subject to additional social security and housing provident fund contributions and
late payments and fines imposed by the relevant governmental authorities.

Our PRC subsidiaries are obliged to register with the social security fund and housing provident
fund authorities, and contribute to social security funds and housing provident funds for their
employees under applicable PRC laws and regulations. As of the Latest Practicable Date, (i) our newly
established PRC subsidiaries that had not hired any full-time employees had not opened accounts for
social security funds and housing provident funds; and (ii) one of our PRC subsidiaries, Hainan Albion
Property Management Co., Ltd., failed to make contributions to the housing provident funds and social
security funds for some of its employees.

According to PRC laws and regulations, the relevant authorities may demand that the PRC
subsidiaries effect registration within a limited time, and that failure to do so may subject our PRC
subsidiaries to fines of not more than three times the amount of social security funds due, and fines
with an amount ranging from RMB10,000 to RMB50,000 for failure regarding housing provident
funds for each entity. The relevant PRC subsidiaries will effect registration once the authorities make
any request, or when they begin to hire full time employees.

As advised by our PRC Legal Advisor, in the event that the relevant social security and housing
provident fund authorities demand that we pay the outstanding amounts of social security and housing
provident fund contributions, which we estimate to be less than RMBO0.5 million as of the Latest
Practicable Date and we shall be required to pay such amounts, if applicable, and if we do not do so
within the prescribed time limit, the relevant authorities may impose fines on us.

As of the Latest Practicable Date, we had not been ordered by relevant government authorities
to make rectification with respect to the incidents described above. However, we cannot assure you
that the PRC government authorities will not impose fines on us for not paying the social insurance
and housing provident fund in the future.

PRC regulation of loans to and direct investments in PRC entities by offshore holding companies
may delay or prevent us from using the proceeds of the Global Offering to make loans or
additional capital contributions to our PRC subsidiaries, which could materially and adversely
affect our liquidity and our ability to fund and expand our business.

Any funds we transfer to our PRC subsidiaries, either as a shareholder loan or as an increase in
registered capital, are subject to approval by or registration with relevant governmental authorities in
China. According to the relevant PRC regulations on foreign-invested enterprises in China, capital
contributions to our PRC subsidiaries are subject to the requirement of making necessary filings in the
Foreign Investment Comprehensive Management Information System, or FICMIS, and registration
with other governmental authorities in China. In addition, (i) any foreign loan procured by our PRC
subsidiaries is required to be registered with SAFE, or its local counterparts, and (ii) each of our PRC
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subsidiaries may not procure loans which exceed the difference between its registered capital and its
total investment amount as recorded in FICMIS. Any medium or long-term loan to be provided by us
to our Consolidated Affiliated Entities must be recorded and registered by the NDRC and the SAFE
or its local counterparts. We may not be able to complete such recording or registrations on a timely
basis, if at all, with respect to future capital contributions or foreign loans by us directly to our PRC
subsidiaries. If we fail to complete such recording or registration, our ability to use the proceeds of
this Global Offering and to capitalize our PRC operations may be negatively affected, which could
adversely affect our liquidity and our ability to fund and expand our business.

On 30 March 2015, the SAFE promulgated the “Notice of the State Administration of Foreign
Exchange on Reforming the Administrative Approach Regarding the Settlement of the Foreign
Exchange Capitals of Foreign-invested Enterprises” (Bl 4 7 4 3 5 B 7 ol §5 A0 s 4% & A 365N E
A4 &5 TEAE )7 sUR A1) ) (“SAFE Circular 197), which took effect on 1 June 2015. SAFE Circular
19 launched a nationwide reform of the administration of the settlement of the foreign exchange
capitals of foreign-invested enterprises and allows foreign-invested enterprises to settle their foreign
exchange capital at their discretion, but continues to prohibit foreign-invested enterprises from using
the RMB fund converted from their foreign exchange capitals for expenditures beyond their business
scopes. On 9 June 2016, the SAFE promulgated the “Circular on Reforming and Standardizing the
Administrative Provisions on Capital Account Foreign Exchange” (B % 7| e 4 24 Ja) B A oA A0 R 4
EATE H 45 HEE PLBUR VW A1) ) (“SAFE Circular 16”). SAFE Circular 19 and SAFE Circular 16
continue to prohibit foreign-invested enterprises from, among other things, using RMB funds
converted from their foreign exchange capitals for expenditure beyond their business scope,
investment of securities or financial products other than guaranteed bank products, providing loans to
non-affiliated enterprises unless it is within the business scope, or constructing or purchasing real
estate not for self-use. SAFE Circular 19 and SAFE Circular 16 may significantly limit our ability to
transfer to and use in China the proceeds from this Global Offering, which may adversely affect our
business, financial condition and results of operations.

The heightened scrutiny over acquisitions from the PRC tax authorities may have an adverse
impact on our business, acquisition or restructuring strategies or the value of your investment in
us.

On 3 February 2015, the SAT issued the “Public Announcement on Several Issues Concerning
Enterprise Income Tax for Indirect Transfer of Assets by Non-Resident Enterprises” (Bt 3 & R4
S T B2 e A o D SE TS BLA T LAY 245 )) (“Circular 77), which abolished certain provisions in
the “Notice on Strengthening the Administration of Enterprise Income Tax on Non-resident
Enterprises™ (BN 5@ JE Fi R A 25 A i e A S5 T A5 B LA 4 A0 ) ) (“Circular 698”), which was
previously issued by the SAT on 10 December 2009, as well as certain other rules providing
clarification on Circular 698. Circular 7 provided comprehensive guidelines relating to, and also
heightened the PRC tax authorities’ scrutiny over, indirect transfers by a non-resident enterprise of
assets (including equity interests) of a PRC resident enterprise (“PRC Taxable Assets™).

For example, Circular 7 specifies that the PRC tax authorities are entitled to reclassify the nature
of an indirect transfer of PRC Taxable Assets, when a non-resident enterprise transfers PRC Taxable
Assets indirectly by disposing of equity interests in an overseas holding company directly or indirectly
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holding such PRC Taxable Assets, by disregarding the existence of such overseas holding company
and considering the transaction to be a direct transfer of PRC Taxable Assets, if such transfer is
deemed to have been conducted for the purposes of avoiding PRC enterprise income taxes and without

any other reasonable commercial purpose.

Except as provided in Circular 7, transfers of Chinese taxable property under the following
circumstances shall be automatically deemed as having no reasonable commercial purpose, and are
subject to PRC enterprise income tax: (i) more than 75% of the value of the overseas enterprise is
directly or indirectly from Chinese taxable properties; (ii) more than 90% of the total assets (cash
excluded) of the overseas enterprise are directly or indirectly composed of investment in China at any
time during the year prior to the indirect transfer of Chinese taxable property, or more than 90% of
the income of the overseas enterprise is directly or indirectly from China during the year prior to the
indirect transfer of Chinese taxable property; (iii) the overseas enterprise and its subsidiaries directly
or indirectly hold Chinese taxable property and have registered with the relevant authorities in the host
countries (regions) in order to meet the local legal requirements in relation to organization forms, yet
prove to be inadequate in their ability to perform their intended functions and withstand risks as their
alleged organization forms suggest; or (iv) the income tax from the indirect transfer of Chinese taxable
property payable abroad is lower than the income tax in China that may be imposed on the direct
transfer of such PRC Taxable Assets.

Although Circular 7 contains certain exemptions (including, (i) where a non-resident enterprise
derives income from the indirect transfer of PRC Taxable Assets by acquiring and selling shares of a
listed overseas holding company which holds such PRC Taxable Assets on a public market; and (ii)
where there is an indirect transfer of PRC Taxable Assets, but if the non-resident enterprise had
directly held and disposed of such PRC Taxable Assets, the income from the transfer would have been
exempted from enterprise income tax in the PRC under an applicable tax treaty or arrangement), it
remains unclear whether any exemptions under Circular 7 will be applicable to the transfer of our
Shares or to any future acquisition by us outside of the PRC involving PRC Taxable Assets, or whether
the PRC tax authorities will reclassify such transaction by applying Circular 7. Therefore, the PRC tax
authorities may deem any transfer not made in the public market of our Shares by our Shareholders
that are non-resident enterprises, or any future acquisition by us outside of the PRC involving PRC
Taxable Assets, to be subject to the foregoing regulations, which may subject our Shareholders that
are non-resident enterprises or us to additional PRC tax reporting obligations or tax liabilities.

Provisions of Circular 7, which impose PRC tax liabilities and reporting obligations, do not
apply to a “non-resident enterprise acquiring and disposing of the equity interests of the same offshore
listed company in a public market” (the “Public Market Safe Harbor”), which is determined by
whether the parties, number and price of the shares acquired and disposed are not previously agreed
upon, but determined in accordance with general trading rules in the public securities markets,
according to an implementing rule for Circular 698. In general, transfers of the Shares by Shareholders
on the Stock Exchange or other public market would not be subject to the PRC tax liabilities and
reporting obligations imposed under the Circular 7 if the transfers fall under the Public Market Safe
Harbor. As stated in the section headed “Information about this prospectus and the Global Offering,”
potential investors should consult their professional advisors if they are in any doubt as to the tax
implications of subscribing for, purchasing, holding, disposing of and dealing in the Shares.
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We may be subject to penalties, including restriction on our ability to inject capital into our PRC
subsidiaries and our PRC subsidiaries’ ability to distribute profits to us, if our PRC resident
Shareholders or beneficial owners fail to comply with relevant PRC foreign exchange
regulations.

The SAFE has promulgated several regulations that require PRC residents and PRC corporate
entities to register with and obtain approval from local counterparts of the SAFE in connection
with their direct or indirect offshore investment activities. The “Circular on Relevant Issues on the
Foreign Exchange Administration of Domestic Resident’s Overseas Investment and Financing and
Roundtrip Investment through Special Purpose Vehicles” (€[4 5% 1A & B4 4 55 A Fe ok H 1924 R34
P& N R AR AN S A B [ W4 %0 ) ) (“Circular 37”), promulgated by the SAFE in July
2014, requires PRC residents or entities to register with SAFE or its local counterparts in connection
with their establishment or control of an offshore entity established for the purpose of overseas
investment or financing. These regulations apply to our Shareholders who are PRC residents and may
apply to any offshore acquisitions that we make in the future.

Under these foreign exchange regulations, PRC residents who make, or have previously made,
prior to the implementation of these foreign exchange regulations, direct or indirect investments in
offshore companies are required to register those investments. In addition, any PRC resident who is
a direct or indirect shareholder of an offshore company is required to update the previously filed
registration with the local counterpart of the SAFE, with respect to that offshore company, to reflect
any material change involving its round-trip investment, capital variation, such as an increase or
decrease in capital, transfer or swap of shares, merger or division. If any PRC shareholder fails to
make the required registration or update the previously filed registration, the PRC subsidiary of that
offshore parent company may be restricted from distributing its profits and the proceeds from any
reduction in capital, share transfer or liquidation to its offshore parent company, and the offshore
parent company may also be restricted from injecting additional capital into its PRC subsidiary.
Moreover, failure to comply with the various foreign exchange registration requirements described
above could result in liability under PRC laws for evasion of applicable foreign exchange restrictions,
including (i) the requirement by the SAFE to return the foreign exchange remitted overseas or into
PRC within a period of time specified by the SAFE, with a fine of up to 30% of the total amount of
foreign exchange remitted overseas or into PRC and deemed to have been evasive or illegal, and (ii)
in circumstances involving serious violations, a fine of no less than 30% of and up to the total amount
of remitted foreign exchange deemed evasive or illegal.

We have requested PRC residents holding direct or indirect interest in our Company to our
knowledge to make the necessary applications, filings and amendments as required by applicable
foreign exchange regulations. As of the Latest Practicable Date, all 57 PRC citizens who attended our
Pre-IPO Share Ownership Plan had conducted the registration under SAFE Circular 37. We are
committed to complying with and to ensuring that our Shareholders who are subject to the regulations
will comply with the relevant SAFE rules and regulations. However, due to the inherent uncertainty
in the implementation of the regulatory requirements by PRC authorities, such registration might not
be always practically available in all circumstances as prescribed in those regulations. In addition, we
may not always be able to compel them to comply with Circular 37 or other related regulations. We
cannot assure you that the SAFE or its local counterparts will not release explicit requirements or
interpret the relevant PRC laws and regulations otherwise. Failure by any such Shareholders to comply
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with Circular 37 or other related regulations could subject us to fines or legal sanctions, restrict our
investment activities in the PRC and overseas or cross-border investment activities, limit our
subsidiaries’ ability to make distributions, pay dividends or other payments to us or affect our

ownership structure, which could adversely affect our business and prospects.

As there is uncertainty concerning the reconciliation of these foreign exchange regulations with
other approval requirements, it is unclear how these regulations, and any future regulation concerning
offshore or cross-border transactions, will be interpreted, amended and implemented by the relevant
governmental authorities. We cannot predict how these regulations will affect our business operations
or future strategy. For example, we may be subject to a more stringent review and approval process
with respect to our foreign exchange activities, such as remittance of dividends and
foreign-currency-denominated borrowings, which may adversely affect our financial condition and
results of operations.

Failure to comply with PRC regulations regarding the registration requirements for share option
plans may subject the PRC plan participants or us to fines and other legal or administrative
sanctions.

Under Circular 7 and other relevant rules and regulations, PRC residents who participate in a
stock incentive plan in an overseas publicly-listed company are required to register with SAFE or its
local counterparts and complete certain other procedures. Participants in a stock incentive plan who
are PRC residents must retain a qualified PRC agent, which could be a PRC subsidiary of the overseas
publicly listed company or another qualified institution selected by the PRC subsidiary, to conduct the
SAFE registration and other procedures with respect to the stock incentive plan on behalf of its
participants. The participants must also retain an overseas entrusted institution to handle matters in
connection with their exercise of stock options, the purchase and sale of corresponding stocks or
interests and fund transfers. In addition, the PRC agent is required to amend the SAFE registration
with respect to the stock incentive plan if there is any material change to the stock incentive plan, the
PRC agent or the overseas entrusted institution or other material changes. Also, Circular 7 stipulates
that PRC residents who participate in a share incentive plan of an overseas non-publicly-listed special
purpose company may register with SAFE or its local counterparts before they exercise the share
options. We and our PRC employees who have been granted share options will be subject to these
regulations upon the completion of this Global Offering. Failure of our PRC share option holders to
complete their SAFE registrations may subject these PRC residents to fines of up to RMB300,000 for
entities and up to RMBS50,000 for individuals, and legal sanctions may also limit our ability to
contribute additional capital into our PRC subsidiary, limit our PRC subsidiary’s ability to distribute
dividends to us, or otherwise materially adversely affect our business.

The SAT has also issued relevant rules and regulations concerning employee share incentives.
Under these rules and regulations, our employees working in the PRC will be subject to PRC
individual income tax upon exercise of the share options. Our PRC subsidiaries have obligations to
file documents with respect to the granted share options with relevant tax authorities and to withhold
individual income taxes for their employees upon exercise of the share options. If our employees fail
to pay or we fail to withhold their individual income taxes according to relevant rules and regulations,
we may face sanctions imposed by the competent governmental authorities.
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The legal system in the PRC has inherent uncertainties that could limit the legal protections
available to our Shareholders.

The PRC legal system is based on written statutes and their interpretation by the Supreme
People’s Court of the PRC and may not be as comprehensive or developed as that of other
jurisdictions. Prior court decisions may be cited for reference but have limited precedential value.
Accordingly, the outcome of dispute resolutions may not be consistent or predictable.

Although efforts have been made by the PRC government to enhance protection of foreign
investment in the PRC, the PRC has not yet developed a fully integrated legal system. Newly-enacted
laws and regulations may not sufficiently cover all aspects of economic activities in the PRC and there
is much uncertainty in their application, interpretation and enforcement. Furthermore, the PRC legal
system is partly based on government policies and administrative rules that may take effect
retrospectively. As a result, we may not be aware of our violations of certain policies or rules in a
timely manner.

The legal protection available to us under the PRC laws, rules and regulations may be limited.
Any litigation or regulatory enforcement action in the PRC may be protracted, which may result in the
diversion of our resources and management attention. In addition, the outcome of dispute resolutions
may not be consistent or predictable and it may be difficult to enforce judgments and arbitration
awards in the PRC.

These uncertainties relating to the interpretation, implementation and enforcement of the PRC
laws and regulations and a system of jurisprudence that gives only limited precedential value to prior
court decisions can affect the legal remedies and protections available to you, and may adversely
affect the value of your investment.

You may experience difficulties in effecting service of legal process and enforcing judgments or
bringing original actions in the PRC or Hong Kong based on foreign laws against us and our
Directors and management.

We are an exempted company incorporated in the Cayman Islands and some of our assets are
located in China and some of our current operations are conducted in China as well. In addition, many
of our current Directors and managements are nationals and residents of China and a significant
portion of the assets of these persons are located in China. It may not be possible for investors to effect
service of process upon us or those persons in the PRC. The PRC has not entered into treaties or
arrangements providing for the recognition and enforcement of judgments made by courts of most
other jurisdictions. On 14 July 2006, Hong Kong and the PRC entered into the “Arrangement on
Reciprocal Recognition and Enforcement of Judgments in Civil and Commercial Matters by the Courts
of the Mainland and of the Hong Kong Special Administrative Region Pursuant to Choice of Court
Agreements Between Parties Concerned” (€ A RE B B A A1 Hh B 5 v 45 191 17 B[R 32 B A B RRm
MBATE FABREENREEZGH P ZYE)) (the “Arrangement”), pursuant to which a party
with an enforceable final court judgment rendered by any designated PRC court or any designated
Hong Kong court requiring payment of money in a civil and commercial case according to a written
choice of court agreement, may apply for recognition and enforcement of the judgment in the relevant
PRC court or Hong Kong court. A written choice of court agreement is defined as any agreement in
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writing entered into between parties after the effective date of the Arrangement in which a Hong Kong
court or a PRC court is expressly designated as the court having sole jurisdiction for the dispute.
Therefore, it may not be possible to enforce a judgment rendered by a Hong Kong court in the PRC
if the parties in the dispute did not agree to enter into a choice of court agreement in writing. As a
result, it may be difficult or impossible for investors to effect service of process against certain of our
assets or Directors in the PRC in order to seek recognition and enforcement of foreign judgments in
the PRC.

RISKS RELATING TO THE GLOBAL OFFERING

There has been no prior public market for the Shares and the liquidity and market price of our
Shares may be volatile.

Prior to completion of the Global Offering, there has been no public market for our Shares. There
can be no guarantee that an active trading market for our Shares will develop or be sustained after
completion of the Global Offering. The Offer Price is the result of negotiations between our Company
and the Joint Representatives (for themselves and on behalf of the Underwriters), which may not be
indicative of the price at which our Shares will be traded following completion of the Global Offering.
The market price of our Shares may drop below the Offer Price at any time after completion of the
Global Offering.

The trading price of the Shares may be volatile, which could result in substantial losses to you.

The trading price of our Shares may be volatile and could fluctuate widely in response to factors
beyond our control, including general market conditions of the securities markets in Hong Kong, the
PRC, the United States and elsewhere in the world. In particular, the performance and fluctuation of
the market prices of other companies in the same and in similar industries that have listed their
securities in Hong Kong may affect the volatility in the price of and trading volumes for our Shares.
Some of these companies have experienced significant volatility, including significant price declines
after their initial public offerings. The trading performances of the securities of these companies at the
time of or after their offerings may affect the overall investor sentiment towards companies listed in
Hong Kong and consequently may impact the trading performance of our Shares. These broad market
and industry factors may significantly affect the market price and volatility of our Shares, regardless
of our actual operating performance.

You will incur immediate and substantial dilution and may experience further dilution in the
future.

As the Offer Price of our Shares is higher than the net tangible book value per Share of our
Shares immediately prior to the Global Offering, purchasers of our Shares in the Global Offering will
experience an immediate dilution. If we issue additional Shares in the future, subscribers of our Shares
in the Global Offering may experience further dilution in their shareholding percentage.

The actual or perceived sale or availability for sale of substantial amounts of our Shares,
especially by our Directors, executive officers and Fosun International, could adversely affect the
market price of our Shares.

Future sales of a substantial number of our Shares, especially by our Directors, executive officers
and Fosun International, or the perception or anticipation of such sales, could negatively impact the
market price of our Shares in Hong Kong and our ability to raise equity capital in the future at a time
and price that we deem appropriate.
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The Shares held by Fosun International are subject to certain lock-up periods beginning on the
date on which trading in our Shares commences on the Stock Exchange. While we currently are not
aware of any intention of Fosun International to dispose of significant amounts of their Shares after
the expiry of the lock-up periods, we cannot assure you that they will not dispose of any Shares they

may own now or in the future.

Fosun International has substantial control over our corporate actions and can exert significant
influence over important corporate matters, which may reduce the price of our Shares and

deprive you of an opportunity to receive a premium for your Shares.

After Completion of the Global Offering, Fosun International will own approximately 81.76% of
our total issued Shares, assuming the Over-allotment Option is not exercised. As such, Fosun
International will have substantial influence over our business, including decisions regarding mergers,
consolidations and the sale of all or substantially all of our assets, election of Directors and other
significant corporate actions. This concentration of ownership may discourage, delay or prevent a
change in control of our Company, which could deprive our shareholders of an opportunity to receive
a premium for their Shares in a sale of our Company or may reduce the market price of our Shares.
These actions may be taken even if they are opposed by our other shareholders. In addition, the
interests of Fosun International may differ from the interests of our other shareholders. See
“Relationship with Our Controlling Shareholders.”

There is no assurance if and when we will pay dividends in the future.

Distribution of dividends will be at the discretion of our Board and subject to Shareholders’
approval. A decision to declare or pay dividends and the amount of such dividends will depend on our
future operations and earnings, capital requirements and surplus, general financial conditions,
contractual restrictions and other factors that our Directors consider relevant. See “Financial
Information—Dividends.” As a result, there can be no assurance whether, when and in what manner

we will pay dividends in the future.

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

The Offer Price of our Shares is expected to be determined on the Price Determination Date.
However, our Shares will not commence trading on the Stock Exchange until they are delivered, which
is expected to be several Business Days after the Price Determination 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 trading begins as a result
of adverse market conditions or other adverse developments that could occur between the time of sale

and the time trading begins.
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The laws of the Cayman Islands relating to the protection of the interests of minority
shareholders may be different from those in Hong Kong.

Our corporate affairs are governed by the Articles of Association, the Cayman Companies Law
and the common law of the Cayman Islands. The laws of the Cayman Islands relating to the protection
of the interests of minority shareholders may differ in some respects from those established under
statutes or judicial precedents in existence in Hong Kong. This may mean that the remedies available
to our minority Shareholders may be different from those available under the laws of Hong Kong or
other jurisdictions. A summary of the constitution of our Company and the Cayman Companies Law
is set out in Appendix V to this prospectus.

Facts and statistics in this prospectus may come from various sources and may not be fully
reliable.

Some of the facts and statistics in this prospectus are derived from various publications of
governmental agencies or publicly available sources and obtained during communications with
various government agencies or independent third parties that our Directors believe are reliable. For
example, some of the facts and statistics in this prospectus are derived from the Frost & Sullivan
Report. However, our Directors cannot guarantee the accuracy, quality or reliability of such materials.
Our Directors believe that the sources of the information are appropriate and have taken reasonable
care in extracting and reproducing such information. They do not believe that such information is false
or misleading in any material aspect or that any material fact has been omitted that would render such
information false or misleading. The information has not been independently verified by our Group,
the Joint Sponsors or any other party involved in the Global Offering and no representation is given
as to its accuracy or completeness. Due to the possibly flawed or ineffective sampling or discrepancies
between published information and market practices or other reasons, such facts and statistics may be
inaccurate or may not be comparable to official statistics. You should consider how much weight or
importance such facts or statistics carry and should not place undue reliance on them.

Prospective investors should read the entire prospectus carefully and are strongly cautioned
against placing any reliance on the information in any press article or other media coverage
which contains information not being disclosed or which is inconsistent with the information
included in this prospectus.

You are strongly advised to read the entire prospectus carefully and are cautioned against placing
any reliance on the information in any press article or any other media coverage which contains
information not disclosed or not consistent with the information included in this prospectus.

Prior to the completion of the Global Offering, there may be press and media coverage regarding
our Group and the Global Offering. Our Directors would like to emphasize to prospective investors
that we do not accept any responsibility for the accuracy or completeness of such information and such
information is not sourced from or authorized by our Directors or our management team. Our Directors
make no representation as to the appropriateness, accuracy, completeness and reliability of any
information or the fairness or appropriateness of any forecast, view or opinion expressed by the press
or other media regarding our Group or our Shares. In making decisions as to whether to invest in our
Shares, prospective investors should rely only on the financial, operational and other information
included in this prospectus.
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DIRECTORS’ RESPONSIBILITY STATEMENT

This prospectus, for which our Directors collectively and individually accept full responsibility,
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) and the Listing Rules for the purpose of giving information with regard to us.
Our Directors, having made all reasonable enquiries, confirm that to the best of their knowledge and
belief the information contained in this prospectus is accurate and complete in all material respects
and not misleading or deceptive, and there are no other matters the omission of which would make any
statement herein or this prospectus misleading.

THE HONG KONG PUBLIC OFFERING, THE PREFERENTIAL OFFERING AND THIS
PROSPECTUS

This prospectus is published solely in connection with the Hong Kong Public Offering and the
Preferential Offering, which forms part of the Global Offering. The Global Offering comprises the
Hong Kong Public Offering of initially 21,420,000 Shares and the International Offering (including
the Preferential Offering) of initially 192,780,000 Shares (subject, in each case, to reallocation on the
basis referred to in “Structure of the Global Offering” in this prospectus and without taking into
account the Over-allotment Option and the Shares which may be issued under the Pre-IPO Share
Option Scheme or the Pre-IPO Free Share Award Plan).

For applicants under the Hong Kong Public Offering and the Preferential Offering, this
prospectus and the Application Forms set out the terms and conditions of the Hong Kong Public
Offering and the Preferential Offering.

The Hong Kong Offer Shares and Reserved 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 any information or representation not contained herein must not be relied upon as
having been authorized by our Company, the Joint Global Coordinators, the Joint Bookrunners, the
Joint Lead Managers, the Joint Sponsors and any of the Underwriters, any of their respective directors,
agents, employees or advisers or any other party involved in the Global Offering.

The Listing is sponsored by the Joint Sponsors and the Global Offering is managed by the Joint
Global Coordinators. The Hong Kong Public Offering is fully underwritten by the Hong Kong
Underwriters under the terms and conditions of the Hong Kong Underwriting Agreement and are
subject to us and the Joint Representatives (on behalf of the Hong Kong Underwriters) agreeing on
the Offer Price. The International Offering is expected to be fully underwritten by the International
Underwriters subject to the terms and conditions of the International Underwriting Agreement, which
is expected to be entered into on or around the Price Determination Date.

If, for any reason, the Offer Price is not agreed among us and the Joint Representatives (on behalf
of the Hong Kong Underwriters), on or before Thursday, 13 December 2018, the Global Offering will
not proceed and will lapse. For full information about the Underwriters and the underwriting
arrangement, please see the section headed “Underwriting” in this prospectus.



INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

Neither the delivery of this prospectus nor any offering, sale or delivery made in connection with
the 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.

PROCEDURES FOR APPLICATION FOR HONG KONG OFFER SHARES AND THE
RESERVED SHARES

The procedures for applying for Hong Kong Offer Shares and the Reserved Shares are set forth
in the section headed in “How to Apply for Hong Kong Offer Shares and Reserved Shares” in this
prospectus and in the Application Forms.

STRUCTURE AND CONDITIONS OF THE GLOBAL OFFERING

Details of the structure of the Global Offering, including its conditions, are set forth in the
section headed “Structure of the Global Offering” in this prospectus.

OVER-ALLOTMENT OPTION AND STABILIZATION

Details of the arrangements relating to the Over-allotment Option and stabilization are set forth
in the section headed “Structure of the Global Offering” in this prospectus.

RESTRICTIONS ON OFFERS AND SALES OF 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.

No action has been taken to permit a public offering of the Offer Shares or the general
distribution of this prospectus and/or the Application Forms in any jurisdiction other than in Hong
Kong. Accordingly, this prospectus may not be used for the purposes 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 and pursuant to registration with or authorization by the relevant securities regulatory
authorities or an exemption therefrom.

APPLICATION FOR LISTING OF THE SHARES ON THE STOCK EXCHANGE
We have applied to the Listing Committee for the listing of, and permission to deal in, the Shares
in issue and to be issued pursuant to the Global Offering (including any Shares that may be issued

under the Over-allotment Option and any Shares which may be issued under the Pre-IPO Share Option
Scheme and Pre-IPO Free Share Award Plan).
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No part of our equity or debt securities 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 Stock Exchange are expected to commence on Friday, 14 December
2018. The Shares will be traded in board lots of 200 Shares each. The stock code of the Shares will
be 1992.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

If the Stock Exchange grants the listing of, and permission to deal in, the Shares and we comply
with the stock admission requirements of HKSCC, the Shares will be accepted as eligible securities
by HKSCC for deposit, clearance and settlement in CCASS with effect from the Listing Date or any
other date as determined by HKSCC. Settlement of transactions between participants of the Stock
Exchange is required to take place in CCASS on the second business day after any trading day.

All activities under CCASS are subject to the General Rules of CCASS and CCASS Operational
Procedures in effect from time to time.

Investors should seek the advice of their stockbroker or other professional advisers for details
of the settlement arrangement as such arrangements may affect their rights and interests. All necessary

arrangements have been made to enable the Shares to be admitted into CCASS.

PROFESSIONAL TAX ADVICE RECOMMENDED

You should consult your professional advisers if you are in any doubt as to the taxation
implications of subscribing for, purchasing, holding or disposing of, or dealing in, the Shares or
exercising any rights attaching to the Shares. We emphasize that none of our Company, the Joint
Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, the Joint Sponsors, the
Underwriters, any of our or their respective directors, officers or representatives or any other person
involved in the Global Offering accepts responsibility for any tax effects or liabilities resulting from
your subscription, purchase, holding or disposing of, or dealing in, the Shares or your exercise of any
rights attaching to the Shares.

REGISTER OF MEMBERS AND STAMP DUTY

Our principal register of members will be maintained by our principal share registrar, Harneys
Fiduciary (Cayman) Limited, in the Cayman Islands, and our Hong Kong register of members will be
maintained by the Hong Kong Share Registrar, Computershare Hong Kong Investor Services Limited
in Hong Kong. Unless the Directors otherwise agree, all transfer and other documents of title of Shares
must be lodged for registration with and registered by the Hong Kong Share Registrar and may not

be lodged in the Cayman Islands.
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Dealings in our Shares registered in our Hong Kong register will be subject to Hong Kong stamp
duty. The current ad valorem rate of Hong Kong stamp duty of 0.1% on the higher of the consideration
for, or the market value of, the Shares is charged to the purchaser on every purchase and to the seller
on every sale of the Shares. In other words, a total of 0.2% is currently payable on a typical sale and
purchase transaction of the Shares. In addition, a fixed duty of HK$5 is charged on each instrument
of transfer (if required).

CSRC APPROVAL AND OTHER RELEVANT PRC AUTHORITIES APPROVAL

The Listing does not require the approval of the CSRC or any other PRC government authorities
under the current PRC laws, regulations and rules.

EXCHANGE RATE CONVERSION

Unless otherwise specified, amounts denominated in RMB, EUR and US$ have been translated,
for the purpose of illustration only, into Hong Kong dollars in this prospectus at the following
exchange rates:

RMBO0.88532 : HK$1.00, EURO0.12841 : HK$1.00 TWD3.9075 : HK$1.00, GBP0.09915 :
HKS$1.00 and US$0.12782 : HK$1.00.

2015: RMB6.89772: EUR1.00;
2016: RMB7.34172: EUR1.00;
2017: RMB7.65785: EUR1.00;

2018: RMB7.68882: EUR1.00;

No representation is made that any amounts in RMB, EUR, TWD, GBP or US$ were or could
have been or could be converted into Hong Kong dollars at such rates or any other exchange rates on
such date or any other date.

ROUNDING

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.

LANGUAGE

If there is any inconsistency between this prospectus and its Chinese translation, this prospectus
shall prevail, provided that if there is any inconsistency between the Chinese names of the entities or
enterprises established in China mentioned in this prospectus and their English translations, the
Chinese names shall prevail. The English translations of the Chinese names of such PRC entities or
enterprises are provided for identification purposes only.
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OTHER

The 2015 figures of Club Med in this prospectus, unless otherwise specified, consist only of the
figures of Club Med for the 11 months ended 31 December 2015, as we acquired Club Med in February
2015.

Unless otherwise specified, all references to any shareholdings in our Company following the
completion of the Global Offering assume that the Over-allotment Option is not exercised and no
Shares will be issued under the Pre-IPO Share Option Scheme and Pre-IPO Free Share Award Plan.



WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES

In preparation for the Global Offering, our Company has sought the following waivers from strict
compliance with the relevant provisions of the Listing Rules:

MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 of the Listing Rules, we must have sufficient management presence in
Hong Kong. This normally means that at least two of the executive Directors must be ordinarily
resident in Hong Kong. Our headquarters are located in the PRC while our business and operations are
conducted in more than 40 countries and regions spanning six continents. All of our executive
Directors and the senior management team are located in the PRC or France and they manage our
business and operations principally from there. As a result, our Company does not, and will not in the
foreseeable future, have a sufficient management presence in Hong Kong as required under Rule 8.12
of the Listing Rules. Further, it would be impractical and commercially unnecessary for us to appoint
an additional executive Director who is ordinarily resident in Hong Kong or to relocate its existing
PRC- or France-based executive Directors to Hong Kong.

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has agreed to
grant, a waiver from strict compliance with the requirements under Rule 8.12 of the Listing Rules,
subject to the condition that the following measures and arrangements are made for maintaining
regular and effective communication with the Stock Exchange:

(i) we have appointed two authorized representatives pursuant to Rule 3.05 of the Listing
Rules, who will act as our principal channel of communication with the Stock Exchange.
Our two authorized representatives are Mr. Wang Wenping, an executive Director, vice
president and chief financial officer, and Ms. Leung Wan Yi, our company secretary. Ms.
Leung Wan Yi is ordinarily resident in Hong Kong;

(ii) any meeting between the Stock Exchange and our Directors will be arranged through our
authorized representatives or our compliance adviser or directly with our Directors within
a reasonable time frame. We will inform the Stock Exchange promptly in respect of any
changes in our authorized representatives and our compliance adviser;

(iii) each of the authorized representatives will be available to meet with the Stock Exchange
within a reasonable period of time upon the request of the Stock Exchange and will be
readily contactable by telephone, facsimile and/or email. Each of the authorized
representatives is authorized to communicate on behalf of us with the Stock Exchange;

(iv) each of the authorized representatives has means to contact all members of the Board
(including the independent non-executive Directors) promptly at all times as and when the
Stock Exchange wishes to contact our Directors for any matters. To enhance the
communication between the Stock Exchange, the authorized representatives and the
Directors, we have implemented a policy that (a) each Director will provide his/her
respective office phone number, mobile phone number, facsimile number and email address
to the authorized representatives; and (b) each Director and authorized representative will
provide, if available, his/her respective office phone number, mobile phone number,
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facsimile number and email address to the Stock Exchange. In the event that a Director
expects to travel or is out of office, he/she will provide the phone number of the place of
his/her accommodation or offer means of communication to our authorized representatives;

(v) the Directors, who are not ordinarily resident in Hong Kong, have confirmed that they
possess or can apply for valid travel documents to visit Hong Kong and are able to come
to Hong Kong and, when required, meet with the Stock Exchange upon reasonable notice;
and

(vi) we have, in compliance with Rule 3A.19 of the Listing Rules, appointed Guotai Junan
Capital Limited as our compliance adviser who will, among other things, in addition to our
two authorized representatives, act as our additional channel of communication with the
Stock Exchange for the period commencing on the Listing Date and ending on the date on
which we comply with Rule 13.46 of the Listing Rules in respect of its financial results for
the first full financial year commencing after the Listing Date. Our compliance adviser will
have full access at all times to the authorized representatives of the Company and our
Directors.

CONNECTED TRANSACTIONS

We have entered into certain transactions which would constitute partially exempt continuing
connected transactions for our Company under the Listing Rules upon Listing. We have applied to the
Stock Exchange for, and the Stock Exchange has agreed to grant, a waiver from strict compliance with
the requirements set out in Chapter 14A of the Listing Rules for certain continuing connected
transactions. For details of such continuing connected transactions and the waiver, see the section
headed “Connected Transactions” in this prospectus.

DISCLOSURE OF PRE-ACQUISITION FINANCIAL INFORMATION

Pursuant to Rule 4.05A of the Listing Rules, where a new applicant acquires any material
subsidiary or business during the trading record period and such an acquisition if made by a listed
issuer would have been classified at the date of application as a major transaction or a very substantial
transaction, it must disclose pre-acquisition financial information on that material subsidiary or
business from the commencement of the trading record period (or if the material subsidiary or business
commenced its business after the commencement of the trading record period, then from the date of
the commencing of its business) to the date of acquisition. Pre-acquisition financial information on the
material subsidiary or business must normally be drawn up in conformity with accounting policies
adopted by the new applicant and be disclosed in the form of a note to the accountants’ report or in
a separate accountants’ report.

This prospectus contains the audited consolidated financial results of the Group for the three
years ended 31 December 2017 and the six months ended 30 June 2018 (the “Track Record Period”).

Disclosure of Pre-acquisition Financial Information of Thomas Cook

We acquired approximately 5.37% of the equity interest in Thomas Cook Group plc (“Thomas
Cook”) from the Fosun International Group (the “Thomas Cook Acquisition”) on 29 June 2018 which
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was within the Track Record Period. Under Rule 4.05A of the Listing Rules, the Thomas Cook
Acquisition is classified as a major transaction and we are thus required to present in this prospectus

the pre-acquisition financial information of Thomas Cook from the commencement of the Track

Record Period to the date of acquisition (the “Pre-acquisition Financial Information™).

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has granted us,

a waiver from strict compliance with the requirements under Rule 4.05A of the Listing Rules on the

following basis:

1)

(i)

(iii)

(@iv)

The Thomas Cook Acquisition is merely our passive minority investment and we do not
have any control over Thomas Cook. After the Thomas Cook Acquisition, we hold only
approximately 5.37% of the equity interest in Thomas Cook, which interest is accounted for
as equity investment measured through other comprehensive income in our books.
Moreover, we do not have any board representation in Thomas Cook, and thus do not have

control over the board of directors of Thomas Cook.

It is practically impossible for us to prepare the Pre-acquisition Financial Information in
accordance with Rule 4.05A of the Listing Rules. Given the circumstances set out in
paragraph (i) above, we do not have access to the books and records of Thomas Cook. In
addition, because Thomas Cook is a publicly listed company on the London Stock Exchange
(the “LSE”) and is accountable to its public investors, it would not be in a position to allow
us any access to its books and records for preparing the Pre-acquisition Financial
Information under Rule 4.05A of the Listing Rules.

Thomas Cook is a public company listed on the LSE and its financials are available in the
public domain which has already afforded the investment community sufficient
information. Thomas Cook has published audited annual results prepared in accordance
with International Financial Reporting Standards (the “IFRSs”) as adopted by the European
Union and also published the unaudited six-month results reviewed by its auditors in
accordance with guidance contained in International Standard on Review Engagements
2410 (UK and Ireland) “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity” issued by the Auditing Practices Board which is largely
the same as a review in accordance with Hong Kong Standard on Review Engagements
2410 issued by the Hong Kong Institute of Certified Public Accountants, “Review of
Interim Financial Information Performed by the Independent Auditors of the Entity.” The
published financials of Thomas Cook are available on its website and via the Regulatory
News Service and stored in the Financial Conduct Authority’s National Storage Mechanism,
and are accessible by the public for a comprehensive understanding of the financial position
of Thomas Cook (the “Published Financials™).

As alternative financial disclosure, we have included certain financial statements of
Thomas Cook for each of the three years ended 30 September 2015, 2016 and 2017 and the
six months ended 31 March 2018. For details, see “Appendix III—Extracts of Certain
Financial Statements of Thomas Cook™ to this prospectus. Those financial statements are
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extracted from the Published Financials of Thomas Cook and have been prepared on the
basis as set out in the relevant reports of Thomas Cook according to such reports. Reference
should be made to the full contents of Thomas Cook’s respective reports for a

comprehensive understanding of its business and financial performance.
Disclosure of Pre-acquisition Financial Information of Club Med

We acquired approximately 91% of the equity interest in Club Med in February 2015. For details
of the acquisition, see section headed “History, Reorganization and Corporate Structure—Acquisition
of Club Med by Tender Offer” in this prospectus.

Under Rule 4.05A of the Listing Rules, the acquisition of Club Med is classified as a very
substantial acquisition and we are thus required to present in this prospectus the pre-acquisition
financial information of Club Med from the commencement of the Track Record Period to the date of
acquisition (the “January 2015 Financial Information”).

Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has granted us,
a waiver from strict compliance with the requirements under Rule 4.05A of the Listing Rules on the
following basis:

(i) The January 2015 Financial Information standalone will not be materially useful to
investors in considering our overall performance and in evaluating Club Med’s operating
results over a meaningful period of time, primarily because:

(a) Club Med was a publicly listed company on the primary market of the Euronext Paris
before the acquisition of Club Med (subsequently delisted in March 2015). The
financial information of Club Med during its listing (including the audited financial
statements for its original fiscal year ended 31 October 2014 prepared in accordance
with IFRSs as adopted by the European Union) is available in the public domain and
investors can assess the historical performance of Club Med on a stand-alone basis by
referring to those financial statements as a whole. As such, it has already afforded the
investment community sufficient information about Club Med. The benefit of having
an additional one-month full set of financials is highly limited. Therefore, we believe
that its audited financial statements for the Track Record Period, with Club Med’s
financial information consolidated since 1 February 2015, will provide
comprehensive financial information that will enable investors to evaluate our

combined businesses; and

Note:

(1) Since Club Med’s financial closing, as supported by its IT financial reporting system, is conducted on a monthly basis,
it is not practicable for the Group to obtain financial figures of Club Med from within the month of February 2015. Based
on the overall assessment of the Group, the financial impact of consolidating 11 days of financial information, from 1
February 2015 to the acquisition date, is not expected to be material to the financial position and performance of the
Group.
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(b)

the business of Club Med is subject to seasonality and any one month is not indicative
of the yearly financial performance of Club Med. As such, we believe that one month
is a very limited period of time to assess Club Med’s business and financial

performance.

(ii) Preparing the January 2015 Financial Information in strict compliance with Rule 4.05A of

the Listing Rules would create substantial practical difficulties and require us and our

reporting accountants to undertake a considerable amount of work, which would be onerous

in terms of time, resources and costs. Specifically:

(a)

(b)

although Club Med has maintained monthly records, such records were prepared for
internal management purposes, but not for audit purposes; preparing formal financial
statements for January 2015 alone, including a consolidated statement of profit or loss
and other comprehensive income, a consolidated statement of financial position, a
consolidated statement of changes in equity and a consolidated statement of cash
flows, with notes disclosing, among other things, information that is not presented
elsewhere in the financial statements, all in accordance with IFRSs would present
extremely onerous challenges; for example, we would need to conduct a complicated
analysis of the impact of exchange rates from different countries where its

subsidiaries operate; and

as of 30 June 2018, Club Med had business and operations in over 40 countries and
regions and had resorts in more than 26 countries and regions. Even after the January
2015 Financial Information had been prepared for audit purposes, it would be unduly
burdensome to conduct audit procedures in relation to these financial statements, as
audit procedures would need to be performed in the numerous countries where Club

Med’s subsidiaries are located.

(iii) With a view of providing potential investors with sufficient information, the following

information (the “Alternative Financial Disclosure”) which is comparable to the January

2015 Financial Information that is required to be disclosed under Rule 4.05A of the Listing

Rules, would provide appropriate and fair indicators and will be presented in this

prospectus:

(a)

(b)

the revenue, operating profit and net profit of Club Med for the month ended 31
January 2015 which was prepared in accordance with IFRSs as adopted by the
European Union. For details, see “Financial Information—Basis of Presentation” in

this prospectus; and

the fair value of Club Med at the time of acquisition of Club Med in February 2015.
For details, see “Financial Information—Basis of Presentation and Preparation” in
this prospectus and Note 46 in the Accountants’ Report set out in Appendix I to this
prospectus.
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BUSINESS ACQUIRED/TO BE ACQUIRED AFTER THE TRACK RECORD PERIOD

Pursuant to Rules 4.04(2) and 4.04(4)(a) of the Listing Rules, the accountants’ report to be
included in a listing document must include the income statements and balance sheet of any business
or subsidiary acquired, agreed to be acquired or proposed to be acquired since the date to which the
latest audited accounts of the issuer have been made up in respect of each of the three financial years

immediately preceding the issue of the listing document.

Rules 4.28 of the Listing Rules further provides that if a new applicant has acquired or proposed
to acquire any business or companies, which would at the date of application or such later date of
acquisition before the listing of the application be classified as a major subsidiary, since the date to
which the latest audited financial statements of the issuer have been made up, it must include in this
listing document the pro forma financial information required under Rule 4.29 of the Listing Rules in
respect of the enlarged group. For this purpose, if the aggregate total assets, profits or revenue
represents 5% or more under the size test ratios as defined under Chapter 14 of the Listing Rules, these

acquisitions will be deemed to be an acquisition of a major subsidiary.

On various dates after the Track Record Period, we acquired in aggregate approximately 0.67%
of the issued shares of Thomas Cook from the market at a total consideration of approximately
GBP8.860,548 (equivalent to approximately HK$89.4 million) (the “Post-TRP Thomas Cook
Acquisitions™).

On 3 July 2018, Laxton sought to acquire approximately 7.73% of the issued shares of Vigor. The
shares of Vigor are registered as emerging stock on the Taipei Exchange (formerly known as the
GreTai Securities Market) under stock code 2733.

Laxton conducted the above acquisition by entering into a share transfer agreement with Mr. Sun
Guohua and Ms. Xiao Shijin, both being the controlling shareholders of Vigor and independent third
parties, pursuant to which they agreed to transfer the entire interest in Hezhongli Joint Stock Co., Ltd.
(B A S A BRZA F]) (“Hezhongli”) to Laxton (the “Post-TRP Vigor Acquisition,” together with
the Post-TRP Thomas Cook Acquisitions, the “Post-TRP Acquisitions”). Hezhongli is a company
established in Taiwan whose only substantial assets are approximately 7.73% of the issued shares of
Vigor. As of the Latest Practicable Date, the Post-TRP Vigor Acquisition is under the review by the
Ministry of Economic Affairs of Taiwan.

In light of the Post-TRP Acquisitions, under Rules 4.04(2) and 4.04(4)(a) of the Listing Rules,
we are required to present in this prospectus the financial information of Thomas Cook and Vigor
during the Track Record Period.

As our Group has acquired interests in Thomas Cook during and after the Track Record Period
which, using 100% of Thomas Cook’s consolidated total assets, profits or revenue for size tests
calculation, will result in one or more of the percentage ratios exceeding 5%, the requirement under
Rule 4.28 of the Listing Rules to prepare pro forma financial information of an enlarged group is
triggered for the Thomas Cook acquisitions.
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Accordingly, we have applied to the Stock Exchange for, and the Stock Exchange has granted us,

a waiver from strict compliance with the requirements under Rules 4.04(2), 4.04(4)(a) and 4.28 of the

Listing Rules on the following basis:

(i) The requested waiver would not prejudice the interests of the investing public.

(a)

(b)

(c)

(d)

The Post-TRP Acquisitions are de minimis. The total number of shares of Thomas
Cook that we acquired and proposed to be acquired after the Track Record Period will
in any event represent no more than approximately 0.73% (or such other percentage
if Thomas Cook issues any new shares or repurchases any issued shares before we
conduct any possible acquisitions) of the then total issued share capital of Thomas
Cook. All applicable percentage ratios regarding the Post-TRP Acquisitions will be
less than 5%;

Based on the equity acquisition nature of the Post-TRP Acquisitions, we are not able

to exercise control over Thomas Cook or Vigor at board or shareholders’ level;

The equity interest of Thomas Cook and Vigor acquired pursuant to the Post-TRP
Acquisitions will only be accounted for as equity investment measured through other
comprehensive income, and the financials of Thomas Cook and Vigor will not be

consolidated into our financials; and

the Post-TRP Acquisitions will not result in any significant change to our financial
position since 30 June 2018 and all information that is reasonably necessary for the
potential investors to make an informed assessment of the activities or our financial
position has been included in this prospectus. As such, a waiver from compliance with
Rules 4.04(2), 4.04(4)(a) and 4.28 of the Listing Rules would not prejudice the
interests of the investing public.

(ii) It would be impracticable and unduly burdensome to us and our Shareholders.

Apart from what is available in the public domain, we have no access to the books and

records of Thomas Cook nor Vigor for conducting an audit given that:

(a)

(b)

we will not, as a result of or immediately following the Post-TRP Acquisitions, have
any control over Thomas Cook or Vigor, nor will we have any representative on or
control over their respective boards of directors (except that Mr. Xu Bingbin, our
senior management member, is one of the eight directors of Vigor), or be in a position

to consolidate the financials of Thomas Cook or Vigor; and

Thomas Cook is a public company listed on the LSE and Vigor is registered as an
emerging stock on the Taipei Exchange, and both are accountable to public investors

and thus would not be in a position to allow us to access their books and records.
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As we do not have sufficient information to prepare the historical financial information of
Thomas Cook or Vigor, it would be impracticable and unduly burdensome for us to prepare the
information required under Rules 4.04(2), 4.04(4)(a) and 4.28 of the Listing Rules for inclusion
in the prospectus.

(iii) Alternative information has been provided in this prospectus.

We have provided in this prospectus alternative information in connection with the
Post-TRP Acquisitions that would be required for a discloseable transaction under Chapter 14 of
the Listing Rules in order to compensate for the non-inclusion of historical financial information
of Thomas Cook and Vigor. See “History, Reorganization and Corporate Structure—Post-Track
Record Period Acquisition” in this prospectus for more details.

In addition, we have provided certain extract financial statements of Thomas Cook for each
of the three years ended 30 September 2015, 2016 and 2017 and the six months ended 31 March
2018 as set out in “Appendix III—Extracts of Certain Financial Statements of Thomas Cook” to
this prospectus based on its Published Financials.

PERMISSION FOR ALLOCATION OF SHARES TO DIRECTORS AND/OR THEIR CLOSE
ASSOCIATES

The Qualifying Fosun International Shareholders who are entitled to participate in the
Preferential Offering include our Directors, namely Mr. Qian Jiannong and Mr. Wang Can. In the
absence of a prior written consent from the Stock Exchange, participation by the Directors and/or their
close associates who are Qualifying Fosun International Shareholders in the Preferential Offering
would be prohibited by paragraph 5(2) of Appendix 6 to the Listing Rules which restricts share
allocations to directors of the listing applicant or their close associates, whether in their own names
or through nominees, unless the conditions set out in Rule 10.03 of the Listing Rules are fulfilled.

Rule 10.03 of the Listing Rules provides that directors of the listing applicant and their close
associates may only subscribe for or purchase securities for which listing is sought which are being
marketed by or on behalf of a new applicant if (i) no securities are offered to them on a preferential
basis and no preferential treatment is given to them in the allocation of securities and (ii) the minimum
prescribed percentage of the public shareholders required by Rule 8.08(1) of the Listing Rules is
achieved. The Reserved Shares to be offered to the Directors and/or their close associates who are
Qualifying Fosun International Shareholders are to be offered on a preferential basis pursuant to the
Preferential Offering and therefore the condition set out in Rule 10.03(1) of the Listing Rules is not
fulfilled. However, the Directors who are eligible to participate in the Preferential Offering will be
participating in their capacity as Qualifying Fosun International Shareholders (rather than in their
capacity as Directors or the close associates of Directors), on the same terms as all other Qualifying
Fosun International Shareholders, and no preferential treatment will be given to them in the allocation
of the Reserved Shares under the Preferential Offering as compared to any other Qualifying Fosun
International Shareholders.

In view of the above, the Company has sought the Stock Exchange’s consent for, and the Stock
Exchange has consented to, the inclusion of the Directors and/or their close associates in the
Preferential Offering notwithstanding the requirements under paragraph 5(2) of Appendix 6 to the
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Listing Rules and the requirements under Rule 10.03 of the Listing Rules, subject to the conditions
that (a) no preferential treatment will be given to the Directors and/or their close associates who are
Qualifying Fosun International Shareholders in the allocation of the Reserved Shares under the
Preferential Offering, and (b) the minimum public float requirement under Rule 8.08(1) of the Listing
Rules will be complied with.

DISCLOSURE REQUIREMENTS WITH RESPECT TO CHANGES IN SHARE CAPITAL

We have applied for, and the Stock Exchange has granted, a waiver from strict compliance with
the requirements of paragraph 26 of Part A of Appendix 1 to the Listing Rules in respect of disclosing
the particulars of any alterations in the capital of any member of the Group within the two years
immediately preceding the issue of this prospectus.

We have identified 13 entities that we consider are the principal operating subsidiaries primarily
responsible for the track record results of our Group (the “Principal Entities,” and each a “Principal
Entity”). For further details, please see “History, Reorganization and Corporate Structure—Our
Principal Operating Subsidiaries.” Globally, we have more than 100 subsidiaries across over 40
different jurisdictions. It would be unduly burdensome for us to disclose such information, which
would not be material or meaningful to investors. By way of illustration, for the financial year ended
31 December 2017, the aggregate revenue of the Principal Entities in respect of which the relevant
information is disclosed represents more than 90% of our total revenue. Accordingly, the remaining
subsidiaries in our Group are insignificant to the overall results of the Group.

As such, the particulars of the changes in the share capital of our Company and the Principal
Entities are disclosed in “Appendix VI—Statutory and General Information—A. Further information
about our Company and our Subsidiaries—2. Changes in the share capital of our Company” and
“Appendix VI—Statutory and General Information—A. Further information about our Company and
our subsidiaries—5. Changes in the share capital of our subsidiaries” to this prospectus. Further, all
major shareholding changes and reorganization steps taken by our Group have been included in
“History, Reorganization and Corporate Structure” in this prospectus.

WAIVER IN RESPECT OF PUBLIC FLOAT REQUIREMENTS

Rules 8.08(1)(a) and (b) of the Listing Rules requires that there must be an open market in the
securities for which listing is sought. This normally means that at least 25% of the issuer’s total
number of issued shares must at all times be held by the public. Rule 8.08(1)(d) of the Listing Rules
provides that, the Stock Exchange may, at its discretion, accept a lower percentage of between 15%
and 25% in the case of issuers with an expected market capitalization at the time of listing of over
HK$10 billion, where it is satisfied that the number of securities concerned and the extent of their
distribution would enable the market to operate properly with a lower percentage, and on condition
that the issuer will make appropriate disclosure of the lower prescribed percentage of public float in
the initial listing document and confirm sufficiency of public float in successive annual reports after
listing. Additionally, a sufficient portion (to be agreed in advance with the Stock Exchange) of any
securities intended to be marketed contemporaneously within and outside Hong Kong must normally
be offered in Hong Kong.

— 92 —



WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES

We have applied to the Stock Exchange to request the Stock Exchange to exercise its discretion

under Rule 8.08(1)(d) of the Listing Rules, and the Stock Exchange has granted our Company a waiver

from strict compliance with the requirements of Rule 8.08(1)(a) of the Listing Rules, pursuant to

which the public float of our Company may fall below 25% of the issued share capital of our Company

(assuming that the Over-allotment Option is not exercised and no Shares will be issued under the
Pre-IPO Share Option Scheme and the Pre-IPO Free Share Award Plan), on the conditions that:

(a)

the minimum percentage of our issued share capital to be held by the public should be at
the higher of:

(a)

(b)

(c)

(d)

(e)

15.80%, being the minimum percentage of Shares held by the public immediately after
the completion of the Global Offering (prior to any exercise of the Over-allotment
Option and assuming that (i) FHL, Mr. Qian Jiannong and Mr. Wang Can were
allocated all the Reserved Shares under the Preferential Offering by applying excess
Reserved Shares, and (ii) no Shares were issued under the Pre-IPO Share Option
Scheme and the Pre-IPO Free Share Award Plan);

16.29%, being the minimum percentage of Shares held by the public immediately after
the completion of the Global Offering (prior to any exercise of the Over-allotment
Option and assuming that (i) FHL, Mr. Qian Jiannong and Mr. Wang Can were
allocated the Reserved Shares under their Assured Entitlement without allocating any
excess Reserved Shares, and (ii) no Shares were issued under the Pre-IPO Share
Option Scheme and the Pre-IPO Free Share Award Plan);

16.51%, being the minimum percentage of Shares held by the public immediately after
the completion of the Global Offering (prior to any exercise of the Over-allotment
Option and assuming that (i) FHL, Mr. Qian and Mr. Wang Can were allocated all the
Reserved Shares under the Preferential Offering by applying excess Reserved Shares,
and (ii) all the underlying Shares as of the Latest Practicable Date under the Pre-IPO
Share Option Scheme and the Pre-IPO Free Share Award Plan were fully issued, and
the relevant shares held by the core connected persons of our Company were not
counted toward the public float);

17.55%, being the minimum percentage of Shares held by the public immediately after
the completion of the Global Offering (prior to any exercise of the Over-allotment
Option and assuming that (i) no Reserved Share was allocated to FHL, Mr. Qian
Jiannong and Mr. Wang Can under the Preferential Offering, and (ii) no Shares will
be issued under the Pre-IPO Share Option Scheme and the Pre-IPO Free Share Award
Plan); and

such percentage of Shares to be held by the public immediately after the completion
of the Global Offering (as increased by any Shares to be issued pursuant to the
Over-allotment Option, the Pre-IPO Share Option Scheme and the Pre-IPO Free Share
Award Plan);
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(b) we will make appropriate disclosure of the lower percentage of public float required by the

Stock Exchange in this prospectus;

(c) we will have an expected market capitalization at the time of Listing of over HK$10 billion;
and

(d) we will confirm sufficiency of public float in our successive annual reports after the

Listing.

WAIVER IN RESPECT OF RULE 9.09(B) AND PARAGRAPH 5 OF APPENDIX 6 TO THE
LISTING RULES

Rule 9.09(b) of Listing Rules provides that there must be no dealing in the securities for which
listing is sought by any core connected person of the issuer in the case of a new applicant, from 4 clear
business days before the expected hearing date until listing is granted. Paragraph 5 of Appendix 6 to
the Listing Rules provides that no allocations will be permitted to directors or existing shareholders
of the applicant or their close associates, whether in their own names or through nominees unless the
conditions set out in rules 10.03 and 10.04 of the Listing Rules are fulfilled.

The Company considers it appropriate to allow FHL, Mr. Qian and Mr. Wang Can to subscribe
for the Reserved Shares for the following reasons:

(i) FHL, Mr. Qian and Mr. Wang Can were provided by Fosun International their Assured
Entitlement in their capacity as Qualifying Fosun International Shareholders rather than in
their capacity as core connected persons (Pursuant to Paragraph 3(f) of the Practice Note
15 of the Listing Rules);

(ii) allocation of the Reserved Shares in the preferential offering to FHL, Mr. Qian and Mr.
Wang Can is on the same term as all other Qualifying Fosun International Shareholders and
not on the basis of Preferential Treatment given to them in the capacity as the Company’s

core connected persons; and

(iii) even if FHL, Mr. Qian and Mr. Wang Can apply for the Reserved Shares in excess of their
Assured Entitlement, the allocation of the Reserved Shares will be consistent with the
allocation basis Company use in the case of over-subscription in public offering in Hong

Kong and no preferential treatment will be given to them.

Under the Preferential Offering, FHL, Mr. Qian Jiannong and Mr. Wang Can are entitled, and
may decide, to apply for the Reserved Shares in the capacity as Qualifying Fosun International
Shareholders the Reserved Shares. We have applied for, and the Stock Exchange has exercised its
discretion under Rule 9.09(b) and Paragraph 5 of the Appendix 6 of the Listing Rules to allow FHL,
Mr. Qian and Mr. Wang Can (being core connected persons of the Company) to apply for the Reserved
Shares.
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DIRECTORS AND PARTIES INVOLVED IN THE GLOBAL OFFERING

DIRECTORS

Name Address Nationality
Executive Directors

Mr. Qian Jiannong (8% 52) Room 501 Chinese
No. 5 Lane 118
Jingyu South Road
Shanghai, PRC

Mr. Henri Giscard d’Estaing 89 Bd du Montparnasse French
75006
Paris, France

Mr. Wang Wenping (F3C°F) Room 302 Chinese
No. 3, Lane 1666
Changning Road
Shanghai, PRC

Non-executive Director

Mr. Wang Can (1) Room 602 Chinese
Building 26, Lane 11
Honggu Road
Shanghai, PRC

Independent non-executive Directors

Dr. Allan Zeman (B8 ) House B Chinese (Hong
Cape Villa Kong)
28 Cape Road Chung Hom Kok
Hong Kong

Mr. Guo Yongqing (5B7K i) Room 201 Chinese

No. 6 Lane 1739
Xizang South Road
Shanghai, PRC
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Certain information and statistics set out in this section and elsewhere in the Prospectus have
been derived from various government publications, market data providers and other independent
third-party sources. In addition, certain information and statistics set forth in this section and
elsewhere in this prospectus have been derived from an industry report commissioned by us and
independently prepared by Frost & Sullivan in connection with the Global Offering, or the Frost &
Sullivan Report. We believe that the sources of such information and statistics are appropriate and
have taken reasonable care in extracting and reproducing such information. We have no reason to
believe that such information and statistics are false or misleading or that any fact has been omitted
that would render such information or statistics false or misleading. None of the Company, the Joint
Sponsors, the Joint Global Coordinators, the Joint Bookrunners, the Joint Lead Managers, the
Underwriters, or any other party involved in the Global Offering or their respective directors,
advisers and affiliates have independently verified such information and statistics. Accordingly, none
of the Company, the Joint Sponsors, the Joint Global Coordinators, the Joint Bookrunners, the Joint
Lead Managers, the Underwriters, or any other party involved in the Global Offering or their
respective directors, advisers and affiliates makes any representation as to the correctness or
accuracy of such information and the statistics contained in this prospectus. For the above reasons,
information contained in this section should not be unduly relied upon.

SOURCE OF INFORMATION

We engaged Frost & Sullivan, an independent market research consultant, to conduct an analysis
of, and to prepare a report on, the tourism market, and leisure tourism market for use in this prospectus.
Founded in 1961, Frost & Sullivan provides market research on a variety of industries, among other
services. The information from Frost & Sullivan disclosed in the prospectus is extracted from the Frost
& Sullivan Report, a report commissioned by us for a fee of RMB620,000, and is disclosed with the
consent of Frost & Sullivan. The Frost & Sullivan Report is prepared through extrapolating publicly
available data such as information provided by governments, industry associations, annual reports of
public companies, industry reports and other available information gathered by non-profit organizations.

Frost & Sullivan also adopted the following primary assumptions while making projections on the
global and PRC macroeconomic environments, tourism market, and leisure tourism market:

(i) the steady growth of the global and PRC economy in the next decade;

(ii) the stability of the global and PRC social, economic, and political environment in the forecast
period; and

(iii) that market drivers, such as increasing spending on leisure tourism, growing preference for
tourism services and experiences and a growing number of diverse destinations, are likely to
drive the growth of the global and PRC tourism market (including the leisure tourism
market).

Frost & Sullivan’s projections are made based on various market determinants and their
coefficients assigned to a market which indicate their relative importance. The market determinants
represent both subjective assumptions and objective factors; therefore, the projected data may not be
consistent with the actual data.

Except as otherwise indicated, all of the data and forecasts contained in this section are derived
from the Frost & Sullivan Report. Our Directors confirm that, after taking reasonable care, there is no
material adverse change in the overall market information since the date of the Frost & Sullivan Report
that would materially qualify, contradict or have an impact on such information.

OVERVIEW OF THE GLOBAL AND PRC ECONOMY
Global Economy

The global economy has seen significant growth since the middle of 2016, primarily driven by (i)
economic growth in certain regional markets, such as China, the United States and Europe; and (ii) the
recovery in global commodity trade and investment markets. Global nominal GDP and per capita

nominal GDP reached US$79.9 trillion and US$10,828.3 in 2017, respectively, representing an annual
growth rate of 5.8% and 4.5% from 2016, respectively. The global economy is expected to continue to
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grow in the near future. Global nominal GDP is expected to grow at a CAGR of 6.3% from 2017 to 2022,
reaching US$108.5 trillion in 2022, while global per capita nominal GDP is expected to grow at a CAGR
of 5.1% from 2017 to 2022, reaching US$13,905.6 in 2022, according to the International Monetary
Fund (the “IMF”).

In line with global economic trends, the global per capita household expenditure also recorded
growth in 2016 and reached approximately US$6,216.9 in 2017, with a growth rate of 3.4% from 2016,
and is expected to further increase to approximately US$7,711.1 in 2022, representing a CAGR of 4.4%
from 2017. Similarly, the global per capita tourism expenditure reached approximately US$740.8 in
2017, with a growth rate of 8.5% from 2016, and is expected to reach approximately US$1,025.1 in
2022, representing a CAGR of 6.7% from 2017 according to the World Travel and Tourism Council
(“WTTC”), mainly driven by (i) the continued rise in disposable income; (ii) more leisure time
available; and (iii) improvements in transportation services and relaxed global visa policies.

The following chart sets forth the historical and projected global per capita household expenditure
and tourism expenditure for the periods indicated:

Per Capita Household Expenditure and Tourism Expenditure (Global), 2013—2022E
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Sources: World Bank, World Travel & Tourism Council and Frost & Sullivan

PRC Economy

The PRC economy grew steadily from 2013 to 2017, and is expected to maintain steady growth
from 2017 to 2022. The nominal GDP in China increased from RMBS59.5 trillion in 2013 to RMBS82.7
trillion in 2017, representing a CAGR of 8.6%, and is expected to further increase to RMB122.6 trillion
in 2022, representing a CAGR of 8.2% from 2017. Per capita nominal GDP in China also increased from
approximately RMB43,320.0 in 2013 to approximately RMB59,660.0 in 2017, representing a CAGR of
8.3%, and is expected to further increase to approximately RMB86,400.3 in 2022, representing a CAGR
of 7.7% from 2017.

In line with the continuous growth in the economy and further urbanization, the per capita annual
disposable income increased from approximately RMB18,311.0 in 2013 to approximately RMB25,974.0
in 2017, representing a CAGR of 9.1%, and is expected to increase to approximately RMB39,180.8 in
2022, representing a CAGR of 8.6% from 2017. In addition, the per capita household expenditure in
China increased from approximately RMB13,220.4 in 2013 to approximately RMB18,322.0 in 2017,
representing a CAGR of 8.5%, and is expected to reach approximately RMB27,331.0 in 2022,
representing a CAGR of 8.3% from 2017.

Driven by (i) the steady growth in the economy, (ii) a rise in consumption of cultural and
recreational goods and services, and (iii) growing tourism frequency in China, the per capita tourism
expenditure in China increased from RMB2,363.2 in 2013 to RMB3,887.6 in 2017, representing a CAGR
of 13.3%, and accounted for 21.2% of total per capita household expenditure in China in 2017. In 2017,
the per capita tourism expenditure in China was approximately US$575.2 (RMB3,887.6), which was
significantly below the global average of US$740.8 (RMB5,007.0), and demonstrated the large potential
for the growth of the PRC tourism market, which is expected to experience significant growth and
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outpace that of the global market. The per capita tourism expenditure in China is expected to further
increase to RMB6,486.3 in 2022, representing a CAGR of 10.8% from 2017, while the global average
per capita tourism expenditure is expected to further increase to US$1,025.1 in 2022, representing a
CAGR of 6.7% from 2017.

The following charts set forth the historical and projected per capita disposable income, per capita
household expenditure and per capita tourism expenditure in China for the periods indicated:

Per Capita Disposable Income (China), 2013—2022E
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Per Capita Household Expenditure and Tourism Expenditure (China), 2013—2022E
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OVERVIEW OF GLOBAL TOURISM INDUSTRY
Global Tourism Market

Tourism represents travel for a variety of purposes, including but not limited to leisure, business,
visiting friends and relatives (“VFR”), health and other purposes. Over the past few years, the global
tourism industry experienced continued expansion and diversification and became one of the largest and
fastest-growing economic sectors in the world in terms of revenue. According to the WTTC, the global
tourism industry is one of the world’s largest economic sectors, contributing a total of 10.4% of global
GDP in 2017. In addition to outpacing global economic growth, the tourism sector, with an annual
growth rate of 4.6%, also outperformed other major global economic sectors in 2017, including
manufacturing (annual growth rate of 4.2%), information and communication (annual growth rate of
3.6%), retail and wholesale (annual growth rate of 3.4%), and other sectors such as financial services
and construction, which reported growth of less than 3.0%. The tourism industry contributes to the
global economy mainly through (i) economic activity generated by industries such as accommodations,
airlines and other passenger transportation services, travel agents, and (ii) activities of restaurant and
leisure industries that deal directly with tourists.
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Due primarily to (i) the growing global economy in recent years, (ii) the ever-increasing number
of tourism destinations, (iii) the development of diversified tourism product and service offerings, such
as online booking services, and (iv) the improvements in transportation services, the global tourism
market has witnessed, and is also projected to continue to experience, a steady increase in terms of
revenue. The revenue of the global tourism market increased from US$4,516.5 billion in 2013 to
US$5,463.9 billion in 2017, representing a CAGR of 4.9%, and is also expected to increase to
approximately US$8,000.0 billion in 2022, representing a CAGR of 7.9% from 2017.

The global tourism market can be divided into three main markets by geographic destination: (i)
Europe, Middle East, and Africa (“EMEA”), (ii) North and South America (“Americas”), and (iii) Asia
Pacific.

Revenue of Tourism Market by Region (Global), 2013, 2017 and 2022E
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Sources: World Travel & Tourism Council, World Tourism Cities Federation and Frost & Sullivan

The revenue of the tourism market in EMEA increased from US$1,829.1 billion in 2013 to
US$1,967.0 billion in 2017, representing a CAGR of 1.8%. In 2017, EMEA was the world’s largest
tourism market, accounting for 36.0% of the global tourism market in terms of revenue. The revenue of
the tourism market in EMEA is expected to increase to US$2,436.4 billion in 2022, representing a CAGR
of 4.4% from 2017.

Because of the increase in newly developed destinations in the Americas, such as in Brazil and
Mexico, the revenue of the tourism market in the Americas increased to US$1,688.3 billion in 2017,
representing a CAGR of 6.1% from 2013, accounting for 30.9% of the global tourism market in terms
of revenue, and is expected to reach US$2,640.0 billion in 2022, with a CAGR of 9.4% from 2017.

The performance of the tourism market is particularly strong across Asia Pacific. Asia Pacific leads
global growth in terms of revenue primarily because of (i) the continued rise in disposable income; (ii)
more leisure time available; and (iii) the improvements in transportation services and more relaxed
global visa policies. The revenue of the tourism market in Asia Pacific increased to US$1,808.6 billion
in 2017, representing a CAGR of 7.4% from 2013, accounting for 33.1% of the global tourism market
in terms of revenue, and is expected to reach US$2,923.6 billion in 2022, with a CAGR of 10.1% from
2017.

Revenue of Tourism Market, 2017 and 2022E

EMEA Americas Asia Pacific

CAGR: 10.1%
(US$ Billion) (US$ Billion) CAGR: 94% (US$ Billion)
CAGR: 44% 2,923.6
3,000 1 3,000 A 3,000 1 25
2,640.0
2,500 2:436.4 2,500 2,500
1,967.0
2,000 000 4 2,000 !
2,000 16883 1,808.6
1,500 1,500 A 1,500
1,000 1,000 A 1,000
500 500 A 500
0- 0 04
2017 2022E 2017 2022E 2017 2022E

— 109 —



INDUSTRY OVERVIEW

Sources: World Travel & Tourism Council, World Tourism Cities Federation and Frost & Sullivan

The global tourism market can also be classified into (i) leisure, (ii) business, and (iii) VFR, health
and others based on purpose of tourism. The leisure segment is the largest in terms of revenue,
accounting for 58.5% of the total revenue of the global tourism market in 2017, and is expected to
account for 60.8% of the total revenue of the global tourism market in 2022, which represents a CAGR
of 8.8% from 2017 to 2022 in terms of revenue. Such increases have been and are expected to be mainly
due to (i) increasing spending on leisure tourism; (ii) growing preference on leisure tourism services and
experiences; (iii) family travelers seeking family-oriented leisure tourism; and (iv) an ever-increasing
number of diverse destinations. The following chart sets forth the historical and projected revenue
breakdown of the global tourism market by purpose for the periods indicated:

Revenue of Tourism Market by Purpose (Global), 2013, 2017 and 2022E
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Sources: World Travel & Tourism Council, United Nations World Tourism Organization and Frost & Sullivan
Global Leisure Tourism Market
Overview

The global leisure tourism market, a major segment of the global tourism market, which
contributed 58.5% of the overall tourism market in terms of revenue in 2017, has become increasingly
prevalent worldwide for its diversified product and services offerings, along with a rising trend in
consumption of higher value-added and/or more premium products and services (often known as
“consumption upgrade” in China), diversification and customization. The global leisure tourism market,
which recorded total revenue of US$3,194.0 billion in 2017 and grew at a CAGR of 5.7% from 2013 to
2017, recorded faster growth compared to that of the global tourism market. In addition, the global
leisure tourism market is expected to grow at an even higher rate and reach US$4,866.7 billion in terms
of revenue in 2022, representing a CAGR of 8.8% from 2017.

The global leisure tourism market can be primarily divided into (i) accommodations, (ii)
transportation, (iii) food and beverage, (iv) entertainment, (v) shopping, and (vi) other tourism-related
products and services. Accommodations are one of the largest segments in this market, with an
approximate market share of 25.0%, in terms of revenue in 2017.

Set forth below is an analysis of emerging trends for consumers in the global leisure tourism
market:

° Family Customer. Parent-child travel has long been popular in developed countries, and has
also become increasingly accepted in high-growth emerging countries such as China. As
parents devote more time to creating memorable experiences with children and infuse
educational elements into leisure tourism experiences, a broader variety of hotels and resorts
have developed parent-child services and activities catering to such needs.
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° Tailor-Made Experiences for “Millennials.” Millennials, referring to people born between
1980 and 1999, generally have a high affinity for leisure tourism activities. Millennials are
also generally more willing to accept new experiences and tourism concepts and are more
accustomed to using modern technology to seek tailor-made leisure tourism experiences.

° Online Impact. Consumers increasingly prefer online booking as well as social platforms for
sharing tourism experiences. In recent years, online reviews, opinions and comments
regarding tourism experiences posted on social media and user-generated content platforms
are likely to influence tourists’ preferences for destinations and tourism methods.

° Customized Services and Experiences. In recent years, consumers have increasingly sought
to pursue unique and tailor-made tourism experiences. Younger travelers especially prefer
outdoor activities such as skiing, diving and camping. As a result, hotels and resorts which
provide a combination of diversified products and services, including but not limited to
accommodations, dining and entertainment, are becoming more popular.

Ski resorts remain an important component of this segment. We are the largest ski resorts provider
in Europe in terms of number of resorts in 2017. We operate ski resorts in five countries, more than
almost any other competitor in the world.

Market Landscape and Competition

The global leisure tourism market is highly fragmented, with the top ten players together
accounting for 4.9% of market share in terms of revenue in 2017. Market participants in the global
leisure tourism market compete on the quality of leisure tourism activities such as accommodations,
transportation, food and beverage, diversification of services and products such as spas, golfing, skiing,
water and land sports, geographical coverage and price, among others.

With the development of the sector, participants who provide integrated leisure tourism products
and services are playing increasingly important roles. These participants are groups of business that
operate in the entire lifecycle of a customer’s leisure tourism experience in order to provide one-stop
and comprehensive leisure tourism products and services. Our Group is one of these integrated leisure
tourism services providers.

The Leisure Tourism Accommodations Market

Accommodations in the leisure tourism market, categorised by types, include hotels and resorts,
motels, hostels, inns, bed and breakfasts (B&Bs), camping, home exchange, vacation rentals and others.

Resort is one of the key format in the leisure tourism accommodations market. Resorts are isolated
and self-contained commercial establishments that provide most of a tourist’s needs, such as
accommodations, food, drink, sports, entertainment and shopping, on the premises. Some resorts can be
integrated with a main attraction, such as a scenic or historic site, ski area, golf park, water and land
sports, and spas, among others.

Overview

Driven by increasing spending on tourism, growing preference for tourism services and
experiences including family-oriented tourism, and an ever-increasing number of diverse destinations
over the past few years, the global leisure tourism accommodations market has recorded continued
expansion, with revenue increasing from US$605.3 billion in 2013 to US$798.5 billion in 2017,
representing a CAGR of 7.2%, and is expected to further increase to US$1,297.8 billion in 2022,
representing a CAGR of 10.2% from 2017. Resort has been recognized as one of the most popular
accommodation formats in recent years. The global leisure tourism resorts market accounted for
approximately 27.4% of the leisure tourism accommodation market in terms of revenue in 2017,
increased from US$158.0 billion in 2013 to US$218.6 billion in 2017, representing a CAGR of 8.5%,
and is expected to further increase to US$375.5 billion in 2022, representing a CAGR of 11.4% from
2017.

Market Landscape and Competition of Leisure Tourism Resorts Segment
The global leisure tourism resorts market is highly fragmented and intensely competitive, with the

top five market players together accounting for only 2.4% of market share in terms of revenue in 2017.
Our Group is the largest leisure tourism resorts group in the global market. Our market share is 0.8%
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in terms of revenue in 2017. Market participants in the global leisure tourism resorts market compete
on quality of rooms, restaurants, entertainment facilities and services and MICE facilities, attractiveness
of locations, availability of a global sales system, price and other factors. Our Group operated 69 resorts
covering 26 countries and regions worldwide as of 30 June 2018. The following table sets forth the
ranking, revenue and market share of the top five leisure tourism resorts groups in the global market in
terms of revenue in 2017:

Ranking and Market Share of Top Five Leisure Tourism Resorts Group (Global), 2017

Leisure Tourism Revenue ¢ Market Share in No. of Country Region
Resorts Group®® (USS$ Million)  terms of Revenue Resorts Coverage Coverage
I 1 The Group 1,666.9 0.8% 69 26 EMEA, Americas, Asia Paciﬁc_|
T2 Gowa 20 07% 9% 15 BMEA Amercss
3 Group B 722.0 0.3% 148 85 EMEA, Americas, Asia Pacific
4 Group C 708.9 0.3% 230 12 EMEA, Americas
5 Group D 660.0 0.3% 52 6 Americas
Top Five 5,279.7 2.4%
Total 218,556.0 100.0%
Notes:

(1) Leisure tourism resorts group refers to the hotels and resorts group which focuses on leisure tourism resorts,
rather than business hotels, and excludes consortia, themed resorts, and casinos and resorts.

(2) Leisure tourism resorts include resorts, villages, and villas, and exclude residential properties, holiday
residences or apartments, and camping, among others.

(3) As of 30 June 2018, the Group had 69 resorts in operation worldwide, including a cruise ship.

(4) The revenue of leisure tourism resorts includes room revenue, and revenue generated by restaurant,
entertainment, transportation, among others, and excludes tourism-related property sales and construction
services.

Source: Frost & Sullivan Report

Regional

The leisure tourism resorts markets of EMEA, the Americas and Asia Pacific are all highly
fragmented and intensely competitive, with the top five market players together accounting for only
4.1%, 3.6% and 1.6% of the respective markets in terms of revenue in 2017.

Our Group is the largest leisure tourism resorts group in the EMEA market. Our market share was
1.4% in terms of revenue in 2017. The following table sets forth the ranking, revenue and market share
of the top five leisure tourism resorts groups in the EMEA market in terms of revenue in 2017:

Ranking and Market Share of Top Five Leisure Tourism Resorts Group (EMEA), 2017

Ranking Ll:::Ssl(l)l;isT((;l:zilssl (US; ‘ll\fllillllliin) Market Share No. of Resorts

1 The Group 1,099.5 1.4% 420

2 Group A 843.7 1.1% 51

3 Group B 543.9 0.7% 107

4 Group C 446.6 0.6% 145

5 Group E 260.0 0.3% 42
Top Five 3,193.8 4.1%
Total EMEA Resorts Market 78,680.2 100.0%

Note:
(1) As of 30 June 2018, the Group operated 42 resorts in the EMEA, including a cruise ship.
Source: Frost & Sullivan Report
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Our Group is also one of the leading leisure tourism resorts groups in the Americas market. The
following table sets forth the ranking, revenue and market share of the top five leisure tourism resorts
groups in the Americas market in terms of revenue in 2017:

Ranking and Market Share of Top Five Leisure Tourism Resorts Group (Americas), 2017

Ranking Lliiessl;:‘isTGO:;:lsll)ll (U?$e ‘l;?[li]lllli‘:)n) Market Share No. of Resorts

1 Group A 678.3 0.9% 41

2 Group D 660.0 0.9% 52

3 Group F 559.5 0.8% 14

4 Group G 450.0 0.6% 24

l: _5_ _TEGroTp ________ 3 08_6 T E%_ o _1;

Top Five 2,656.5 3.6%
Total Americas Resorts Market 74,309.0 100.0%

Note:
(1)  As of 30 June 2018, the Group operated 12 resorts in the Americas.
Source: Frost & Sullivan Report

Our Group is the second largest leisure tourism resorts group in the Asia Pacific market with a
market share of 0.4% in terms of revenue in 2017. The following table sets forth the ranking, revenue
and market share of the top five leisure tourism resorts groups in the Asia Pacific market in terms of
revenue in 2017:

Ranking and Market Share of Top Five Leisure Tourism Resorts Group (Asia Pacific), 2017

. Leisure Tourism Revenue )
Ranking i (B (US$ Million) Market Share No. of Resorts

5 Group K 90.8 0.1% 24
Top Five 1,049.4 1.6%
Total Asia Pacific Resorts Market 65,566.8 100.0%

Note:
(1) As of 30 June 2018, the Group operated 15 resorts in the Asia Pacific.
Source: Frost & Sullivan Report

Entry Barriers

Destination Resources. Although demand for leisure tourism destinations may continue to increase,
there is a natural limit to desirable geographical resources that can be developed. Moreover, some
governments have formulated strict administrative licensing procedures for tourism resources
development and, as a result, new competitors face high barriers to acquire high-quality and attractive
destination resources.
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Initial Capital Cost. The leisure tourism industry is capital intensive. The initial cost to develop
destinations is high. In addition, a sufficient amount of capital is also required to sustain the cost of daily
operations as it takes time for a new destination to ramp up.

Product and Service Differentiation. In the intensely competitive global environment, leisure
tourism groups compete by regional coverage, diversity of choices in accommodations, quality of
service, brand awareness, diversification of entertainment, and price, among others. Consumers tend to
be loyal to the brands offering the best experience and services. Therefore, building a leisure tourism
brand with unique products and services is an entry barrier for many new global competitors.

Operational Experience and Management Capability. The operation and management of a leisure
tourism business is complex, particularly for integrated leisure tourism groups whose business covers
the entire lifecycle of the customers’ holiday experience. New participants in the global leisure tourism
market face a steep learning curve and would be able to gain significant market share only with solid
industry experience, innovation in management philosophy, and skillful application of information
technology.

Market Drivers

Increasing Spending on Leisure Tourism. With increasing disposable income and more leisure time
available, consumer purchasing power on leisure tourism has been increasing, which in turn has driven
the demand for, as well as spending on, products and services in the global leisure tourism market.

Growing Preference for Tourism Services and Experiences. With increasing demand for
tailor-made leisure tourism experiences, customers have developed a more diverse array of preferences
for leisure tourism products and services, which in turn has led to an overall upgrade in the quality and
diversity of product and service offerings in the global leisure tourism market.

Family-oriented Leisure Tourism. Families, including three-generation families, have become the
largest group of tourism customers in recent years. Therefore, the demand for convenient and
family-oriented leisure tourism experiences through a flexible combination of diversified products and
service offerings in the global leisure tourism market has increased.

Ever-increasing Number of Diverse Destinations. An ever-increasing number of diverse
destinations worldwide has become a key driver of the leisure tourism industry. Resorts designed for
families and all-inclusive resorts in various kinds of tourism destinations such as beachfronts, ski areas,
golf parks, recreational areas, scenic or historic sites, are able to provide diversified and customized
choices to meet the different needs of customers.

Market Trends

Growth of Premium Products and Services. With the improvement in living standards and greater
availability of leisure time in emerging countries and regions, customers in the global leisure tourism
market increasingly prefer premium products and services to create convenient and comfortable tourism
experiences, which have led to the development of middle- to high-end accommodations that pay greater
attention to hygiene and safety.

Diversified Market Preference. A variety of family-oriented leisure tourism products and offerings,
such as skiing, theme parks, water activities, dramatic and musical performances and spas, are becoming
more popular among customers in the global leisure tourism market. Such strong demand for diversified
products and services also enables market participants to devote more time and resources to product
innovation and service quality improvement in the future.

Preference for One-stop Services. The rapid development of the internet has enabled customers to
choose more convenient “one-stop” services for all stages of the leisure tourism cycle, including but not
limited to reservation for accommodations, airlines, attractions and entertainment. One-stop services
enable customers to choose products and services best suited to their preferences in a cost- and
time-efficient way. In addition, strategically upgrading from providing single products to offering
comprehensive one-stop leisure tourism products and services can benefit players in the global leisure
tourism market, and enable such players to occupy a larger market share.

Greater Digital Impact. The growing popularity of online sharing which influences the way people
choose leisure tourism products and services. For example, when celebrities post pictures and articles
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of some popular destinations on online social platforms, customers may be attracted to these
destinations. Furthermore, with new developments in science and technology, artificial intelligence and
the internet of things, services in the global leisure tourism market will likely become more efficient and
automated.

Leisure Tourism Market in China
Market Landscape and Competition

The leisure tourism market is highly mature in EMEA and the Americas, while it has become
increasingly developed in China. With rising disposable income, government policies favoring tourism
consumption, and relaxation of the one-child policy, among other factors, the PRC leisure tourism
market, particularly family-focused leisure tourism activities, is poised to grow significantly over the
next few years. This market grew from RMB1,382.8 billion in 2013 to RMB2,485.9 billion in 2017, a
CAGR of 15.8%, and is expected to grow to RMB4,549.0 billion in 2022, a CAGR of 12.8% from 2017.

Revenue of Leisure Tourism Market (China), 2013, 2017 and 2022
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Sources: Ministry of Culture and Tourism of the PRC, China National Tourism Administration and Frost & Sullivan

Revenue from the leisure tourism market in China primarily consists of accommodations,
transportation, food and beverage, shopping and entertainment. From 2013 to 2017, the proportion of
revenue generated from accommodations increased from 18.0% to 20.0%. By 2022, the proportion of
revenue generated from accommodations is expected to reach 21.5%.

The leisure tourism resorts market in China accounted for approximately 25.9% of the leisure
tourism accommodation market in terms of revenue in 2017. The revenue of the leisure tourism resorts
market in China increased from approximately RMB62.0 billion in 2013 to approximately RMB128.6
billion in 2017, representing a CAGR of 20.0%, and is expected to further increase to RMB265.9 billion
in 2022, representing a CAGR of 15.6% from 2017. The leisure tourism resorts market is becoming
prevalent in China, which is primarily due to (i) an increasing number of family customers seeking
family-oriented accommodations, such as family suites, (ii) diversified leisure and entertainment
activities for families and childcare facilities, (iii) MICE facilities for business conferences, incentive
travels, activities and weddings, and (iv) attractiveness of locations, among others.

Entry Barriers

Initial Capital Cost. Costs for developing leisure tourism destinations in China are high, and a
sufficient amount of capital is required for daily operations, while the return on investment takes years.
Therefore, for small- and medium-sized enterprises with limited financing capacity and low investment
risk tolerance, capital requirement is the main barrier of entering the leisure tourism market in China.

Brand Awareness. Brand awareness influences consumers’ choice of leisure tourism products and
services in China, and consumers may prefer an established and well-known brand. The successful
promotion of brand names is highly dependent on the quality and diversification of leisure tourism
products, activities and services, attractiveness of locations, availability of national distribution system,
marketing strategies, and pricing, among others. New entrants to the leisure tourism industry with little
or no reputation in the industry and among consumers take time and costs to build up reputation and
brand.

Operational Experience and Management Capability. The operation of leisure tourism business is

complex and requires abundant experience and management capability. For leisure tourism groups that
provide multiple types of products, in order to run the leisure tourism business with steady operation and
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support, they need mature and experienced management teams with effective marketing tools. While
established leisure tourism groups with experienced management teams have adequate in-depth
knowledge to adjust their products and services based on customers’ changes in preferences and tastes
in a timely and effective manner, it might be difficult for new entrants who lack industry experience to
react quickly to customers’ changes in preferences and tastes, which will eventually lead to deterioration
of new entrants’ businesses.

Market Drivers

Expected Increase in Time Available for Leisure Tourism. The PRC government promulgated the
Outline of National Tourism and Leisure (2013-2020) (<[ Eﬁﬁéﬁﬁiﬁa%%)> (2013-2020)), which is
scheduled to be fully implemented by 2020. This outline provides for mandatory paid vacations for
government offices, state-owned enterprises and private-owned enterprises meeting certain criteria, and
is expected to enable most working citizens to enjoy additional vacation time and, accordingly, raise
demand for consumption of leisure tourism products and services.

Upgrade in Consumption Preferences. As economies mature and incomes rise, consumers are more
likely, over time, to spend more on products and services, such as vehicles, fashion, entertainment as
well as tourism activities. The Chinese economy has grown consistently since the economic reforms
introduced in the late 1970s. In recent years, as disposable income continued to rise in China, an
increasing number of consumers have been able to afford leisure tourism products and services. The
“consumption upgrade” ({H%ZF+#%) phenomenon now prevalent in China is expected to become a
dominant driving force for the development of the leisure tourism market in China.

Accelerated Construction of Holiday Villages and Resorts. In response to the increase in demand
for leisure tourism products and services, the pace of construction of holiday villages and resorts has
accelerated. There are currently 26 national tourism resorts and numerous provincial tourism resorts in
China. China is expected to become one of the world’s major providers of leisure resorts in the near
future. We have a wide portfolio of accommodations. Our operation of Club Med Sanya Resort and
Atlantis Sanya together make us the largest high-end resort provider in Sanya, based on number of guest
rooms that have an average daily rate per room of above RMB1,000 as of 30 June 2018.

Increasing Popularity of Skiing. Skiing has become increasingly popular in China, with skier visits
expected to grow from 17.5 million in 2017 to 40.0 million in 2022, a CAGR of 18.0%. In addition to
Beijing’s hosting of the Winter Olympics in 2022, the popularity of skiing is also expected to be
enhanced by the Development Plan of Winter Sports (2016-2025) (¥KZ5 4 &) %% 2 5 #
(2016-20254F)), which is designed to improve ski infrastructure in China. The number of ski areas in
China increased from 408 in 2013 to 703 in 2017, a CAGR of 14.6%, and is expected to increase to 1,000
by 2022, a CAGR of 7.3% from 2017. We operated two ski resorts located in well-known ski areas in
China, namely Beidahu and Yabuli, to offer (i) various ski and snowboard courses. For example, Club
Med Yabuli has employed instructors to provide ski lessons; and (ii) comfortable accommodations to
meet a variety of needs from our clients.

Market Trends

Increased Demand for Tailor-made Tourism Packages and Services. As disposable income rises,
increasingly affluent consumers have greater demand for customized, packaged deals that offer
tailor-made leisure tourism experiences. These service offerings are popular as they obviate the need for
consumers to spend time and resources to design their own tourism package, as experienced service
providers can understand consumer needs and design solutions that meet consumer demand. In China,
we are a leader in providing one-stop tailor-made leisure tourism services.

Greater Popularity of Family Tourism. Families have become the largest and fastest segment of
China’s tourism market. However, traditional modes of tourism in China were largely not designed to
cater to the needs of family tourists, such as availability of family suites, outdoor activities for children
and facilities for childcare. With the promulgation of the two-child policy, it is expected that average
family size will increase while the overall economy will be increasingly catered toward larger families.
Family trips and other tourism activities are expected to become a major trend in the leisure tourism
market. We are one of the leading family-focused players in this industry.

Changing Customer Preferences. Customer preferences have gradually shifted from a focus on
traditional sightseeing to longer-term stays in resorts, theme parks and live entertainment. Moreover, as
with their counterparts throughout the world, Chinese millennials are willing to share their experience
and express their individuality on social media and user-generated content platforms.
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Set out below are summaries of certain aspects of French, EU and PRC laws and regulations

which are relevant to our business and operations.

FRENCH AND EU LAWS AND REGULATIONS

Compliance with Applicable EU and French Regulations on Privacy and the Protection of
Personal Data

The collection, retention and transmission of information concerning individuals (personal data)
is subject to various prohibitions, limitations and procedures under European directives and
regulations and under the national legislations governing privacy and the protection of personal data
in most of the countries in which Club Med and its subsidiaries (“CM Group”) carry out their
activities. Specifically, the European General Data Protection Regulation (EU) 2016/679 of 27 April
2016 (GDPR), which became applicable on 25 May 2018, contains substantial new requirements
pertaining to the processing of personal data as well as new rights for individuals (data subjects), in
particular the right to portability of their personal data. Under the GDPR no personal data may be
processed unless it is done under a lawful basis specified by the GDPR; business processes involving
personal data must use the highest possible privacy settings by default (privacy by default) and data
protection must be designed into the development of such processes (privacy by design).
Infringements of the GDPR may be sanctioned by administrative fines of up to EUR 20 million or 4%
of the total worldwide annual turnover of the preceding financial year, whichever is higher. Criminal
penalties may also be imposed under French law, namely imprisonment of up to five years and/or a
fine of up to EUR300,000 for natural persons or up to EUR1,500,000 for legal entities (Articles
226-16 through 226-24 of the French Criminal Code).

New Package Travel Directive

On 25 November 2015, the new European Package Travel Directive (2015/2302/EU) was
adopted. This new Directive has been transposed into French law by Ordinance No 2017-1717 of 20
December 2017 and a Decree of 29 December 2017. It is applicable since 1 July 2018. The new
Directive extends the protection of the Package Travel Directive of 1990 which first imposed liability
on companies that sell package holidays for all components of the package holiday (including services
to be provided by third parties such as airlines, hotel companies and local tour companies), to
consumers who book other forms of combined travel (e.g., a self-chosen combination on a website of

a flight plus car rental).

The 2015 Package Travel Directive broadens the concept of “package” and applies to (i)
prearranged packages (ready-made holidays from a tour operator made up of at least two elements:
transport, accommodation, car rental or other touristic services not intrinsically part of any of the
three previous elements); (ii) customized packages (selection of components by the consumer and
bought from a single business online or offline) and (iii) linked travel arrangements or “click-through
packages” (if the consumer, after having booked one travel service on one website, is invited to book

another service through a targeted link or similar and the second booking is made within 24 hours).
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The Ordinance of 20 December 2017 maintains the strict liability regime of French professionals
selling package holidays which is provided by article L. 211-16 of the French tourism code that was
created pursuant to the French Law of 13 July 1992. According to this strict liability regime, the seller
of packages is liable to consumers for the satisfactory performance of the services provided for in the
contract, whether these services are performed by itself or by other travel service providers, without
prejudice to the right to seek redress from them.

Travel Agency Registration

Travel industry in France is mainly regulated by the French Tourism Code and applicable
European Parliament’s and Council’s directives, in particular the “Package Travel Directive”
mentioned immediately above.

The activity of an operator offering travel services is a regulated activity in France and as such
travel operators established in France or wishing to set up their activity in France are required to be
registered on a public register held by Atout France, a French agency whose main objective is to
promote tourism in France and whose board is composed of representatives of the French government,
local authorities and of professionals from the tourism industry. Atout France is notably in charge of
(i) the registration of travel agents and other travel operators as well as (ii) the implementation of
classification procedures and delivery of the classification of hotels and other types of
accommodation.

All French based travel agencies and tour operators are required to register with Atout France,
it being specified that such registration is subject to a small-amount fixed registration fee and the
provision of (i) evidence of professional liability insurance, and (ii) a specific financial security
(intended to refund all payments made by or on behalf of travellers in respect of travel package and
touristic services and the repatriation of travellers in the event of the operator’s default). This
mandatory registration is only valid for three years and must be renewed, at the latest, one month
before its expiration date.

Authorization to public opening in France

Establishments receiving general public (“ERP”) are buildings in which outside persons are
admitted regardless whether the entrance is charged, free, restricted or results from an invitation. The
construction, development or modification of an ERP are subject to different French regulations
depending on whether the work requires a building permit.

° If the envisioned works do not require a building permit, the operator (or owner) of the ERP
must obtain a construction work permit from the mayor of the city where the building is
located, in particular if the construction works are subject to prior notification. In such
case, the prior notification is sought at the same time as the construction work permit.

o If a building permit is required, it serves as a construction work permit, with a specific
dossier. Within the same time, an authorization to public opening must be requested from
the local administrative authorities.
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ERPs are classified into categories that define the applicable French regulatory requirements
(e.g., type of construction work permit or safety rules) according to the risks involved. The categories
are determined by the building capacity, including employees (except for the 5th category). Categories
ranges from 1 to 5; ERPs above 1,501 persons are in the first category.

ERPs are also classified by type (identified by a letter) depending on their activity or operating
structure (e.g., hotels are “O” type and restaurant and drinking places are “N” type). The classification
of an establishment is validated by the safety commission based on the information sent by the
establishment’s operator in the safety dossier submitted to the town hall services.

The opening of an ERP is also subject to safety and fire prevention obligations which are
required at the time of construction and during operation. The applicable safety regulations vary
depending on the building classification and are mainly intended to reduce fire hazard, alert occupants
when a disaster occurs (for instance by installing proper alarms inside the building), promote
evacuation while avoiding panic, alert emergency services and ease their intervention.

The operator of an ERP is required to submit a request for an authorisation to public opening to
the mayor at least one month before public opening.

The mayor (or, if in Paris, the police prefecture) may only grant an authorization to public
opening by decree (arrété) after the safety commission has provided its opinion on the ERP
compliance with applicable regulations (only for Ist to 4th ERP categories).

The operator may appeal a mayor’s decision to refuse the opening before the administrative court
within 2 months following such negative decision.

Since the French Law No 2005-102 of 11 February 2005 on “equal rights and opportunities,
participation and citizenship of disabled persons,” establishments opened to the general public must
also be accessible to all types of disability. These establishments must be accessible to everyone,
without distinction, any person shall be able to circulate and receive the information disseminated.

General Food Law and Beverage Selling Regulation

The European Parliament and the Council adopted Regulation (EC) No 178/2002 laid down in
2002 the general principles and requirements of food law, establishing the European Food Safety
Authority and laying down procedures in matters of food safety (General EU Food Law Regulation).
The General EU Food Law Regulation is the foundation of food and feed law at European Union level.
It sets outs an overarching and coherent framework for the development of food and feed legislation
both at European Union and national levels. To this end, it lays down general principles, requirements
and procedures that underpin decision making in matters of food and feed safety, covering all stages
of food and feed production and distribution. It also sets up an independent agency responsible for
scientific advice and support, the European Food Safety Authority (EFSA). Moreover, it creates the
main procedures and tools for the management of emergencies and crises as well as the Rapid Alert
System for Food and Feed (RASFF). The General EU Food Law Regulation ensures a high level of
protection of human life and consumers’ interests in relation to food, while ensuring the effective
functioning of the internal market.
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In addition to those basic rules, more specific EU food and feed law covers different areas such
as food and feed hygiene, food and feed labelling, food and feed additives, food contact materials,
quality and compositional requirements, drinking water, novel foods and GMOs.

Furthermore, Regulation (EC) No 882/2004 of the European Parliament and of the Council has
established a single legislative framework for the organization of official controls. That framework
has significantly improved the efficiency of official controls. However, in order to rationalise and
simplify the overall legislative framework, the rules applicable to official controls in specific areas are
integrated into a single legislative framework for official controls by Regulation (EU) No 2017/625
of the European Parliament and of the Council of 15 March 2017 on official controls and other official
activities performed to ensure the application of food and feed law, rules on animal health and welfare,
plant health and plant protection products, with effect from 14 December 2019 and thus repealing and
replacing Regulation (EC) No 882/2004.

The French Consumer Code and various French Decrees provide for specific food related
information and requirements as well as food safety and hygiene rules applicable to places offering
catering services.

Pursuant to the French Rural and Maritime Fishing Code, an operator of an establishment
producing, handling or storing foodstuffs of animal origin or containing ingredients of animal origin
(meat, dairy products, fishery products, eggs, honey), intended for human consumption, such as Club
Med which provides catering services within its resorts, is exempt from health registration, but is
subject to a notification obligation, before it starts its activity.

Pursuant to the French Public Health Code, there are also specific licenses to be obtained in order
to sell alcoholic beverages, whether during mealtimes or to non-eating customers. They are
categorized as follows:

o In order to serve beverages outside mealtimes or to non-eating customers, one must obtain:
0 a License III (“partial license”) for fermented alcoholic beverages, (e.g., beer, wine,
cider and fruit-based beverages) containing up to 3% alcohol by volume, plus
wine-based liquors and fruit-based liquors containing up to 18% alcohol by volume;

or

0 a License IV (“full license”) which is the same as License III plus rum and distilled
alcoholic beverages.

o In order to serve beverages during mealtimes and to eating customers only, one should
apply for:

o a Small Restaurant License which allows to serve the same beverages as the ones
served with a License III; or

o a Restaurant License which allows to serve the same beverages as the ones served with
a License IV.

— 120 —



REGULATORY OVERVIEW

The obtaining of any of these licenses is conditional upon:

o the obtaining of an operating permit, which is only delivered after attending a basic training
course covering issues such as the dangers of over-consumption, and the laws against
selling alcohol to minors; and

e the filing of a prior notification to the competent local administrative authority at the latest
15 days prior to the opening/reopening/transfer of the establishment.

Environmental Protection

The French Environmental Code, which was created in 2000, provides for the main provisions
on environmental policy. In 2005, the French Constitutional Law No 2005-2005 of 1 March 2005
included the French Environmental Charter into the corpus of constitutional French rules, recognizing
the fundamental rights and duties relating to the protection of the environment.

This Environmental Charter states key constitutional principles such as the right to live in a
balanced and healthy environment (article 1), the obligation for public authorities to act bearing in
mind the precautionary principle (article 5) and the “polluter pays” principle (article 4). The Ministry
of Ecological and Solidarity Transition is in charge of managing and developing environmental
policies in a number of fields including energy, climate change, air and water pollution, biodiversity,
transport and urban development. At the local level, prefects, who represent the State, are vested with
the power to administer and deliver permits for certain installations registered under environmental
protection regulations (“Installations Classées pour la Protection de I’Environnement — ICPE”) as
well as for projects that could impact water resources. Depending on the level of risk for the
installations present, as well as the nature of the activities, such environmental authorizations impose
different formalities for the operators.

The French Environmental Code covers mainly four offenses which are water pollution, air
pollution, waste, and the installations registered under environmental protection regulations. The
infringement of any of these regulations shall cause a specific criminal sanction ranging from a simple

fine (“contravention”) to imprisonment.

Anti-corruption Prevention

Although France is a signatory to several international instruments in relation to the fight against
corruption such as the OECD Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, and the EU Convention on the fight against corruption involving
officials of the European Communities or officials of member states, bribery and corruption are
criminalized in France through different criminal offences contained in the French Penal Code.

Under French criminal law, the prosecution of bribery is based on the status of the person bribed,
so that a specific offence has been created for each type of person. Thus, the French Penal Code
criminalizes bribery of domestic public officials (Articles 433-1 and 432-11 of the French Penal

— 121 —



REGULATORY OVERVIEW

Code), bribery of domestic judicial staff (Article 434-9 of the French Penal Code), bribery of private
individuals (Articles 445-1 and 445-2 of the French Penal Code), bribery of foreign or international
public officials (Articles 435-1 and 435-3 of the French Penal Code) and bribery of foreign or
international judicial staff (Articles 435-7 and 435-9 of the French Penal Code).

The latest and the most significant reform in relation to anti-corruption in France is the French
Law No 2016-1691 of 9 December 2016 “Sapin II” on transparency, fight against corruption and
modernization of the economy. This law notably (i) expands the extraterritorial reach of France’s
anti-corruption laws; (ii) imposes on certain business organizations to implement compliance
programs; (iii) creates a new anti-corruption agency, the French Anticorruption Agency (“Agence
Francgaise Anticorruption™); (iv) improves protection of whistleblowers; and (v) creates a settlement
agreement framework (“Convention judiciaire d’intérét public”) which is relatively similar to a
deferred prosecution agreement.

The French Anticorruption Agency has been empowered to refer cases to its Enforcement
Committee so as to prosecute and sanction non-compliant legal entities. Legal entities which do not
fulfil their obligations under Sapin II French Law (mainly in the absence of an effective anticorruption
compliance program) may impose a financial penalty up to EUR1 million, whereas individuals may
face a financial penalty up to EUR200,000.

More generally, legal entities violating French bribery laws and regulations are liable for a fine
of up to EURS million or a fine of ten times the amount of the proceeds of the offence. Additional
penalties may apply such as the public posting or dissemination of the decision or the prohibition on
undertaking certain professional activities.

BRAZILIAN LAWS AND REGULATIONS

Material Licenses Required Operating the Business

Sanitary Licenses

The sanitary legislations in Brazil include (i) Federal Law No. 9,782/1999, which defines the
National Health Surveillance System; (ii) Federal Law No. 6,437/1977, which establishes violations
of federal health legislation; and (iii) Federal Law No. 8,080/1990, which regulates the conditions for
the promotion, protection and recovery of health, the organization and operation of the corresponding
services, and by the respective state and municipal laws.

The National Health Surveillance System is coordinated, regulated and managed in the three
spheres of government, namely, federal, state and municipal levels.

At the Federal level, the National Health Surveillance Agency (Agéncia Nacional de Vigilancia
Sanitdria — ANVISA) is responsible for coordinating the National Sanitary Surveillance System; at the
state and municipal levels, there are the Health Secretariats or equivalent specific bodies linked to the
State Government or to Municipal Governments, which shall act according to the specificities and
needs of each territory. According to Federal Law No. 8,080/1990, the decentralization of sanitary
services to the Municipalities shall be emphasized.
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Therefore, for the activities performed by a company, the respective Municipalities in which each
of the establishments is located are responsible for the issuance of the sanitary licenses necessary to
conduct such activities. However, the competency to issue such licenses arises from state sanitary

legislation, possibly complemented by municipal legislation.

The sanitary legislation applicable to the establishments are the laws issued by the States of Sao

Paulo, Bahia and Rio de Janeiro, as described below:

(i) In the State of Sdo Paulo (Lake Paradise), Ordinance No. 1/2018 of the Sanitary
Surveillance Center, which regulates, within the State Sanitary Surveillance System
(encompasses the municipal and state levels), the licensing of establishments of health
interest.

(ii) In the State of Rio de Janeiro (Rio das Pedras), Resolution No. 1,058/2014 of the State
Secretariat of Health, which defines responsibilities for sanitary surveillance actions in the
state and municipal levels. Also noteworthy is Resolution No. 1,411/2010, of the Secretary
of State for Health and Civil Defense, which delegates the responsibility of sanitary
surveillance actions to the Municipal Secretariats.

(iii) In the State of Bahia (Trancoso and Itaparica), State Law No. 3.982/1981, which provides
for the Health Subsystem of the State of Bahia and approves the basic legislation on the
promotion, protection and recovery of health, State Decree No. 29,414/1983, which
regulates the previous law, and Ordinance No. 2.101/1990, which establishes health
surveillance standards.

Failure to comply with the provisions of all the regulation above mentioned constitutes sanitary
infraction, according to Federal Law No. 6.437/1977, which may lead to the imposition of (i) warning;
(ii) fine, from R$2,000.00 to R$1,500,000.00; (iii) product seizure; (iv) destruction of the product; (v)
product ban; (vi) suspension of sales and/or product manufacture; (vii) product registration
cancellation; (viii) partial or total ban on the establishment; (ix) advertising ban; (x) cancellation of
authorization for the company operation; (xi) cancellation of the establishment permit; (xii)
intervention in the establishment receiving public resources from any federative sphere; (xiii) message

imposition; and (xiv) suspension of advertising and publicity.

Brazilian Regulation of Physical Activities

In Brazil, the Federal Council of Physical Education (“CONFEF”’) and the Regional Councils of
Physical Education (“CREFs”), according to Federal Law No. 9,696/1998, supervise the physical
education profession. CONFEF and CREFs are normative, disciplinary, protection and inspection
bodies for physical education professionals, acting as advisory bodies of the Government. CONFEF
is the central institution and coordinator of the CONFEF/CREFs System, while the CREFs carry out

the supervision and orientation of the professional exercise in their respective states.
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A company which offers physical activities, sports and related activities must be registered at
CREF, upon the issuance Certificate of Registration of Legal Entity (“Certificate”), which must be
annually updated. The company must hire and appoint a physical education professional registered at
CREF, as technical responsible for physical, sports and related activities. Regardless of the
Certificate’s validity, it must be renewed whenever there is a change of the professional responsible

of the establishment.

Municipal Operating License

In order to operate in Brazil, each company is required to apply to the competent Municipality
in order to obtain a Municipal Operating License. The Municipal Operating License issued by the local
Municipality attest that the activities to be carried out by a company in a specific place are permitted
by the local zoning regulations. The permit depends on the activities to be carried out and the zoning
rules of the city. Regarding the Municipal Operating License, the applicable legislation is the
municipal legislation of each of the company’s sites. Examples of legislation include (i) decree No.
33/2018 (City of Vera Cruz), (ii) Municipal Law No. 925/2010 (City of Porto Seguro), (iii) Municipal
Law No. 027/2013 (City of Mangaratiba) and (iv) Municipal Law No. 5.515/2003 (city of Mogi das

Cruzes).

Certificate of Occupancy

In order to attest that the construction of a building has been carried out in accordance with the
legislation and, therefore, that a building can be occupied, the Municipality inspects each building
after the initial construction or structural refurbishment and issues a Certificate of Occupancy. Each
Municipality has its own zoning and construction rules; therefore, the applicable legislation is the
municipal legislation of each of the company’s sites. Examples of legislations include (i) Municipal
Law No. 201/1989 (City of Vera Cruz), (ii) Municipal Law No. 858/2009 (City of Porto Seguro), (ii)
Municipal Law No. 027/2013 (City of Mangaratiba) and (iii) Municipal Law No. 7.200/2016 (city of
Mogi das Cruzes).

Fire Brigade Inspection Certificate

In order to attest that the fire safety installation and equipment of a building are in accordance
with the legislation and, therefore, that a building can be occupied, the Fire Brigade inspects each
building and issues a Fire Brigade Inspection Certificate. The need of specific fire safety installation
and equipment depends on the activities to be carried. Each State has its own fire safety rules and,
thus, the applicable legislation is the state legislation of each of the company’s sites. Examples of
legislations include (i) State Decree No. 16.302/2015 (State of Bahia), (ii) State Decree No. 897/1976
(State of Rio de Janeiro) and (iii) Decree No. 56.819/2011 (State of Sao Paulo).
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Customer Data Protection

Brazil does not have a specific data protection law currently in force. A General Data Protection
Law (Law No. 13.709/18) was sanctioned in August 2018, however it will only come into force in
February 2020. In the current scenario, the collection, retention and transmission of information
related to identified or identifiable natural persons (personal data) is governed by sparse dispositions
in Brazilian Law, mainly the Consumer Defense Code (Law No. 8.078/90) and the Internet Law and
its Decree (Law No. 12.965/14 and Decree No. 8.771/16).

The Consumer Defense Code, applicable in relationships involving consumers and service
providers, permits the creation of consumer databases, as long as the data is objective, clear and true,
and the consumer is informed that the database was created. The consumer has the right to access their
data and request correction of any erroneous information. In addition, consumers have the right to
receive accurate and complete information on any product or service, including regarding its risks, and
as such consumers should receive complete information on any data processing activities involving
their data. The sanctions for violations of the provisions of the Consumer Defense Code are limited
to civil liabilities and fines, applied by consumer protection entities (PROCONSs, at the state level, and
SENACON, at the federal level), or in context of a class action brought by the Public Prosecutor’s
Office. Consumers may also move lawsuits individually, and the Consumer Defense Code establishes

the joint and several liability of all entities in the supply chain of a service.

Under the Internet Law, applicable in data processing activities through the internet in which at
least one terminal is located in Brazil, the general rule for processing personal data is with the data
subject’s express and informed consent, in a manner separate from other contractual clauses. The
information provided must be clear and complete. Data may only be used for the express purposes
informed to the data subject, and entities may not collect data that exceeds the purpose of use.
Excessively broad or vague consent for data treatment may be deemed invalid. The specific sanctions
set forth for violation of the Internet Law include warnings, fines of up to 10% of the economic groups
revenue in Brazil in the last fiscal year, and the temporary or permanent suspension of data processing
activities. The sanctions set forth in the Internet Law and the Consumer Defense Code are not mutually

exclusive, and may be applied in tandem in case of consumer relationships through the internet.

The General Data Protection Law, which will come into force in February 2020, is applicable for
all types of data processing, regardless of context. Under its provisions, the processing of personal
data is only permitted if made under a lawful basis as specified by Law (including, for example, with
the data subject’s consent, or for the execution of a contract with the data subject). Data controllers
must implement technical, administrative and security measures to protect personal data, which will
be taken into account in case of a violation and sanction. The Law also restricts the cases in which
data may be transferred abroad (for example, to countries that provide an adequate level of protection,
or with the use of standard contractual clauses). The penalties for violation of the Law range from a
simple warning to fines of up to 2% of the economic group’s revenue in Brazil in the last fiscal year,

limited to 50 million Brazilian Reals per infraction.
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Labor and Employment

The basic rules governing the legal relationships between employers and employees in Brazil are
set forth in the Brazilian Federal Constitution and the Brazilian Labor Laws Act (Consolidacdo das
Leis do Trabalho) or CLT. The CLT includes rules for the formation and termination of employment
contracts, employer/employee relations, severance indemnity, compulsory rights and fringe benefits.
The CLT is supplemented by labor and social security legislation, case law and collective bargaining
agreements. All legal claims involving labor matters are decided in labor courts.

Most of the provisions contained in the CLT and in other Brazilian labor statutes concerning
employee rights are deemed to be “public policy” rules, and shall therefore prevail in case of a conflict
with provisions included in employment agreements that are less favorable to the employees.

The Brazilian Federal Constitution, the CLT, other Brazilian labor statutes and case law are all
applicable to employees working in Brazil for Brazilian or foreign employers (individuals, companies,
associations, sole proprietorships and other entities, organized or existing either under Brazilian or
foreign laws).

Environmental Protection

The Brazilian Federal Constitution grants to the federal and state governments the power to enact
environmental protection laws and issue regulations under such laws. While the federal government
has the power to enact environmental regulations setting forth minimum standards of environmental
protection, state governments have the power to enact more stringent environmental regulations. The
municipalities may only issue regulations with respect to matters of local interest or to supplement
federal or state laws. Complementary Law 140/2011 provides that, depending on the impact and
location of each activity, federal, state and local authorities have the power to issue environmental
permits that are periodically renewed.

Under state law, implementation or expansion of hotel complexes are subject to environmental
permitting. Club Med’s activities are subject to operating permit in the States of Sdo Paulo and Rio
de Janeiro, while in the State of Bahia the units are exempt from obtaining such permit.

Water grants are also mandatory for collecting water and disposing effluents. Club Med’s
activities in Brazil are subject to water grants before the competent state agencies.

If a company fails to obtain permits or if the environmental permits lapse or are not renewed,
when applicable, the company may be subject to fines ranging from R$500 to R$10.0 million. The
Brazilian government may also partially or totally suspend the activities and impose civil or criminal
sanctions on the company.

Anti-corruption Laws
The Brazilian Clean Company Act provides that bribery is illegal, among other acts against the

public and foreign administration, and stipulates severe penalties to companies involved in these
wrongdoings. The Brazil Clean Company Act does not provide for corporate criminal liability, and,
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as a result, only individuals involved in acts of corruption can be held liable under the Brazil Clean
Company Act provisions. Companies are subjected to strict liability, and therefore intent or negligence
is irrelevant. In case a company is found to be in violation of the Brazil Clean Company Act’s
provisions, it may suffer the imposition of administrative sanctions in the form of a fine that can range
from 0.1% to 20% of its gross revenue in the year before the initiation of the administrative
proceeding leading to the imposition of sanctions. Companies will also be potentially subject to
judicial sanctions, such as: loss of assets, rights or profits directly or indirectly obtained from the
wrongdoing; partial suspension or interdiction of its activities; compulsory dissolution of the legal
entity; and prohibition from receiving incentives, subsidies, grants, donations or loans from public
financial institutions. Moreover, companies will be subject to reputational penalties, such as having
its name included in the National Register of Punished Enterprises. According to the Brazil Clean
Company Act, companies belonging to the same economic group, as well as companies that are part
of a consortium or joint ventures partners, are jointly liable for the penalties, but limited to payment
of fine and full redress of damage.

MALDIVES LAWS AND REGULATIONS

Maldives Tourism Act

Tourism in the Maldives is governed under the Maldives Tourism Act (Law No. 2/99). Several
other regulations (subsidiary legislations) are also made under the Act, including the Regulation of
Grant of Rights in respect of tourist resorts, the Regulation on demarcation of Boundary of islands
leased for tourism, the Regulations on the Protection and Conservation of Environment in the Tourism
Industry, and the Regulations on Diving.

The Lease Agreement

Under the Maldives Tourism Act, a tourist resort on an island or land leased under this Act shall
be developed under a lease agreement to be entered into between the Government and the lessee of
such island or land.

The lease agreement shall contain the following: (i) the name of the island or land being leased;
(i1) the period of the lease; (iii) where a specific time period is granted for construction of the tourist
resort during the term of the lease, such period and commencement date of the operation of the tourist
resort; (iv) circumstances warranting premature termination of the agreement and the procedures to be
followed upon such circumstances arising; (v) the amount of the lease rent, method of its assessment
and the manner of its payment; (vi) the procedures to be followed in the event of a sublease of the
tourist resort or the transfer of management of the resort to a third party; and (vii) the procedures to
be followed in the event of a breach of the agreement by the lessee.

The Operating License

Under the Maldives Tourism Act, all tourist resorts shall be operated in the Maldives after
registering the same at the Ministry of Tourism and after obtaining a license issued by the Ministry
to operate such establishments. Licenses are issued for a period of five years. A license to operate a
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tourist resort will be issued in respect of establishments that satisfy the following conditions: (i) the
construction of the tourist resort is completed in accordance with guidelines determined by the
Ministry of Tourism; and (ii) the services determined by the Ministry of Tourism to be necessary at
such establishments are made available at the tourist resort.

Fire Safety

Fire safety standards as per Regulations on Fire Safety Standards to be maintained at tourist
resorts (Regulation No. 2015/R-43) apply to all resorts. The regulations specify, inter alia, the
measures that need to be taken to prevent fires, and fire safety equipment that are to be kept in the
resorts.

Water and Sanitation

Regulations on the Protection and Conservation of Environment in the Tourism Industry of
Ministry of Tourism specify standards that are to be followed for waste water treatment, waste
disposal, and sewerage management. Desalination plants (which exist on every resort island) have to
be registered with the government.

Environmental Protection

Environmental Protection and Preservation Act of Maldives (Law No0.4/93) in the Maldives is the
main legislation on environment in the Maldives. The Act provides that, since the environment of the
Maldives is a valuable heritage that has to be preserved for the coming generations, the Maldivian
land, water, vegetation, beaches, lagoons, reefs and similar places apart from these, including seas,
atmosphere, and in protecting and preserving the creatures living in these places, excluding those that
are harmful to human being, the Maldivian government and citizens should give special attention for
sustaining and extending the benefits thereof for it is crucial for the sustainable development of the
Maldives.

The Ministry of Environment and Energy is responsible for formulating all policies for the
environmental protection, preservation, making regulations and enforcement of these regulations,
except those that have been delegated to another governmental authority by Law.

As regards environmental matters specific to tourist resorts, the Regulation on the Protection and
Conservation of Environment in the Tourism Industry made pursuant to Maldives Tourism Act (Law
No. 2/99) exists and stipulates the standards for the protection and conservation of environment in the
tourism industry. The purpose of this regulation is to protect the environment in the tourism industry
and to encourage and facilitate sustainable development of tourism.

The regulation focuses on number of activities including waste management and incudes
requirements such as (i) bins to collect waste to be kept in various areas in an easily accessible manner
in all resorts, picnic islands, marinas or such places leased for tourism purposes and such bins need
to be in a clean and sanitary state, with the lid closed; (ii) food and beverages, putrefying items,
plastics, paper, glass, iron and items such as cans and toxic or hazardous waste to be kept in separate
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bins for each type, and shall be labeled as such; and (iii) waste disposal in tourist resorts, picnic
islands, and marinas operating in the Maldives shall be carried out in a manner that would have the
least impact on the environment, and in accordance with the laws and regulations and in accordance
with the following rules prescribed by the Ministry of Tourism.

Anti-corruption Prevention

Prevention of Corruption Act (Law No. 2/2000) covers matters relating to prevention of acts of
corruption by public officials. The scope of the said law as stated in the Act “is to prevent the offer
and acceptance of bribery, the prevention and prohibition of attainment of undue advantage or the
facilitation of attainment of undue advantage through use of influence from position, and the
prevention of such.” The law imposes jail term up to seven years if convicted for bribery. Forfeiture
of proceeds of crime is also prescribed in the law.

Business Laws
Business Registration Act

All businesses are required to be registered under the Business Registration Act (Law No.
18/2014). The Act provides for the registration of persons carrying on business in the Maldives, and
to specify the form and manner of registrations of business and for matters incidental thereto.

Under Section 5 of the Business Registration Act, every foreign person shall, before carrying on
business in the Maldives, register the business entity either as a company registered under the
Companies Act (Law No. 10/96), or a partnership registered under the Partnerships Act (Law No.
13/2011).

Companies Act

Under Section 94 of the Companies Act (Law No.10/96), companies registered outside the
Republic of Maldives shall before commencing any business in Maldives obtain the necessary permits
under the laws and regulations of the Republic of Maldives, and are required to submit to the
Registrar, certain documents to register the company in the Ministry of Trade and Industries (now
renamed as Ministry of Economic Development) as a foreign company doing business in the Maldives.
The documents that are required to be submitted include: (i) copy of the permit issued to the company
to conduct business in the Republic of Maldives; (ii) copy of the memorandum and articles of
association of the company, if the company is formed by a charter or a Law, a copy of the document;
(iii) names and addresses of the Board of Directors; (iv) names and addresses of a person or person
who is resident in Maldives, who shall represent the company in the event of any legal proceedings
against the company; (v) registered address of the company; and (vi) address of the place of business
in the Maldives. Under Section 100 of the Companies Act, companies existing at the time of coming
into force are deemed registered under the Companies Act.

Labor and Employment

The Employment Act determines the fundamental principles relating to employment in the
Maldives, and the rights and obligations of employers and employees. The Employment Act also
establishes a Labour Relations Authority and an Employment Tribunal to protect such rights, and
makes provisions for all other matters related to employment.
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No specific law relating to employees in the tourism sectors exists. Contracts as per the
Employment Act are to be made for each employee. The Employment Act guarantees certain rights for
the employees. Under the Pensions Act, Pension rights are guaranteed for Maldivian nationals only.
Under the Immigration Act, expatriate employment in the Maldives requires obtaining prior approval

and work visa from Maldives Immigration.

Customer Data Protection

There is no specific rule on data protection. However, EU General Data Protection Regulations

apply to resorts in respect of EU nationals booking and staying at resorts.

Taxation

Business Profit Tax

Business profit tax (“BPT”) in the Maldives is levied under Business Profit Tax Act (Act No.
5/2011). Under the BPT Act, tax for any tax year shall be charged on the taxable profit of that year
of a company. The taxable profit of a company is the full amount of its profits of that year wherever
the profits arise and whether or not they are received in or transmitted to the Maldives. Any deductions
from tax are limited to only those stated in the Act. BPT is levied at the rate of 15% on the portion

of profits in excess of Maldivian Rufiyaa 500,000.

The legislation also introduced a withholding tax at the rate of 10% without deduction. This
applies to payments made in the following circumstances: rent of properties; royalties; payments made
for carrying out research and development, or for the use of computer software; management fees; fees
for technical or personal services; payments for performances by public entertainers; rent and
royalties paid to screen cinematographic films; and other commissions or fees that are not classified

as employment income.

Good and Services Tax Act

Under the Goods and Services Act (Law No. 10/2011), Goods and services tax (“GST”) is levied
from the value of goods sold and services supplied in the Maldives. The rate for general GST is 6%,
whereas the rate in the tourism sector is 12%.

Green Tax

In addition to GST and BPT, tourist resorts, tourist hotels and tourist vessels are required to
collect green tax at the rate of US$ 6 per day per person from tourists staying at the establishment.
Green tax is levied under the Sixth Amendment to Maldives Tourism Act. The operator of the
establishment where the tourist stays shall be liable for collecting the tax from the tourist and paying
it to the State.
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US LAWS AND REGULATIONS

U.S. Department of Transportation - Ticket Agent Statutes and Regulations

49 U.S.C. §41712, Unfair and Deceptive Practice and Unfair Methods of Competition

The U.S. Department of Transportation (DOT) regulates the sale of air transportation and
advertisements by both airlines and ticket agents who sell air transportation. Ticket agents include tour
operators and travel agencies. This authority derives from DOT’s legal authority to prohibit unfair and
deceptive practices and unfair methods of competition in air transportation or the sale of air
transportation, 49 U.S.C. §41712. Thus, the statute applies to any seller of scheduled air
transportation, or of a tour or tour component that includes air transportation within, to or from the
U.S.

The U.S. Supreme Court has held that DOT’s power to regulate airfare advertising is exclusive.
State consumer protection agencies may not regulate such advertisements. Moreover, the U.S. Federal
Trade Commission’s authority to prohibit unfair methods of competition and unfair or deceptive acts
or practices does not extend to airfare advertising. U.S. federal courts have ruled that individuals
cannot sue airlines for violating 49 U.S.C. §41712; therefore DOT’s enforcement authority is
exclusive.

This statute provides the underlying authority for many of DOT’s consumer protection air
transportation regulations that are applicable to ticket agents. The regulations applicable to ticket
agents are summarized below and detailed more fully in the chart accompanying this memorandum.

DOT Ticket Agent Regulations

° 14 CFR §399.80: Unfair and Deceptive Practices of Ticket Agents. Sets forth practices that
DOT regards as unfair or deceptive practices of ticket agents, including using the name of
the ticket agent in advertisements in a manner that may confuse the traveling public with
respect to the agency status of the ticket agent, and any misrepresentations regarding the
type of air service, route, fares, charges, and special discounts.

o 14 CFR §399.83: Unfair or Deceptive Practice of Air Carrier, Foreign Air Carrier, or
Ticket Agent in Orally Confirming to Prospective Passenger Reserved Space on Scheduled
Flights. Prohibits a ticket agent from orally stating to a prospective passenger that a
reservation of space on a scheduled flight in air transportation is confirmed before a
passenger has received a ticket specifying the confirmation, unless the tariff of the
particular air carrier or foreign air carrier provides for confirmation of reserved space by
the means so used.

. 14 CFR §399.84: Price Advertising & Opt Out Rule. Requires any advertising or
solicitation that includes a price to “state the entire price to be paid by the consumer” either
in the exact amount or rounded up to the next whole dollar. This regulation is also referred
to as the full-fare advertising regulation, and applies to advertisements for tours or tour
components that include air transportation. Once a full price has been stated in an
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advertisement or solicitation, additional details may be provided, such as the government
taxes and fees, so long as they are not displayed more prominently that the full price and
described accurately. Any mandatory charge payable to a tour operator must be included in
the advertised fare. Further, where a mandatory charge is payable to an entity other than the
tour operator (e.g., convenience fees payable to a rental car company, a linen or energy
charge payable to a hotel, etc.), the advertisement should alert consumers to the nature and
extent of such charges; if applicable, such an alert can be included in the portion of the ad

where a description of government imposed taxes and fees is provided.

This regulation also considers it to be an unfair and deceptive practice to advertise
each-way fares contingent on a round-trip purchase, without a proper round-trip purchase
disclosure. Further, a ticket agent may not offer additional optional services in connection
with a tour or tour component whereby the optional service is automatically added to the

consumer’s purchase if the consumer takes no other action.

14 CFR Part 380, Public Charter Operations (with air transportation). When advertising
public charters, the advertisement must identify both the charter operator and the air carrier
that will actually operate the flights. If the advertising includes a price, it must also refer
consumers to or include a copy of the public charter’s operator-participant contract.
Additional requirements apply to the content of the operator participant contract, and
flights may not be advertised until after the charter operator and direct air carrier have a

DOT-approved charter prospectus.

The DOT’s public charter regulations requires all persons who wish to arrange public
charter flights to first submit a charter prospectus to DOT with required information about
the proposed charter program. The public charter operator, such as Club Med, must certify
that all passenger funds in the charter program will be deposited in an escrow bank (less

travel agent and credit card fees) or will enter into a surety trust agreement.

14 CFR §399.85, Notice of Baggage Fees. If a ticket agent has a website accessible for
ticket purchases by the general public in the U.S., the agent must clearly and prominently
disclose on the first screen in which the agent offers a fare quotation for a specific itinerary
selected by a consumer that additional airline fees for baggage may apply and where
consumers can see these baggage fees. An agent may refer consumers to the airline websites
where specific baggage fee information may be obtained or to its own site if it displays
airlines’ baggage fees. In addition, baggage restrictions and fees may not be applied

retroactively to consumers who already have purchased tickets.

On all e-ticket confirmations for air transportation within, to or from the United States,
including the summary page at the completion of an online purchase and a post-purchase
email confirmation, a ticket agent must include information regarding the passenger’s free
baggage allowance and/or the applicable fee for a carry-on bag and the first and second
checked bag.
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° 14 CFR §399.88, Prohibition on Post-Purchase Price Increase. Prohibits a seller of air
transportation from increasing the price of the air transportation, tour or tour component to
a consumer after the air transportation has been purchased by the consumer, except in the
case of an increase in a government-imposed tax or fee if the consumer agrees in writing

in advance to pay such increased tax or fee, should it be imposed.

° 14 CFR §399.89, Disclosure of Potential for Price Increase Before Payment. Any seller of
air transportation or of a tour or tour component, must notify to a consumer of the potential
for a price increase that could take place prior to the time that the full amount agreed upon
has been paid and must obtain the consumer’s written consent in advance at the time of
ticket purchase.

. 14 CFR Part 257; 49 U.S.C. §41712, Disclosure of Code-Sharing Arrangements. Ticket
agents shall ensure that the first display of a website following a request for flight
information shows the name of the carrier performing the flight in a way that is easily
visible.

. 14 CFR 382.9, Disability — Assurances from Contractors. Airlines’ contracts with
contractors who provide services to passengers, including carriers’ agreements of
appointment with travel agents must include a clause assuring nondiscrimination on the

basis of disability, by such contractors in activities performed on behalf of the carriers.

o Terms and Conditions. A ticket agent must ensure that all of its terms and conditions are

consistent with DOT regulations and do not contain unfair or deceptive terms.

DOT Guidance

DOT has issued several guidance documents further setting policy with respect to the regulations

described above.

o Disclosure of Essential Terms and Significant Restrictions. DOT requires that sellers of air
transportation to prominently disclose essential terms and significant restrictions in
connection with the purchase of air transportation. Examples and required disclosures

include, but are not limited to, the following:

O Highest prominence: fees for the first or second standard sized check bag; round-trip

purchase requirements for each way fares.

O High prominence: advance purchase requirement; travel-by dates; black-out dates and
other restrictions on dates of travel (e.g., days of the week); capacity controls;
minimum/maximum stay requirements; double occupancy requirements (for tour
packages); “subject to availability”; nonrefundability; minimum participation

requirements; change and cancellation fees; and departure city/market restrictions.
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Availability of Fares. Fares held out to the public must always be current and available for
purchase. A seller of air transportation must have a reasonable number of seats available at
the advertised price when a fare is advertised. This means that in addition to having a
reasonable number of seats available each time an advertisement is run, the seller must also
ensure that, during the overall period within which the fare is offered, there is no lengthy
period of time when no seats are available. Once the seller of air transportation determines
that a reasonable number of seats are no longer available, it must take prompt action to
discontinue the advertisement or to modify the advertisement to make clear to which
destinations or date ranges the advertisement applies. For newspaper, radio and television
ads, sellers must ensure that each time such ads are run, they have made a reasonable
number of seats available at the advertised price for a reasonable period of time after the

ad runs (typically 72 hours unless a shorter time is specified in the ad).

Offers for “Free” Air Transportation and “Percentage Off” Promotions. Offers for free air
transportation must clearly disclose any significant conditions that must be met to obtain
the ticket. DOT also prohibits the advertisement of fares as “free” when, in fact, the
consumer must pay mandatory charges, fees, or taxes in order to take advantage of the offer.
DOT’s policy on “percentage off” promotions considers such sales to be deceptive unless
the “benchmark” fare (i.e., the fare to which the discounted fare is compared) was available
in reasonable quantities and for a reasonable period immediately prior to the ad and either
the ad identifies and describes the benchmark fare or the benchmark fare is a discounted

fare comparable to the promotional fare, with similar fare rules.

Display of Search Results on Ticket Agent Websites. If an airline not marketed by a ticket
agent offers a flight matching a consumer’s search criteria, the Enforcement Office will
consider to be unfair or deceptive any search-result message from the ticket agent stating

or implying that no flight exists that matches such criteria.

Guidance Regarding Website Information on Consumer Complaints and Use of Insecticides
in Aircraft Cabins. To comply with the requirements of statute passed by Congress, related
to informing passengers about the use of insecticides in a passenger aircraft, a covered U.S.
or foreign air carrier or ticket agent must refer consumers to the following website:

http://www.transportation.gov/office-policy/aviation-policy/aircraft-disinsection-requirements.

State Seller of Travel Laws

In the U.S., some states have specific statutes and laws that apply to companies that provide

travel services—referred to as Seller of Travel laws. In general, a seller of travel is any resident or

nonresident person, firm, corporation or business entity that offers for sale, directly or indirectly, at

wholesale or retail, prearranged travel or tourist-related services for individuals or groups, through

vacation or tour packages, or through vacation certificates in exchange for a fee, commission or other

valuable consideration. Sellers of Travel laws are consumer protection laws intended to protect

consumers who are residents of a state.
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There are five states—California, Florida, Hawaii, Iowa and Washington—that require
registration as a seller of travel and require financial security requirements. However, as described
below, there are some exceptions to these registration and financial security requirements. Nevada
used to have a similar registration law but the law has since been repealed. The California, Florida,
Hawaii, lowa and Washington laws apply to any travel company that does business with residents of
those states. They are extraterritorial laws meaning that the law extends beyond the borders of the
state and the business does not have to reside in the regulating state.

In addition, there are other states that do not require registration, but their laws may touch sellers
of travel with respect to requiring disclosures or other consumer protections. The following is a
summary of the state laws.

States Requiring Registration

o California. California has one of the strictest and extensive Seller of Travel laws in the U.S.
A seller of travel must register annually in the California Attorney General Seller of Travel
Program. Out-of-state and in-state sellers of travel are required to either place California
consumer funds in a trust account; have a special seller of travel bond; participate in a
$1,000,000 consumer protection program that meets the requirements of the law; or
participate in an escrow program.

To be exempt from the California’s financial requirements, a seller of travel must:

O Sell to customers who are located in California only from sales locations that are in
California;

o Send all of the customers’ funds directly to the provider of travel services or the
Airlines Reporting Corporation (ARC);

O Be an officially appointed ARC agent in good standing;

O Sell or provide air transportation only pursuant to an ARC appointment;

O Have been in business under the same ownership for a period of three years, or
acquired or formed by a registered seller of travel that has been in business under the
same ownership for a period of three years. The following are not considered changes
in ownership: (1) any structural change to the type of entity, such as from a
corporation to a partnership, not involving the addition of any new ownership interest;
(2) the deletion of any owner or ownership interest.

° Florida. Florida requires sellers of travel to register, with an annual renewal requirement.
The state requires financial security in the form of a bond, letter of credit or certificate of
deposit. Businesses who have contracted with the ARC for three years or more under the
same ownership and control are not required to register and provide proof of financial
security, but are required to have a statement of exemption issued by the Florida
Department of Agriculture and Consumer Services.
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o Hawaii. Hawaii requires sellers of travel to register, and requires the business to renew
membership at the end of each odd-numbered year. The state requires the maintenance of
a trust account in a federally insured institution located in Hawaii as a financial security
requirement. Charter tour operators offering seven or more air charters per year must
provide a bond or letter of credit of $300,000-$1,000,000.

o Iowa. Towa requires sellers of travel to register, with an annual renewal requirement. The
state requires furnishing a $10,000 surety or bond, evidence of having $1,000,000

professional liability and errors and omissions insurance, or proof of ARC membership.

° Washington. Washington requires sellers of travel to register, with an annual renewal. The
state requires a trust account or other approved account in a federal insured financial
institution located in Washington. A business is exempt from the financial requirements of

the state when payments for the travel services are made through ARC.

States Not Requiring Registration

o Illinois. Illinois’ Travel Promotion Consumer Protection Act is broad enough to include
sellers of travel. An entity is required to establish and maintain a trust account to protect
consumer funds, but does not apply to entities that have in force $1,000,000 or more of
liability insurance coverage for professional errors and omissions.

o Massachusetts. Massachusetts has a broad unfair or deceptive act or practice that regulates

business practices for consumer protection, including sellers of travel.

° New York. New York has a statute, New York State Truth in Travel Act, which protects
consumers against fraud, false advertising, misrepresentation, and other abuses. Under the
law, a travel agency or promoter must provide a consumer with written disclosures of all

the terms of the travel service within five days of purchase or agreement.

° Rhode Island. Rhode Island has strict in-state seller of travel regulations, but also has
specific disclosure requirements for out-of-state agencies that advertise within Rhode
Island. However, the disclosure requirements do not apply to advertisements disseminated

on a national level.

IMPACT OF INTERNATIONAL SANCTIONS LAWS

During the Track Record Period, we conducted certain business activities involving the Crimea
region of Ukraine and Cuba, each of which is a country subject to International Sanctions. In light of
these business activities, we have engaged our International Sanctions Legal Advisors to provide
guidance as to whether such dealings during the Track Period violated any International Sanctions

laws.
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As advised by our International Sanctions Legal Advisors, our Group’s historical business
dealings involving Crimea and Cuba during the Track Record Period do not appear to implicate any
applicable sanctions on our Group, or any person or entity, including our Group’s investors, our
Shareholders, the Stock Exchange, the HKSCC and the HKSCC Nominees. For details on such
business, see the section headed “Business Involving Countries Subject to International Sanctions.”

PRC LAWS AND REGULATIONS
Supervision and Control over Tourism Business
Establishment of travel agencies

According to Regulations on Travel Agencies ({iRAT#EM 1)) as amended on 1 March 2017, for
applying for domestic travel and inbound travel businesses, a travel agency shall acquire the status of
a legal person and have a registered capital of not less than 300,000 yuan and shall file an application
to the competent travel administration in the province, autonomous region or centrally-administered
municipality where it is domiciled or the competent travel department in the city divided into districts
which has been entrusted and submit eligible related supporting documents. Where an approval is
given, the competent travel administration accepting the application shall grant the travel agency
business license to the applicant. According to Regulations on Travel Agencies, in the event that a
travel agency has been operating for two years after acquiring the license and has not been imposed
a fine or more severe penalty by administrative organs for infringing on the legitimate rights and
interests of tourists, it may apply for outbound travel business.

Foreign investment in travel agencies

According to Regulations on Travel Agencies, the foreign investment in travel agencies includes
Chinese-foreign equity joint venture travel agencies, Chinese foreign cooperative travel agencies and
wholly foreign-owned travel agencies. The establishment of foreign-invested travel agencies shall also
be in compliance with the laws and regulations governing foreign investment. Foreign-invested travel
agencies shall not engage in outbound travel business (including Hong Kong, Macau and Taiwan) for
Chinese mainland residents except as otherwise provided in the decisions by the State Council, free
trade agreements and the Mainland and Hong Kong and Macau Closer Economic Partnership
Arrangements signed by China.

Hotel and Resort Operations
Security Control Regulations

According to the Measures for the Control of Security in the Hotel Industry (i€ i 3£ A % 8 # Ht
%) (the “Hotel Security Control Measures”), promulgated by the Ministry of Public Security on 10
November 1987 and amended on 8 January 2011, and the Decisions of the State Council to Implement
Administrative Licenses on Items Necessarily to be Retained for Administrative Examination
(120 75 e 35 e e D% B8 MO AT BU L JH H B8 AT BUFF AT 1 R %E ), promulgated by the State Council on 29
June 2004 and amended on 29 January 2009 and on 25 August 2016 , an application to operate a hotel
in the PRC must be examined and approved by a local public security authority and a Special Industry
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License must be obtained from the local public security authority prior to the operations of the hotel.
The Hotel Security Control Measures further imposes certain security control obligations on the hotel
operators, such as the obligation to examine the identification cards of customers, the obligation to
keep customers’ deposited properties safe, and the obligation to report to the public security
authorities of any criminal activities.

Fire Control Regulations

According to the Provisions on the Administration of Fire Safety of State Organs, Organizations,
Enterprises and Institutions (MR ~ B8 - B > FEHEHGL2E MBI E) (the “Fire Safety
Provisions”), promulgated by the Ministry of Public Security on 14 November 2001, hotels are
classified as one of the key administrative units for fire control purposes. On 1 May 2009, the Fire
Prevention Law of the People’s Republic of China ("3 A RILFEJHB5%) (the “Fire Prevention
Law”), which was promulgated by SCNPC on 28 October 2008, came into effect. The Fire Prevention
Law, together with the Fire Safety Provisions, require public gathering places, such as hotels, to pass
a fire prevention safety inspection conducted by the local public security fire-fighting department
before the commencement of business operations.

According to the Notice of the General Office of the State Council on Promulgating the Measures
for the Implementation of Fire Control Accountability System (B E[ %% <3 Bl % 4 & AT il B il HF 5 )
4 %), promulgated by General Office of the State Council on 29 October 2017, a key fire control
entity shall appoint a fire control manager to organize its fire safety management. Apart from the
duties which shall be fulfilled by authorities, organizations, enterprises and public institutions for fire
control, a key fire control entity shall also undertake more duties.

Administration of Sanitation in Public Places

Pursuant to Regulations on the Sanitary Administration of Public Places (/335 i A4 48 2 fh
f) (the “Sanitary Administration Regulations”), promulgated by the State Council on 1 April 1987
and amended per Decision of the State Council on Revising Certain Administrative Regulations
promulgated on 6 February 2016, hotels are listed as one of the public places which are under special
sanitary supervision and administration. The Sanitary Administration Regulations further requires that
hotels must obtain a Public Place Sanitation Permit from the Ministry of Health or its local
counterparts for operation and the Public Place Sanitation Permit must be reviewed every two years.
According to the Implementing Rules of Regulations on the Sanitary Administration of the Public
Places (73435 i A= 4 SR ) B i 40 ), which was promulgated by the Ministry of Health on 10
March 2011, the hotel staff must conduct a health check at least once a year and obtain a health
certificate before their job assignments are given.

Administration of Food Sanitation

In accordance with the Food Safety Law of the People’s Republic of China (4 #E A\ R ILF1E &
i % 42%), which was amended on 24 April 2015 and the Regulation on the Implementation of the
Food Safety Law of the People’s Republic of China ("% A R LI & 5 % 235 Bt ), which
was amended on 6 February 2016, hotels engaged in food and beverage operations must obtain a Food
Catering Service Permit.
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In accordance with the Administrative Measures for Food Business Licensing (£ i #8 & 7 n] &
FRHE)), which was promulgated by the Decree of China Food and Drug Administration No. 17 on
31 August 2015, a food business license shall be lawfully obtained prior to engaging in activities of

food sales and catering services within the territory of the People’s Republic of China.

In accordance with the Administrative Measures for Food Business Licensing (& /i &8 & 7 il &
L)) and Announcement of State Food and Drug Administration on Launching the Use
of Food Business License (B & 528 5 BB AR B BUH<B M ST S AHE))
(Announcement of State Food and Drug Administration [2015] No.199), the State Food and Drug
Administration has decided to launch the use of the Food Business License starting from 1 October
2015. An original food catering service license that does not expire will continue to be valid; if, during
the validity period thereof, the food business operator applies for replacing it with Food Business
License, the licensing authority shall make the replacement according to relevant provisions; and the
original food catering service license will be de-registered by the authority that has issued the license

upon its expiration.
Customer Protection

The Law of the People’s Republic of China on the Protection of Customer Rights and Interests
(N B LR ] 7 R 4 AR 77 (the “Customer Protection Law™) was promulgated by SCNPC
on 31 October 1993 and amended on 25 October 2013. According to the Customer Protection Law, a
series of obligations are imposed on business operators, which mainly include: (a) to ensure that the
goods and services provided meet certain requirements for personal or property safety; (b) to disclose
any defects in the goods or services provided and take corresponding measures to prevent damage
occurrence; (c) to provide customers with truthful and comprehensive information of their goods or
services, and not to carry out false and misleading publicity; (d) to clearly mark the prices of the goods
or services provided; (e) to return, replace or repair the goods or services if those provided fail to meet
quality requirements; (f) not to impose unfair or unreasonable conditions on customers that exclude
or restrict the rights of customers, reduce or waive the liabilities of business operators or aggravate
the liabilities of customers, and not to compel customers into transactions by using standard-form
terms and with the help of technological means; (g) not to insult or slander customers, or violate the
personal freedom of customers; and (h) to strictly keep confidential the personal information of

customers.
Development of Real Estate Projects
Commencement of real estate development projects

According to the Urban Real Estate Law which was promulgated by SCNPC on 5 July 1994 and
amended on 27 August 2009, those who have obtained the right of land use by way of grant for real
estate development must develop the land in accordance with the land use and the construction period
as prescribed in the grant contract. When the development has not started one year later than the date

for starting the development as prescribed by the grant contract, an idle land fee no more than 20%
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of the land grant premium may be collected and when the development has not started two years later,
the right to use the land may be confiscated without any compensation, except that the delays are
caused by force majeure, the activities of government, or the necessary preparatory work for starting
the development.

Under the Regulations on Planning Administration regarding Granting and Transfer of
State-Owned Land Use Right in Urban Area (38T A 1 Hb o7 A HE H S e 1 0 A LR ) )
promulgated by the Ministry of Construction in December 1992 and amended in January 2011, a real
estate developer shall apply for a construction land planning permit (CEE MBI HIFF AT 75 )) from
the municipal planning authority. After obtaining the construction land planning permit, the real estate
developer shall conduct all necessary planning and design works in accordance with relevant planning
and design requirements. A planning and design proposal in respect of the real estate project shall be
submitted to the municipal planning authority in compliance with the requirements and procedures
under the Urban and Rural Planning Law of the People’s Republic of China (% A [ 3 F0 25 3% 45
Bi# L)), which was issued on 28 October 2007 and amended on 24 April 2015, and a construction
work planning permit ({E &t LM #|FFr]#)) from the municipal planning authority should be
obtained.

The real estate developer shall apply for a construction work commencement permit (% Tf2
i T#F A #) from the relevant construction authority in accordance with the Regulations on
Administration Regarding Permission for Commencement of Construction Works (& 5E TRt T.7F
A PR A% ) ) promulgated by the Ministry of Construction on 15 October 1999 and amended on 4
July 2001 and further amended on 25 June 2014 by (Ministry of Housing and Urban-Rural
Development (“MOHURD?”).

Pursuant to the Regulations on Administration of Development and Operation of Urban Real
Estate (3T 5 Hb B85 488 & 4% 9] ) ) promulgated by the State Council on 20 July 1998 and
amended on 8 January 2011, the Administrative Measures for Reporting Details Regarding Acceptance
Examination upon Completion of Buildings and Municipal Infrastructure (/5 /& 5 F i B 6 5 it
THE % T BRI 228 # L)) promulgated by the Ministry of Construction on 4 April 2000 and
amended on 19 October 2009 and the Provisions on Acceptance Examination upon Completion of
Buildings and Municipal Infrastructure (€7 /& #3587 B B 5% il LF2 9% TER U HLE ) ) promulgated
and implemented by the MOHURD on 2 December 2013, upon the completion of real estate
development project, the real estate development enterprise shall submit an application to the
competent department of real estate development of local people’s government at or above county
level, where the project is located, for examination upon completion of building and for filing
purposes; and to obtain the Filing Form for Acceptance and Examination upon Completion of
Construction Project. A real estate project shall not be delivered before passing the acceptance
examination.

Environmental Protection

The laws and regulations governing the environmental requirements for real estate development
in the PRC include the Environmental Protection Law of the People’s Republic of China ({H'# AR
AN B 45 R 7 15 ) ), the Prevention and Control of Noise Pollution Law of the People’s Republic of
China (3 ARG AN 3 BR 5% W A% Y5 YL 77374 ) ), the Environmental Impact Assessment Law of the
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People’s Republic of China (€ H 3 A R LA B B 45 52 22 57{5 75 ) ), the Administrative Regulations on
Environmental Protection for Development Projects ({EatIHHIRIEMEEMGAI)) and the
Administrative Regulations on Environmental Protection for Acceptance Examination Upon
Completion of Buildings (CE&TH H IR TE G (R#ESRICE %) ). Pursuant to these laws and
regulations, depending on the impact of the project on the environment, an environmental impact
study report, an environmental impact analysis table or an environmental impact registration form
shall be submitted by a developer before the relevant authorities will grant approval for the
commencement of construction of the property development. In addition, upon completion of the
property development, the relevant environmental authorities will also inspect the property to ensure
compliance with the applicable environmental standards and regulations before the property can be
delivered to the purchasers.

Telecommunications Services
Foreign Investment in Value-Added Telecommunications Businesses

Pursuant to the Special Administrative Measures for Admission of Foreign Investments
(Negative List) ({IMREi#E WA R A MM (B 1HIEH) )) as amended in 2018, the provision of
value-added telecommunication services (excluding e-commerce) is subject to foreign investment
restrictions and a foreign investor may not hold more than 50% of the equity interest in a PRC
value-added telecommunications services provider. According to the Administrative Rules for Foreign
Investment in Telecommunications Enterprises ({/MR#XE BIE BEFHHBIE)), foreign investors
may not contribute more than 50% of the registered capital of a value-added telecommunications
services provider and foreign investors must maintain a good track record and possess relevant
operational experience in the value-added telecommunication services

On 13 January 2015, the Ministry of Industry and Information Technology, or MIIT, issued the
Circular on Loosening the Restrictions on Shareholding by Foreign Investors in Online Data
Processing and Transaction Processing Business in Shanghai Pilot Free Trade Zone. According to the
Circular, a foreign investor may hold up to 100% of the equity interest in a PRC entity that provides
online data processing and transaction processing services.

On 19 June 2015, the MIIT issued the Circular on Loosening the Restrictions on Shareholding
by Foreign Investors in Online Data Processing and Transaction Processing Business (Operating
E-commerce) (B BB AE 5% B0 o 30 B = 5 il JL S (SRS BT T 5 ) AN T LU BR A AR 2 4 ) )
(the “Circular No. 196”), which allows a foreign investor to hold 100% of the equity interest in a PRC
entity that provides online data processing and transaction processing services.

Regulations relating to information security and censorship

On 7 November 2016, the SCNPC promulgated the Cyber Security Law of the People’s Republic
of China ({H e N R ILHNE 44 4% % 2 7%) ), which became effective on 1 June 2017, pursuant to which,
network operators shall comply with laws and regulations and fulfill their obligations to safeguard
security of the network when conducting business and providing services. Those who provide services
through networks shall take technical measures and other necessary measures pursuant to laws,
regulations and compulsory national requirements to safeguard the safe and stable operation of the
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networks, respond to network security incidents effectively, prevent illegal and criminal activities, and
maintain the integrity, confidentiality and usability of network data, and the network operator shall not
collect the personal information irrelevant to the services it provides or collect or use the personal
information in violation of the provisions of laws or agreements between both parties, and network
operators of key information infrastructure shall store within the territory of the PRC all the personal
information and important data collected and produced within the territory of the PRC. Their purchase
of network products and services that may affect national security shall be subject to national
cybersecurity review. On 2 May 2017, the office of the Cyberspace Administration of China (“CAC”)
issued a trial version of the Measures for the Security Review of Network Products and Services
(Trial) (CHE#% R o A IR BS & 2 38 & BF% GilAT))), which took effect on 1 June 2017, to provide for
more detailed rules regarding cybersecurity review requirements.

Regulations relating to privacy protection

On 29 December 2011, the MIIT promulgated the Several Provisions on Regulation of the Order
of Internet Information Service Market (H#E B Bi4(5 BRI T 5F 4 T2 )), which became
effective on 15 March 2012. The Provisions stipulate that without the consent of users, internet
information service providers shall not collect information relevant to the users that can lead to the
recognition of the identity of the users independently or in combination with other information
(hereinafter referred to as “personal information of users”), nor shall they provide personal
information of users to others, unless otherwise provided by laws and administrative regulations. The
Provisions also requires that internet information service providers shall properly maintain the
personal information of users; if the preserved personal information of users is divulged or may
possibly be divulged, internet information service providers shall immediately take remedial
measures; where such incident causes or may cause serious consequences, they shall immediately
report the same to the telecommunications administration authorities that grant them with the internet
information service license or filing and cooperate in the investigation and disposal carried out by
relevant departments. Failure to comply with such requirements may result in a fine between
RMB10,000 and RMB30,000 and an announcement to the public.

In 28 December 2012, the SCNPC promulgated the Decision on Strengthening Network
Information Protection (BN 445 SR IE D) to enhance the legal protection of
information security and privacy on the internet. In 16 July 2013, the MIIT promulgated the Provisions
on Protection of Personal Information of Telecommunication and Internet Users (& {5 A1 BB 44 F 5
MG B R FERLE D) to regulate the collection and use of users’ personal information in the provision
of telecommunication services and internet information services in China and the personal information
includes a user’s name, birth date, identification card number, address, phone number, account name,
password and other information that can be used for identifying a user. Telecommunication business
operators and internet service providers are required to constitute their own rules for the collection
and use of users’ information and they cannot collect or use user’s information without users’ consent.
Telecommunication business operators and internet service providers must specify the purposes,
manners and scopes of information collection and uses, obtain consent of the relevant citizens, and
keep the collected personal information confidential. Telecommunication business operators and
internet service providers are prohibited from disclosing, tampering with, damaging, selling or
illegally providing others with, collected personal information. Telecommunication business operators
and internet service providers are required to take technical and other measures to prevent the
collected personal information from any unauthorized disclosure, damage or loss.
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Performance Brokerage and Large-scale Mass Activities

Pursuant to the Administrative Regulations on Commercial Performances (€% 3P ) 4 #L %
%)) promulgated by the State Council on 7 July 2005 and last amended on 18 July 2013, foreign
investors are allowed to set up Sino-foreign equity or cooperative joint performance brokerage
institutions and business entities of performance places with Chinese investors by law, but shall not
establish any Sino-foreign equity or cooperative joint or solely foreign-funded artistic performance
organizations, or any wholly foreign-funded performance brokerage institution or business entity of
performance places. For establishing a Sino-foreign equity joint performance brokerage institution or
business entity of performance places, the investment proportion of Chinese party shall not be less
than 51%. Meanwhile, for establishing a performance brokerage institution, the applicant shall apply
to the competent department of culture under the people’s governments of provinces, autonomous
regions or municipalities directly under the Central Government. The competent departments of
culture shall make a decision within 20 days upon its acceptance of the application. They shall issue
the Commercial Performance License (& ZEMEVHHFFAI#) for those approved, and notify the
applicants in written form and make an explanation for those disapproved.

On 6 June 2013, the Ministry of Culture promulgated the Notice on Cancelling and Delegation
of the Approval level regarding Commercial Performances (B MU BUIE 1T e 350 6 H 25 4k 5
H TYERY#AT) ), which stated that approval of the Commercial Performances of foreign culture and
arts performing groups or individuals were delegated to the competent authorities of culture at the
provincial level.

Foreign Exchange

Under the PRC Foreign Currency Administration Rules (1% A R IEAN [ S b HAG A ),
promulgated on 29 January 1996 and last amended on 5 August 2008, and various regulations issued
by SAFE and other relevant PRC government authorities, Renminbi is convertible into other
currencies for the purpose of current account items, such as trade related receipts and payments,
payment of interest and dividends. The conversion of Renminbi into other currencies and remittance
of the converted foreign currency outside the PRC for the purpose of capital account items, such as
direct equity investments, loans and repatriation of investment, requires the prior approval from the
SAFE or its local office. Payments for transactions that take place within the PRC must be made in
Renminbi. Unless otherwise approved, PRC companies may repatriate foreign currency payments
received from abroad or retain the same abroad. Foreign-invested enterprises may retain foreign
exchange in accounts with designated foreign exchange banks under the current account items subject
to a cap set by the SAFE or its local office. Foreign exchange proceeds under the current accounts may
be either retained or sold to a financial institution engaging in settlement and sale of foreign exchange
pursuant to relevant rules and regulations of the State. For foreign exchange proceeds under the capital
accounts, approval from the SAFE is required for its retention or sale to a financial institution
engaging in settlement and sale of foreign exchange, except where such approval is not required under
the relevant rules and regulations of the PRC.

On 4 July 2014, SAFE promulgated the Circular Concerning Relevant Issues on the Foreign
Exchange Administration of Offshore Investing and Financing and Round-Trip Investing by Domestic
Residents through Special Purpose Vehicles (A5 A & R 88 R 5K H 192 w] 52 MR Rl E R FE %
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AN PR AT B T RE A ZE ) ) (the “Circular No. 377). Under the Circular No. 37, domestic residents
shall apply to SAFE for registration of foreign exchange for offshore investment before making
contributions to overseas companies, which was for the purpose of investment and financing and
directly incorporated or indirectly controlled by domestic residents with domestic and overseas legal
assets or equities. In the event the change of basic information of the registered offshore special
purpose vehicle such as the individual shareholder, name, operation term, etc., or if there is a capital
increase, decrease, equity transfer or swap, merge, spin-off or other amendment of the material items,
the domestic resident shall complete the change of foreign exchange registration formality for offshore
investment. Pursuant to the Notice of the State Administration of Taxation on Further Simplifying and
Improving the Foreign Exchange Management Policies for Direct Investment ([E 54 [ 4 2 = B i
i — 2 A A0 i B AR A S RE A BEIBUR 93 A1) ), the qualified banks will review and carry out the
aforesaid registration directly, and the SAFE and its branches shall implement indirect supervision
over foreign exchange registration via the banks.

PRC Merger & Acquisition

The Provisions on the Merger and Acquisition of Domestic Enterprises by Foreign Investors (
CBAM AN BE 1 55 N 25 B2 ) ) which was promulgated by the MOFCOM, the State-owned
Assets Supervision and Administration Commission of the State Council, the State Administration of
Taxation, the State Administration for Industry and Commerce, China Securities Regulatory
Commission (the “CSRC”) and the SAFE on 8 August 2006, and subsequently amended by the
MOFCOM on 22 June 2009, provided the scenarios qualify as an acquisition of a domestic enterprise
by a foreign investor.

On 8 October 2016, the MOFCOM issued the Interim Administrative Measures for the
Record-filing of the Incorporation and Change of Foreign-invested Enterprises (the “Circular 37)
( i E o KA B RE MY 1THHL)) which took effect on the same day and was
amended on 30 July 2017. According to the Circular 3, where a non-foreign-invested enterprise
changes into a foreign-invested enterprise due to acquisition, consolidation by merger or otherwise,
which is subject to record-filing as stipulated in the Measures, it shall complete the record-filing
formalities for incorporation and submit the Incorporation Application in accordance with the
Measures.

Laws and Regulations Relating to Foreign Investment

The incorporation, operation and management of corporate entities in the PRC shall be subject
to the Company Law of the PRC (% ANRILFE A F]%)) (the “Company Law”), which was
promulgated by the Standing Committee of the National People’s Congress (the “SCNPC”) on 25
December 1999, 28 August 2004, 27 October 2005 and 28 December 2013 respectively. The Company
law shall also apply to foreign-invested limited liability companies and companies limited by shares,
unless it is otherwise provided by the foreign investment laws.

The National Development and Reform Commission and the Ministry of Commerce promulgated
the Catalog of Industries for Guiding Foreign Investment (2017 version) ({/ME & FE S H %))
on 28 June 2017 and came into effect on 28 July 2017, which was comprised of the following two
parts: (i) catalog of industries in which foreign investment is encouraged; and (ii) special
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administrative measures for admission of foreign investments (negative list for admission of foreign
investments). The NDRC and the MOFCOM promulgated the Special Administrative Measures for
Admission of Foreign Investments (Negative List) (2018 version) ({&M$ & MEA 77| 5 HELHE it
(BT #) (2018 version) )) on 28 June 2018 and came into effect on 28 July 2018. Pursuant to the
2018 version, the special administrative measures for foreign investment access (negative list for
admission of foreign investments) specified in the Catalog of Industries for Guiding Foreign
Investment (2017 version) are repealed simultaneously, while the catalog of encouraged industries for
foreign investment is still valid.

Overseas Investment

The Measures for Overseas Investment Management ({IEFMNMEEEIHIL)) was released by
MOFCOM on 6 September 2014 and came into force on 6 October 2014. As defined by the Measures,
overseas investment means that the enterprises legally incorporated in the PRC own the non-financial
enterprises or obtain the ownership, control and operation management rights of the existing
non-financial enterprises in foreign countries through incorporation, merger and acquisition and other
means. If the overseas investments involve sensitive countries and regions, they shall be subject to the
approval of the competent authorities. For other overseas investments, they shall be subject to filing
administration. Local enterprises shall be filed with the provincial commercial administration
authorities where they are located. The qualified enterprises will be put into record and granted with
Overseas Investment Certificate for Enterprise by the relevant provincial commercial administration
authorities.

The Circular on Issuing Provisions on Foreign Exchange Administration for Overseas Direct
Investment of Domestic Institutions (< BH A% 70 35 A B A 45 A1 B B2 4% & A0 R 7 B 22 A ) ) was
released by SAFE on 13 July 2009 and came into force on 1 August 2009. The Circular of State
Administration of Foreign Exchange on Further Simplifying and Improving Foreign Exchange
Administration Policy for Overseas Direct Investment (Bl 5 M FEAE 1 ) B #E — 25 5 AL A o0t 1 %
WA IS PLECR A )) was released by State Administration of Foreign Exchange on 13
February 2015 and came into force on 1 July 2015. According to these circulars, the requirement on
foreign exchange registration and approval for overseas direct investment was lifted, and it was
changed to the mechanism that the banks directly review and complete the foreign exchange
registration for overseas direct investment, and SAFE and its branches will implement indirect
regulation over the foreign exchange registration for overseas direct investment through the banks.
Only when the foreign exchange registration for overseas direct investment is completed can
subsequent investment-related businesses be conducted, such as account opening and fund transfer
(including remittance and repatriation of profit and dividend).

The Administrative Measures for Overseas Investment by Enterprises {3635 4% & 4 B HFL )
was released by the NDRC on 26 December 2017 which came into effect beginning 1 March 2018. To
conduct overseas investment, certain procedures shall be complied with, which include: approval and
record-filing of an overseas investment project, reporting relevant information and cooperating with
the supervision and inspection. The aforementioned approval procedure shall apply to any sensitive
overseas investment projects carried out by the investor directly or through its controlled overseas
enterprise(s) which include (1) projects involving sensitive countries and regions; (2) projects
involving sensitive industries. Whereas, the aforementioned record-filing procedure shall apply to any
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non-sensitive projects carried out by the investor directly which represent projects not involving
sensitive countries and regions and not involving sensitive industries, or in other words non-sensitive
projects involving direct contribution of an asset and/or interest or direct provision of financing and/or

guarantee by the investor.
Wild Animals Protection
Import of wild animals

Pursuant to the Regulation for the Implementation of the People’s Republic of China on the
Protection of Aquatic Wild Animals (7K 57 £ B 9 % 7 B{ i % 1) ) promulgated by the Ministry of
Agriculture and taking effect in October 1993, as amended in January 2011, for the export of aquatic
wild animals under special protection of the State or the products thereof, and the import or export
of aquatic wild animals or the relevant animal products which are restricted by international
conventions to which China is a party, (i) an application shall be submitted to the administration in
charge of fisheries at the provincial level; (ii) such application shall be approved by the competent
department under the State Council in charge of fisheries; and (iii) an import or export permit shall
be obtained from the State administrative authority in charge of the import and export of endangered
species. The import or export of the wild animals described in this paragraph by any zoo for the
purpose of exchange of animals shall be examined and approved by the competent department under
the State Council in charge of construction before the application thereof is submitted for approval by
the competent department under the State Council in charge of fisheries.

Domestication and breeding of wild animals

Pursuant to the Regulation for the Implementation of the People’s Republic of China on the
Protection of Aquatic Wild Animals promulgated by the Ministry of Agriculture and taking effect in
October 1993, as amended in January 2011 and in December 2013, for the domestication and breeding
of aquatic wild animals under the first degree special protection of the State, a domestication and
breeding license issued by the competent department under the State Council in charge of fisheries is
required. For the domestication and breeding of aquatic wild animals under the second degree special
protection of the State, a domestication and breeding license issued by the administration in charge

of fisheries at the provincial level is required.
Commercial operation and utilization of wild animals

Pursuant to the Regulation for the Implementation of the People’s Republic of China on the
Protection of Aquatic Wild Animals promulgated by the Ministry of Agriculture and taking effect in
October 1993, as amended in January 2011 and in December 2013, for the sale, purchase and use of
aquatic wild animals under first degree special protection of the State, a commercial operation and
utilization license issued by the department under the State Council in charge of fisheries is required.
For the sale, purchase and use of aquatic wild animals under second degree special protection of the
State, a commercial operation and utilization license issued by the administration in charge of
fisheries at the provincial level is required.
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Management of aquariums

Pursuant to the Notification on Strengthening Management of Domestication and Performance of
Aquatic Wild Animals in Sea-aquariums and Aquariums (B 58 V35 fiF R0 KO fiF 45 35 B /K A2 B A
5y P 11 % R S B A PR AU K1) ) promulgated by the Ministry of Agriculture and taking effect in
September 2010, for the newly constructed aquariums which mainly serve the objectives of
domestication, exhibition and performance, construction plans and relevant feasibility study reports
shall be submitted to the department in charge of fisheries at the national or provincial level. Such
aquariums shall not be allowed to engage in domestication, exhibition and performance of aquatic wild
animals or other activities requiring special permission without passing the expert evaluation of

endangered animals and plants science committee ofthe Ministry of Agriculture.
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OVERVIEW

The history of our Company can be traced back to October 2009 when the Fosun International
Group established its commercial business department, which was subsequently renamed as the
tourism and commerce group in November 2012. In 2010, we started our business cooperation with,
and made a minority investment in Club Med. In May 2013, Hainan Atlantis was established and
commenced the construction of Atlantis Sanya in December 2014. In February 2015, the Fosun
International Group acquired a controlling interest in Club Med, which was subsequently transferred

to our Group during the Reorganization.

Our Company was incorporated as an exempted company with limited liability in the Cayman
Islands on 30 September 2016, following which we implemented a series of corporate restructurings
to hold our current businesses under our Company. Since then we have become one of the world’s
leading leisure-focused integrated tourism groups and a leader in providing pioneering and
family-focused tourism and leisure solutions to meet the evolving needs of our customers and respond

to industry trends.

BUSINESS MILESTONES

The following table sets forth the key business milestones of our Group:

Year Milestone Event

1950 i, Club Med was created as a non-profit association and opened its first
resort.

1957 oo, Club Med was transformed into a French limited corporation.

1966 ....ovviiiiiiiiiiii, The shares of Club Med were listed on the primary market of Euronext
Paris.

1969 i Club Med opened its first resort in the Americas.

1985 i Club Med opened its first resort in Asia Pacific.

2009 i The Fosun International Group established the commercial business

department, the predecessor of our Company, with a focus on the tourism
and commerce sectors.

2010 i, The Fosun International Group made a minority investment in Club Med.
Club Med opened Yabuli, the first Club Med resort in China.

2014 oo Hainan Atlantis commenced construction of Atlantis Sanya.
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Year

Milestone Event

Fosun International Group acquired control of Club Med by leading a
consortium to take Club Med private, following which Club Med was
delisted from Euronext Paris.

Fosun International Group made a minority investment in Thomas Cook,
one of the world’s oldest and leading travel groups, and announced their
strategic partnership. Kuyi, a joint venture by our Group and Thomas Cook,
was established to serve as our travel product distribution and service
provider.

Our Company was incorporated as an exempted company with limited
liability in the Cayman Islands.

Albion was launched to provide design, technical, operational and
management services to other tourism destination owners or concession
rights holders in China under our Albion brand.

Fanxiu was launched to develop and promote cultural and entertainment
events under the Fanxiu brand.

Atlantis Sanya had its soft opening in February 2018 and officially opened
in April 2018.

Club Med Joyview was launched to specifically target the fast-growing
Chinese market.

The FOLIDAY platform was established with a focus on families for
tourism and leisure solutions and distribution.

The FOLIDAY mobile application was launched.

Shanghai Miniversity, a company jointly owned by our Group and Mattel,
was established to focus on the provision of learning and playing club for
children under the Miniversity brand, and our first Miniversity club was
opened in February 2018 within Atlantis Sanya.
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OUR PRINCIPAL OPERATING SUBSIDIARIES

The principal business activities and date of establishment and commencement of business of

each member of our Group that made a material contribution to our results of operation during the

Track Record Period are shown below:

Date of establishment and

Name of company Principal business activities commencement of business

Club Med......cocvvvniiniiiinenn. Offering all-inclusive vacation resort 12 November 1957
services

Club Med Sales ................... Wholesale and retail of Club Med 15 October 1971
products in the U.S.

Hainan Atlantis ................... Development and operation of Atlantis 15 May 2013
Sanya

Club Med Brasil SA............. Hotel activity, importation of products, 11 February 1999
travel agency and tourism

Club Med Sales Canada Exclusive wholesaler and 12 June 1996

INCoivniiiii i, non-exclusive retailer of Club Med

land accommodations and packages in

Canada
Club Méditerranée (Club Travel agency and tourism business
Med) Hong Kong Ltd ......
Club Med K.K. ... Travel agency and tourism business

Club Méditerranée (Bureau Organization of holidays, group or
Suisse) SA....oii individual holidays, the creation and

operation of holiday

Club Med Ferias .................. Purchase and sale of all tourist
services, travel, circuits, resorts, sea,
river and air cruises, chartering of all
means of transport; sale of all
transport and goods

Club Méditerranée Australia Travel agency and tourism business

Club Méditerranée South Property management
Africa (Proprietary) Ltd....

Shanghai Club Med ............ Travel agency and tourism business,
resort manager and operator and
marketer

Club Med Services Travel agency and tourism business

Singapore Pte Ltd ............
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ACQUISITION OF CLUB MED BY TENDER OFFER

Early Business Cooperation with and Investment in Club Med

On 12 June 2010, Fosun High Tech, a wholly-owned subsidiary of Fosun International, and Club
Med, then listed on the Euronext Paris, entered into a memorandum of understanding regarding
business cooperation and investment, pursuant to which Fosun High Tech and Club Med would
conduct a wide range of cooperation to support Club Med’s development strategy, including but not
limited to speeding up the opening of new resorts in China and to develop business synergies for both
parties. As part of this cooperation, on 10 June 2010, the Fosun International Group acquired 628,295
shares and 1,616,551 ORANE redeemable bonds of Club Med from independent third parties,
representing approximately 7.1% of the share capital of Club Med assuming the redemption of all
ORANE mandatorily redeemable bonds into the shares of Club Med. All of the ORANEs were
redeemed in June 2012.

Privatization of Club Med and Delisting from Euronext Paris

Initial Tender Offer

On 29 May 2013, Fosun International, Fosun Property, Fosun Industrial, Fosun Luxembourg,
ACF II and its affiliates, and the Top Managers (together, the “First Offering Group”) entered into
an investment agreement, pursuant to which the First Offering Group agreed to acquire Club Med
through a voluntary public tender offer of all Club Med’s shares and bonds which were convertible
and/or exchangeable into new or existing shares of Club Med (the “OCEANESs,” together with the
shares, the “Target Securities”) at a price of EUR17.00 per share and EUR19.23 per OCEANE (the
“Initial Tender Offer”), which was subsequently raised to EUR17.50 per share of Club Med and
EUR19.79 per OCEANE on 24 June 2013. The documentation of the Initial Tender Offer was filed
with the AMF on 30 May 2013. ACF II and its affiliates are independent third parties.

On 30 June 2014, a competing tender offer on the Target Securities was filed, and the parties to
the Initial Tender Offer informed the AMF on 14 August 2014 that they withdrew the Initial Tender
Offer.

New Tender Offer

On 12 September 2014, the First Offering Group, Fidelidade, and JD Investors, among others
(together, the “Second Offering Group”) entered into an investment agreement (the “Investment
Agreement”) pursuant to which the Second Offering Group agreed to acquire Club Med through a
voluntary public tender offer for the Target Securities. To compete with the offer from an independent
third party in November and December 2014, the Second Offering Group raised its offer twice, which
was set at a price of EUR22.00 per share of Club Med and EUR23.23 per OCEANE (the “New Tender
Offer”). On 2 January 2015, the independent third party competing offer was withdrawn.

On 6 February 2015, Silverfern joined the Second Offering Group (collectively, the “Third

Offering Group”) by amending and restating the Investment Agreement (the “Amended and
Restated Investment Agreement”), pursuant to which Silverfern’s co-investment was included to
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acquire Club Med and the parties approved the offer set at EUR24.60 per share of Club Med and
EUR25.98 per OCEANE. The consideration was determined through a bidding process and was
offered based on the latest price of the competing offer plus an increment of 2.5% with reference to
the applicable laws and regulations. Under the Amended and Restated Investment Agreement, the
Third Offering Group incorporated Club Med Holding, which in turn wholly owned Club Med Invest
to serve as the sole offeror under the tender offer.

Completion of the New Tender Offer

Following the successful tender offer launched by Club Med Invest, on 12 February 2015, AMF
declared that Club Med Invest was in a position to hold in concert (i) 33,400,691 shares, representing
92.81% of the total share capital of Club Med; and (ii) 1,384,601 OCEANES, representing 98.64% of
the outstanding OCEANESs issued by Club Med.

On 10 March 2015, AMF declared that 1,054,155 shares and 4,782 OCEANEs of Club Med had
been tendered by the Third Offering Group. Following the successful tender offer, Club Med Invest
was in a position to hold in concert (i) 36,478,795 shares, representing 98.29% of the share capital,
and (ii) 4,782 OCEANEs, representing 25% of the outstanding OCEANESs issued by Club Med. As a
consequence, Club Med Invest held more than 95% of the share capital and voting rights of Club Med
and implemented a squeeze-out procedure pursuant to the AMF general regulations. Following the
squeeze-out procedure, Club Med Invest acquired 100% of the equity interest in Club Med. Club Med
became an indirectly-owned subsidiary of Fosun International on 12 February 2015 and was delisted
from Euronext Paris in March 2015.

Upon completion of the privatization, Club Med Holding had four types of securities in issue,
namely CM Ordinary Shares, CM Class B Shares, CM Class C Shares and CM Convertible Bonds.
Each of the CM Ordinary Shares, the CM Class B Shares and the CM Class C Shares has one voting
right. For details of the terms of such shares and the CM Convertible Bonds, please refer to “Appendix
VI—Statutory and General Information—A. Further Information about our Group—D. Shareholders’
Agreement of Club Med Holding—9. Terms of the Securities of Club Med Holding” in this prospectus.
Immediately after the privatization of Club Med, Fosun International, through its subsidiaries,
controlled approximately 90.10% of the voting rights of Club Med Holding.

The table below sets forth the allocation of shares (including CM Ordinary Shares, CM Class B
Shares and CM Class C Shares) and CM Convertible Bonds among the shareholders of Club Med
Holding immediately after the completion of the privatization of Club Med:

Percentage

CM Percentage CM to total CM

Shareholders of Ordinary CM Class CM Class Total to total Convertible Convertible
Club Med Holding Shares B Shares C Shares Shares shares Bonds Bonds
Fosun Luxembourg ......... 9,869,393 35,607,093 — 45,476,486 67.74% 72,056,820 70.3%
Fidelidade .........ccoeeeeennnnn. 2,846,063 10,268,108 — 13,114,171 19.53% 20,779,210 20.3%
Gaillon Management I...... 684,250 200,000 175,000 1,059,250 1.58% — —
Gaillon Management II .... 70,598 770,151 — 840,749 1.25% — —
JD Capital........coooeeeeennnnn. 629,782 2,272,149 — 2,901,931 4.32% 4,598,068 4.5%
ACF L., 419,855 1,514,766 — 1,934,621 2.88% 3,065,378 3.0%
Silverfern........cccvvvvveeennn. 262,409 946,728 — 1,209,137 1.80% 1,915,861 1.9%
Mr. Giscard d’Estaing...... 257,813 — 117,187 375,000 0.56% — —
Mr. Wolfovski........coonnn. 154,688 — 70,312 225,000 0.34% — —
Total.........cccvvviiiiiiiiiiinns 15,194,851 51,578,995 362,499 67,136,345 100% 102,415,337 100 %
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The following chart sets forth the simplified shareholding structure of Club Med upon
completion of the privatization by the Third Offering Group:

Fosun
International
100% 7777777777777
|
Fosun !
Industrial !
|
l
100% 85% |
Fosun Fidelidade® Gaillon Gaillon Top Indé?p en'(:ent
Luxembourg 1dehdade Management 1) Management 11V Managers® mory }(,3 )
investors
67.74% 19.53% 1.58% 1.25% 0.90% 9.00%
Club Med
Holding
100%
Club Med
Invest
100%
Club Med
Club Med
Subsidiaries

Notes:

(1)  Gaillon Management I and Gaillon Management II were established for the purpose of implementing the Management
Equity Plan. For details of the Management Equity Plan, please refer to “—Shareholders’ Agreement of Club Med
Holding” in this section and the section headed “Appendix VI—Statutory and General Information—E.Various Plans of
Our Company and Club Med Holding—4. Management Equity Plan of Club Med Holding” in this prospectus. Upon
completion of the privatization of Club Med, Fosun Luxembourg was the sole shareholder of Gaillon Management I and

Gaillon Management II.

(2)  The Top Managers, namely Mr. Giscard d’Estaing and Mr. Wolfovski, were entitled to exercise approximately 0.56% and
0.34% of the voting right of Club Med Holding, respectively.

(3)  The minority investors, namely JD Capital, ACF II and Silverfern, are all independent third parties, and were entitled

to exercise approximately 4.32%, 2.88% and 1.80% of the total voting rights of Club Med Holding, respectively.

(4)  Fidelidade was indirectly held by Fosun International.
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Reasons for the Privatization and Delisting of Club Med

Club Med, based in France, was founded in 1950 and is a world-renowned provider of
family-focused all-inclusive holiday experience. To integrate China momentum with global resources
and expand the global presence on evolving tourism and leisure market, the tender offer was initiated
to acquire the controlling interest in Club Med and to further develop the tourism sector.

Funding of the Tender Offer

The total consideration for the privatization of Club Med was approximately EUR916 million
which was fully paid on 23 March 2015. The consideration was funded by a combination of debt
financing in the amount of EUR280 million (the “Debt Financing”) and equity financing in the
amount of approximately EUR641 million (the “Equity Financing”).

The Debt Financing is in the amount of EUR280 million, and provided by loans with interests
at Euro Interbank Offered Rate (EURIBOR) (or Euro OverNight Index Average (EONIA) for any
interested period of less than seven days) plus a margin of 2.75% to 5.5% per annum (the “Margin”),
and were secured by, among others, (i) pledges of certain shares and (ii) pledges over certain
receivables and bank accounts of certain subsidiaries of Club Med Holding. As of 30 September 2018,
the outstanding amount of loans for Club Med Invest under the Debt Financing was EUR167 million.

The Equity Financing comprises of:

(i) the contribution in-kind at a total value of approximately EUR203 million for a total of
8,267,380 shares of Club Med at a value equal to the closing offer price of EUR24.60 per
share and EUR25.98 per OCEANE, including (a) 1,351 shares held by Mr. Guo
Guangchang, (b) 3,582,677 shares held by Fosun Property, (c) 4,682,352 shares held by
Fosun Luxembourg, and (d) 983 shares and 237 OCEANEs owned by Mr. Giscard
d’Estaing; and

(ii) the cash contribution of approximately EUR433 million from the readily available cash of
the Third Offering Group.

Shareholders’ Agreement of Club Med Holding and Certain Shareholders’ Rights

In view of the privatization of Club Med and the transition to shareholding interests at the level
of Club Med Holding, Fosun International, Fosun Luxembourg, Fidelidade, the JD Investors, ACF II,
Silverfern, the Top Managers, Gaillon Management I, Gaillon Management II, Club Med Holding,
Club Med Invest, among others, entered into the Shareholders’ Agreement on 18 February 2015, in the
specific context of the privatization of Club Med and delisting from Euronext Paris without
contemplation of the current proposed listing, relating to Club Med Holding to provide for
shareholders’ rights and obligations and the corporate governance of Club Med Holding, which was
further amended on 29 December 2015 and 24 August 2018.

Pursuant to the Shareholders’ Agreement, the shareholders agreed to, among other things,
implement the Management Equity Plan by issuing new shares of Club Med Holding to Gaillon
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Management I through which certain directors or managers of Club Med Holding and its subsidiaries
could subscribe for shares of Club Med, and agreed that Fosun Luxembourg may elect to merge
Gaillon Management II by way of absorption, or otherwise dissolve Gaillon Management II by way
of transfer of all the assets and liabilities to Fosun Luxembourg. For details of the Management Equity
Plan, please refer to “Statutory and General Information—E. Various Plans of Our Company and Club
Med Holding—4. Management Equity Plan of Club Med Holding” in Appendix VI to this prospectus.

As of the Latest Practicable Date, there are a number of specific shareholders’ rights under the
Shareholders’ Agreement, including the following (among other things):

° ACF II has a veto right over (i) implementing any transaction or other arrangement between
Club Med Holding or Club Med Invest (on the one hand), and Fosun International and
Fosun Luxembourg or any of its Affiliated Entities (as defined therein) or Connected Party
(as defined therein) (with the exception of Club Med) (on the other hand); (ii) any change
to the articles of association of Club Med Holding (to the extent such transactions or
arrangements in (i) or (ii) adversely affect the rights of ACF II under the Shareholders’
Agreement and/or the validity, enforceability or the rights under its put option (including
the price upon the exercise of such option)); and (iii) any substantial change to the nature

of the business carried on by Club Med and its subsidiaries‘"

o ACF 1II and JD Capital have certain liquidity rights, for which Fosun Luxembourg, Club
Med Holding and Club Med Invest shall provide reasonable assistance to seek liquidity of
its securities of Club Med Holding by a transfer of the securities of Club Med Holding held
by ACF II or JD Capital, at the price and on the terms and conditions which ACF II or JD
Capital deems appropriate

° Each of ACF 1II, JD Capital, Silverfern, the Top Managers and the shareholders of Gaillon
Management I who are directors or managers of Club Med Group has a put option against
Fosun Luxembourg to purchase all or part of its securities in Club Med Holding or Gaillon
Management I

o Pre-emption right by Club Med Managers and Fosun Luxembourg, which does not apply:
(1) in the event of the initial public offering of Club Med Holding; or (ii) the launching of
a sale process for the sale of 100% the securities of Club Med Holding requested by Fosun
Luxembourg

° Tag-along right by ACF II, JD Capital and Silverfern

. Drag-along right by Fosun Luxembourg

e Right of Gaillon Management I, under certain circumstances, to request the implementation
of a direct divestment of: (i) the relevant securities of Club Med Holding by their

Note:
(1)  There was no transaction or arrangement subject to the veto right during the Track Record Period up to the Latest
Practicable Date, nor presently contemplated by the Company to occur after the Listing.
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shareholders in lieu of a transfer by Gaillon Management I of their securities of Club Med
Holding; or (ii) the securities of Club Med Holding to be received by their shareholders
following a merger of Gaillon Management I into Club Med Holding or the contribution of

the relevant securities of Gaillon Management I to Club Med Holding

° Anti-dilution right by Fosun Luxembourg, ACF II, JD Capital, Silverfern, the Top
Managers, Gaillon Management I and director or managers holding securities of Club Med
Holding

o Right of observer seat by ACF II and Silverfern and related information right

For details of relevant terms of the Shareholders’ Agreement please refer to “Statutory and
General Information—D. Shareholders’ Agreement of Club Med Holding” in Appendix VI to this

prospectus.

Compliance during the Listing of Club Med on the Euronext Paris

Our Directors have confirmed that, to the best of their knowledge and belief, during the period
that Club Med was listed on the Euronext Paris, (a) Club Med had complied with all applicable French
securities laws and regulations, and the listing rules of the Euronext Paris in all material respects; and
(b) there is no issue in relation to the prior listing of Club Med that needs to be brought to the attention
of the Stock Exchange or the Shareholders.

REORGANIZATION

In preparation for the Listing and for the purpose of streamlining our corporate structure, we
underwent the Reorganization during 2016 to 2018, which integrated our businesses and operating
entities. The Reorganization can be broadly categorized into two parts: (i) the offshore reorganization,
which comprised steps undertaken in respect of our Company and our subsidiaries outside the PRC,
and (ii) the onshore reorganization, which comprised steps undertaken in respect of our subsidiaries
in the PRC.
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The following chart sets forth the simplified shareholding structure of the businesses and/or
entities comprising our Group immediately before the Reorganization.

’ Fosun International ‘
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’ Club Med Holding® ‘
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Shanghai Club Med
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’ Qijin Investment ‘ ’ Shanghai Fanyou ‘
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51% | 100% 100%
’ Hainan Atlantis" ‘ ’ Kuyi® ‘ ’ Xiuping Travel ‘ ’ Fosun Albion ‘
Notes:

(1) Qijin Investment held 99.81% of the total issued shares of Hainan Atlantis, while the remaining 0.19% of the total issued
shares of Hainan Atlantis was held by CDB Development Fund Co., Ltd. (2 5 %% & 54 BR /A F), an independent third
party.

(2) Kuyi is a jointly controlled entity with its remaining 49% equity interest indirectly held by Thomas Cook. Thomas Cook
is a company owned by our Group and the Remaining Fosun International Group as to approximately 6.04% and 7.23%,
respectively, as of the Latest Practicable Date.

(3)  The remaining shares (including CM Class B Shares, CM Class C Shares and CM Ordinary Shares) of Club Med Holding
was owned by JD Capital, ACF II, Silverfern, Gaillon Management I and the Top managers. For further details of their
shareholding, please see “— Acquisition of Club Med by Tender Offer—Privatization of Club Med and Delisting from
Euronext Paris” in this section.

(4)  Excluding Shanghai Club Med.

(5) Fidelidade is indirectly held by Fosun International.
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Offshore Reorganization

(i) Incorporation of Our Company

On 30 September 2016, our Company was incorporated in the Cayman Islands as an exempted
company with limited liability. The initial authorized share capital of our Company was US$1,000,000
divided into 1,000,000,000 Shares of US$0.001 par value each.

Upon incorporation, one Share was allotted and issued to an independent initial subscriber at par
value of US$0.001. On the same date, the independent initial subscriber transferred its one Share to
Fosun International at par value, and our Company allotted and issued an additional 999 Shares at par
value to Fosun International. Upon completion of such share transfer and allotment, Fosun
International held 1,000 Shares, being the sole Shareholder of our Company.

On 3 May 2017, the authorized share capital of the Company was changed from US$1,000,000
to EUR1,000,000 by way of (i) repurchasing and cancelling the 1,000 ordinary Shares with a par value
of US$0.001 each; and (ii) allotting and issuing 1,000 Shares with a par value of EUR0.001 each to
Fosun International at a total consideration of EUR540,191,026.31, which was with reference to the
amount payable by our Group for acquiring the interests in Club Med Holding.

On 29 December 2017, (i) 1,000 Shares of EUR0.001 each were allotted and issued to Fosun
International at a consideration of RMB2.67 billion which is payable on demand; (ii) the authorized
share capital of our Company was subdivided from EUR1,000,000 divided into 1,000,000,000 Shares
of EURO0.001 par value each to EUR1,000,000 divided into 10,000,000,000 Shares of EUR0.0001 par
value each, resulting in the total issued 2,000 Shares being subdivided into 20,000 Shares; and (iii)
999,980,000 Shares were allotted and issued to Fosun International at nil cash consideration. Upon
completion, Fosun International held 1,000,000,000 Shares, being the sole Shareholder of our
Company.

On 25 April 2018, our Company allotted and issued one Share to Fosun International at a total
consideration of EUR173,499,641.80 for the settlement of the payables due to Fosun International in
connection with the acquisition of approximately 19.53% and 1.73% of the total issued shares of Club
Med Holding, respectively. For details, please see “—(iii) Acquisition of the Equity Interest in Club
Med Holding by Our Group” in this section.

On the even date, our Company allotted and issued one Share to Fosun International at a total
consideration of HK$19,319,788.31 for the settlement of the payables due to Fosun International in
connection with the acquisition of approximately 18.68% of the equity interest in Vigor from Fosun
Industrial. For details, please see “—(iv) Acquisitions of Minority Interests in Vigor and Thomas Cook

by Our Group” in this section.

On 18 June 2018, 9,038,501 Shares were allotted and issued to Pacific Jovial on trust and
credited as fully paid for the purpose of the Pre-IPO Share Ownership Plan at a consideration of
HK$72,759,933.05. On 4 July 2018, 645,000 Shares were allotted and issued to 14 plan participants
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under the Pre-IPO Share Ownership Plan at the subscription price of EUR2.00 per Share. For details
of the Pre-IPO Share Ownership Plan, please refer to “Statutory and General Information—E. Various
Plans of Our Company and Club Med Holding—2. Pre-IPO Share Ownership Plan” in Appendix VI

to this prospectus.

(i) Incorporation of FTG HK

On 3 October 2016, FTG HK was incorporated in Hong Kong with a total amount of issued share
capital of HK$1. One share was issued to an independent third party which was subsequently
transferred to our Company on 19 October 2016. Since then, FTG HK has been a wholly-owned
subsidiary of our Company.

(iii) Acquisition of the Interests in Club Med Holding by Our Group

Acquisition of approximately 68.99% of the total issued shares of Club Med Holding from Fosun
Industrial

On 1 March 2017, Fosun Industrial, the then sole shareholder of Fosun Luxembourg which held
approximately 68.99% of equity interest in Club Med Holding, transferred its entire equity interest in
Fosun Luxembourg, including 9,939,991 CM Ordinary Shares, 36,377,244 CM Class B Shares and
72,056,820 CM Convertible Bonds, to Fosun International at an aggregate consideration of
EUR161,517,224.61, comprising EUR3 million issued share capital of Fosun Luxembourg and the
share premium in the amount of EUR158,517,224.61, and was settled on the same date.

On the same date, (i) Fosun International, as the sole shareholder of Fosun Luxembourg,
contributed EUR3 million issued share capital of Fosun Luxembourg and the share premium linked to
these shares in the amount of EUR158,517,224.61 and a receivable it held towards Fosun Luxembourg
in the total amount of EUR378,673,801.70 (collectively, the “Contribution”) into our Company; and
then (ii) our Company, as the sole shareholder of Fosun Luxembourg, made the Contribution to FTG
HK. The Contributions were completed on 7 June 2017. Upon completion, Fosun Luxembourg became
our wholly-owned subsidiary, through which our Company was entitled to exercise approximately
68.99% of the voting power in Club Med Holding.

Acquisition of approximately 1.73% of the total issued shares of in Club Med Holding from JD
Capital

On 5 February 2018, Fosun Luxembourg and JD Capital entered into a share purchase agreement
pursuant to which Fosun Luxembourg acquired from JD Capital 251,913 CM Ordinary Shares, 908,860
CM Class B Shares and 1,839,227 CM Convertible Bonds, representing approximately 1.73% of the
total issued shares of Club Med Holding, at a total consideration of EUR14,093,144.80. This
consideration was determined based on the fair market value as agreed by the parties with reference
to various factors such as level of earnings and debt and valuation multiple and was paid by Fosun
International on behalf of Fosun Luxembourg on 9 February 2018. The payable accrued to Fosun
International was settled by the allotment of one Share to Fosun International on 25 April 2018.
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Upon completion of the above mentioned share transfer, JD Capital held approximately 2.59%
of the total issued shares of Club Med Holding, while our Company, through Fosun Luxembourg, held
approximately 70.70% of the total issued shares of Club Med Holding.

Acquisition of approximately 19.53% of the total issued shares of Club Med Holding from
Fidelidade

On 24 April 2018, Fosun Industrial and Fidelidade entered into a sale and purchase agreement,
pursuant to which Fosun Industrial acquired from Fidelidade 2,846,063 CM Ordinary Shares,
10,268,108 CM Class B Shares, and 20,779,210 CM Convertible Bonds, representing approximately
19.53% of the total issued shares of Club Med Holding, at a total consideration of EUR159,406,497.
This consideration was determined based on the fair market value as agreed upon by both parties with
reference to various factors such as level of earnings and debt and valuation multiple. To settle the
consideration, Fosun Industrial (i) transferred its entire equity interest in an investment holding
company whose monetary value amounted to EUR113,822,820 calculated based on the valuation of its
10% equity interest in Folli Follie (being its only substantive asset), using the closing price per share
on 23 April 2018, and (ii) the paid EUR45,583,677 in cash to Fidelidade. These considerations were
fully settled on 24 April 2018.

On 11 May 2018, Fosun Industrial sold and transferred the same securities of Club Med Holding
representing approximately 19.53% of the total issued shares in Club Med Holding to Fosun
Luxembourg pursuant to a sale and purchase agreement entered into between the parties at a
consideration of EUR159,406,497 which was paid by Fosun International on behalf of Fosun
Luxembourg. The payable amount accrued to Fosun International was subsequently settled by
allotment of one Share to Fosun International on 25 April 2018.

Upon completion, our Company, through Fosun Luxembourg, held 13,037,967 CM Ordinary
Shares, 47,554,212 CM Class B Shares, and 94,675,257 CM Convertible Bonds, representing
approximately 90.25% of the total equity interest in Club Med Holding.

(iv) Acquisitions of Minority Interests in Vigor and Thomas Cook by Our Group

Acquisition of 100% of equity interest in Laxton from Fosun Industrial

Laxton, as an investment vehicle of Fosun International, holds 18.68% equity interest in Vigor,
a company that manufactures and sells travel souvenirs such as pastries, pineapple cakes, and candies.

On 24 April 2018, Fosun Industrial, as the sole shareholder of Laxton, and FTG HK entered into
a sale and purchase agreement, pursuant to which Fosun Industrial agreed to sell, and FTG HK agreed
to purchase, the one share of Laxton, representing 100% of equity interest in Laxton, at a
consideration of HK$1 which was settled on the same date, with a balance of current liabilities due
to an immediate holding company on Laxton’s account totaling HK$19,319,787.31 which was
subsequently settled by allotment of one Share to Fosun International on 25 April 2018. Upon
completion, Laxton became our wholly-owned subsidiary which in turn holds 18.68% equity interest
in Vigor.
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Acquisition of approximately 5.37% of equity interest in Thomas Cook from Fosun International

On 29 June 2018, FTG HK acquired 82,546,172 ordinary shares of Thomas Cook, representing
approximately 5.37% equity interest in Thomas Cook, from Fosun International for a consideration of
GBP89,562,597, which was determined based on the closing price of 25 June 2018 and settled by the
inter-company balance between our Company and Fosun International. For details of the acquisition
of the interest in Thomas Cook, please refer to the section headed “Relationship with Our Controlling
Shareholders—Delineation of Business—Existing Interests in Tourism Related Businesses” in this
prospectus.

Onshore Reorganization

(v) Acquisition of the Entire Equity Interest in Shanghai Fanyou from Fosun Commercial

On 28 February 2017, Fosun Commercial and Shanghai FTD entered into a share transfer
agreement pursuant to which Fosun Commercial agreed to transfer its entire equity interest in
Shanghai Fanyou to Shanghai FTD at a consideration of RMB31,017,100, which was determined based
on an independent valuation report of Shanghai Fanyou as of 31 July 2016 and fully settled on 11 May
2018. Upon completion, Shanghai Fanyou became our wholly-owned subsidiary.

(vi) Acquisition of the Entire Equity Interest in Qijin Investment from Fosun Commercial

On 28 February 2017, Shanghai FTD and Fosun Commercial entered into a equity transfer
agreement, pursuant to which Fosun Commercial agreed to transfer its entire equity interest in Qijin
Investment to Shanghai FTD at the consideration of RMB2,636,787,400 which was determined after
arm’s length negotiation between the parties with reference to an independent valuation report of Qijin
Investment as of 31 July 2016. On 1 April 2017, the change of industrial and commercial registration
procedure for Qijin Investment was completed. On 4 May 2018, Shanghai FTD and Fosun Commercial
entered into a supplemental agreement, pursuant to which the parties thereto confirmed the transaction
has been completed on the date of the agreement notwithstanding that the consideration had not been
fully settled. Taking into account that (i) the supplemental agreement entered into between the parties
confirms that the conditions for completion of the equity transfer in respect of 100% equity interest
in Qijin Investment under the equity transfer agreement had been fulfilled or had been waived with
consent from both parties, the above-mentioned equity transfer transaction had completed; (ii)
Shanghai FTD is now holding 100% equity interest in Qijin Investment, and is entitled to enjoy
shareholder’s rights and undertake shareholder’s obligations according to the applicable laws and the
articles of association; and (iii) Fosun Commercial shall not make any claim on the 100% equity
interest in Qijin Investment, our PRC Legal Advisor is of the view that (i) the conditions for
completion of the equity transfer transaction of 100% equity interest in Qijin Investment have been
fulfilled or waived, and the equity transfer in respect of 100% equity interest in Qijin Investment has
legally completed; and (ii) all relevant and necessary regulatory approvals, consents and licenses in
respect of the equity transfer have been obtained. As of the Latest Practicable Date, the outstanding
amount of the consideration was approximately RMB303 million, which constitutes a part of the
Onshore Payable. Please refer to “Relationship with Our Controlling Shareholders—Financial
Independence—Onshore Payables and Offshore Receivable” in this prospectus for details.
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Upon completion, our Company indirectly owned all the equity interests in Qijin Investment

through which the Company owned 99.81% of the total issued shares of Hainan Atlantis as well.

(vii) Acquisition of the Entire Equity Interest in Lijiang Derun from an Independent Third
Party

On 3 July 2017 and 29 November 2017, Qijin Investment acquired from Haina Hongyuan
Investment Co., Ltd. (M ZE IR E A/ ), an independent third party, 67% and 33% equity
interest in Lijiang Derun, respectively, at a respective consideration of RMB321.6 million and
RMB158.4 million. These considerations were determined after arm’s length negotiations with
reference to the net asset value of Lijiang Derun as of 31 December 2015 and the fair market value
of its major assets, and were fully settled on 10 August 2017 and 20 December 2017, respectively.

Upon completion, Lijiang Derun became our wholly-owned subsidiary.

(viii) Acquisition of approximately 0.19% of the Total Issued Shares of Hainan Atlantis from an
Independent Third Party

On | August 2018, Qijin Investment acquired approximately 0.19% of the total issued shares of
Hainan Atlantis from CDB Development Fund Co., Ltd. (BB Es R L S HRAH]), an independent
third party, at a consideration of RMB15,156,500. This consideration was determined with reference
to the amount of initial investment of CDB Development Fund Co., Ltd. ([ 5l %% & 2 4 A FR/A 7)), and
was fully paid on 30 July 2018. Upon completion, Hainan Atlantis became our indirect wholly-owned

subsidiary.
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CORPORATE STRUCTURE IMMEDIATELY AFTER THE REORGANIZATION AND BEFORE
COMPLETION OF THE GLOBAL OFFERING

The following chart sets forth the shareholding structure of our Group immediately after the

Reorganization and before completion of the Global Offering.
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Notes:

(D

(2

(3)

(4)

%)

(6)

(7

(®)

Pacific Jovial was held by 67 individuals who are the participants of the Pre-IPO Share Ownership Plan. One participant
left the Group before registration and thus his entitlement was forfeited and not registered. Six of the 67 individuals left
the Group before the Global Offering, and the Shares held by Pacific Jovial attributable to them were cancelled.

Such equity interest of our Company was held by (1) Mr. Giscard d’Estaing (our executive Director, deputy chief
executive officer, and president of Club Med) and Mr. Xavier Mufraggi (the chairman of Club Med Sales), as to 0.01%
in total, each a connected person of our Company; (2) Mr. Wolfovski, Sylvie Brisson, Sylvain Rabuel, Grégory Lanter,
Emmanuelle Leiger ép Vaudoyer, Anne Browaeys, Gino Andreetta, Xavier Desaulles, Janyck Daudet, Patrick Calvet, Dai
Xiaolan and Alain Kok, being employees or consultant of our subsidiaries (as the case maybe), as to 0.05% in total, each
an independent third party, pursuant to the Pre-IPO Share Ownership Plan. For details, please see “Statutory and General
Information—E. Various Plans of Our Company and Club Med Holding—2. Pre-IPO Share Ownership Plan” of Appendix
VI to this prospectus.

As of the Latest Practicable Date, the subsidiaries of Hainan FTD include the following wholly-owned subsidiaries:
(a) Hainan Albion Property Management Co., Ltd. (/5% 2 (R4 28 1A R 7))

(b)  Hainan Albion Vacation Rentals Management Co., Ltd. (7 R % {5 B {5 23 8 4 BLAT BR 2N 7))

(c)  Sanya Fanxiu Performance and Art Co., Ltd. (=58{Z 75 #2847 fR/A A)

As of the Latest Practicable Date, the subsidiaries of Fanyue Taicang include the following wholly-owned subsidiaries:
(a)  Fanxue (Taicang) Tourism Co., Ltd. (IZF& (K& ) JiK i A BRA A

(b)  Fanzhou (Taicang) Hotel Co., Ltd. (ZZ# (X&) 15 A R 7))

(¢)  Fanhao (Taicang) Tourism and Culture Co., Ltd. (JZi% (K& ) kil Kb A R A

(d) Fanou (Taicang) Tourism Co., Ltd. (JZZEK (K& ) ik A R 7))

(e) Yuexue (Taicang) Tourism and Culture Development Co., Ltd. (F (KA ) i€z 30k B #4 BR A 7))

(f)  Yuezhou (Taicang) Tourism and Culture Development Co., Ltd. (BL¥Hl (X&) filk % 3CAL B35 A FRA 7))

(g)  Yuehao (Taicang) Tourism and Culture Development Co., Ltd. (Bl (KA ) fik 7 SOk B 88 A BRA 7))

(h) Yueou (Taicang) Tourism and Culture Development Co., Ltd. (Wilik (K& ik b Bl 55 A BRA 7))

Kuyi is a jointly controlled entity with the remaining 49% equity interest of Kuyi indirectly held by Thomas Cook which

is an independent third party. As of the Latest Practicable Date, our Group and the Remaining Fosun International Group
held approximately 6.04% and 7.23% equity interests in Thomas Cook.

The remaining 30% equity interest of Shanghai Miniversity is held by Mattel, an independent third party.

As of the Latest Practicable Date, the subsidiaries of Fosun Albion include the following wholly-owned subsidiaries:
(a)  Shanghai Fosun Architecture and Planning Co., Ltd. (|18 & & 5580 B 3% 51 A7 BRA #l)

(b)  Shanghai Fosun Albion Property Management Co., Ltd. ( Fif{E 2 B R FATBRA )

(c) Shanghai Fosun Albion Travel Agency Co.,Ltd. (I8 & SRR 1T 4L FR/A )

(d)  Shanghai Fosun Albion Tourism Management Co., Ltd. (118 5 % 205 filk 4 5 B A PR/ 7))

(e)  Shanghai Fosun Albion Hotel and Resort Management Co., Ltd. (I V15 A& % 00 (R 1k A BORT 7 30LAT R 2 7))

The remaining equity interest of Club Med Holding was owned by (i) JD Capital as to 2.59%, ACF II as to 2.88%, and
Silverfern as to 1.80%, each of which is an independent third party; and (ii) Mr. Giscard d’Estaing as to 0.56%, our
executive Director, vice chairman of the Board, deputy chief executive officer, president of Club Med and director of
Club Med Holding and thus a connected person of the Company, and Mr. Wolfovski as to 0.34%, who is the deputy chief
executive officer and chief financial officer of Club Med.
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(9)  The remaining equity interest of Gaillon Management I was owned by (i) Mr. Xavier Mufraggi as to approximately
1.65%, who is the chairman of Club Med Sales, and Mr. Blandine Roussel as to 0.23%, who is the vice chairman of Club
Med Sales, both of whom are connected persons of our Company; and (ii) 85 employees and directors of our subsidiaries
as to 47.50%, each of whom is an independent third party.

(10) As of the Latest Practicable Date, Club Med had 80 subsidiaries, including 72 wholly-owned subsidiaries and eight
non-wholly owned subsidiaries. Details of the other third parties’ shareholding interests in the non-wholly owned
subsidiaries of Club Med are set out below:

Name of Non-wholly
Owned Club Med Interest Held
No Subsidiaries by our Group Identities and % of Shareholding of Other Shareholders
L. Société Villages Hotels ~ 53.91% Caisse des Dépots et 10,717 shares Independent third party
des Caraibes — SVHC Consignations (45.98%)
Maisons Ambaud & 8 shares (0%) Independent third party
Freres
Avril Juste 7 shares (0%) Independent third party
2. Société Polynésienne des 99.998% Jean Combard 2 shares (0.002%) Independent third party
Villages de Vacances
3. Itaparica SA 51.6% Brasil Warrant 45.75% Independent third party
Empreendimentos Admnistracdo de Bens
Turisticos e Empresas Ltda.
Instituto Unibanco 1.86% Independent third party
Itad Seguros SA 0.12% Independent third party
Banco Itai SA 0.33% Independent third party
UBB Prev 0.34% Independent third party
4. Société Martiniquaise des 10% Ingrid 90% Independent third party
Villages de Vacances
5 Holiday Villages 49% GMR Company Ltd 51% Independent third party
Thailand Ltd

6 Recreational Villages sdn 21% Azizah Binti Kassim  79% Independent third party

bhd

7 Club Med Bazic Tunisie  99% Dark El Nour 1% Independent third party

SARL NOUIRA
8 Club Méditerranée 49% Dark EI Nour 51% Independent third party
Voyage SARL NOUIRA

(11) Laxton is an entity through which our Company invested in Vigor.

(12)  Yuyuan is granted with the shareholders’ rights of Lijiang Derun pursuant to an equity entrustment agreement entered
into between Qijin Investment and Yuyuan on 20 November 2017. For details of the equity entrustment agreement, please
see “Relationship with Our Controlling Shareholders — Delineation of Business — Existing Interests in Tourism related
Businesses” and “Connected Transactions — Fully-exempt Continuing Connected Transaction — 5. Equity Entrustment
Agreement.”

(13) Kuyi International Travel Agency (Sanya) Co., Ltd. (“Sanya Kuyi”, BB BRITH (=55) fABRA ) is a jointly

controlled entity with the remaining 49% equity interest of Sanya Kuyi indirectly held by Thomas Cook which is an
independent third party.
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CORPORATE STRUCTURE IMMEDIATELY AFTER THE GLOBAL OFFERING

The following chart sets forth the shareholding structure of our Group immediately after the
Global Offering (assuming the Over-allotment Option is not exercised and no Shares will be issued
under the Pre-IPO Share Option Scheme and the Pre-IPO Free Share Award Plan).
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Note: Please refer to the notes on the preceding pages except for:

(2) Such equity interest of our Company was held by (1) Mr. Giscard d’Estaing (our executive Director, deputy chief
executive officer, and president of Club Med) and Mr. Xavier Mufraggi (the chairman of Club Med Sales), as to 0.01%
in total, each a connected person of our Company; (2) Mr. Wolfovski, Sylvie Brisson, Sylvain Rabuel, Grégory Lanter,
Emmanuelle Leiger ép Vaudoyer, Anne Browaeys, Gino Andreetta, Xavier Desaulles, Janyck Daudet, Patrick Calvet, Dai
Xiaolan and Alain Kok, being employees or consultant of our subsidiaries (as the case maybe), as to 0.04% in total, each
an independent third party, pursuant to the Pre-IPO Share Ownership Plan. For details, please see “Statutory and General
Information—E. Various Plans of Our Company and Club Med Holding—2. Pre-IPO Share Ownership Plan” of Appendix
VI to this prospectus.

(14) This percentage of 17.51% is based on the assumption that no core connected person will subscribe for the Reserved
Shares under the Preferential Offering. For details, please refer to “Waiver From Strict Compliance with the Listing
Rules— Waiver in Respect of Public Float Requirements” in this prospectus.
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POST-TRACK RECORD PERIOD ACQUISITIONS
Acquisition of minority interest in Thomas Cook

Considering the growth potential and strategic value of Thomas Cook to our business, our
Company further acquired in aggregate 10,230,611 ordinary shares of Thomas Cook, representing
approximately 0.67% of the issued ordinary shares of Thomas Cook, on the open market at a total
consideration of approximately GBP8,860,548 (equivalent to approximately HK$89,365,083) on 12
July, 7, 8 , 9, 10, 13, 14 and 15 August 2018, which was determined based on the prices per share at
the time of purchase as quoted in the secondary market of the London Stock Exchange and has been
fully paid in cash on the same date. To the best of the Directors’ knowledge, information and belief,
the counterparties are independent third parties.

Thomas Cook, one of the world’s leading travel groups, is one of our strategic partners.
According to the 2017 annual report of Thomas Cook, its total assets amounted to approximately
GBP6,615 million as of 30 September 2017, its revenue amounted to approximately GBP9,007 million
for the financial year ended 30 September 2017, and its underlying profit attributable to equity holders
of the parent amounted to approximately GBP143 million for the financial year ended 30 September
2017. For details, please see “Extracts of Certain Financial Statements of Thomas Cook” in Appendix
IIT of this prospectus. The net profits before and after taxation and extraordinary item attributable to
the 0.67% interest in Thomas Cook for the year ended 30 September 2017 were approximately
GBP308,200 and GBP80,400 respectively. The net profits before and after taxation and extraordinary
item attributable to the 0.67% interest in Thomas Cook for the year ended 30 September 2016 were
approximately GBP227,800 and GBP6,700, respectively.

Acquisition of minority interest in Vigor

On 3 July 2018, Mr. Sun Guohua and Ms. Xiao Shijin, both being the controlling shareholders
of Vigor and independent third parties, and Laxton entered into a share transfer agreement, pursuant
to which Mr. Sun Guohua and Ms. Xiao Shijin agreed to transfer the entire interest in Hezhongli Joint
Stock Co., Ltd. (& A J1 &4y A FRA F]) (“Hezhongli”) to Laxton. Hezhongli is a company established
in Taiwan whose only substantive assets are 1,303,628 shares of Vigor, representing approximately
7.73% of the issued shares of Vigor, the shares of which are registered as emerging stock on the Taipei
Exchange (formerly known as the GreTai Securities Market) (stock code: 2733). The total
consideration payable in cash is TWD27,610,841 (equivalent to approximately HK$7,066,114), which
will be from the Company’s internal resources and was determined based on the closing price of
Vigor’s shares as quoted in the secondary market. As of the Latest Practicable Date, this transaction
is under review by the Ministry of Economic Affairs of Taiwan. The total consideration will be settled
in cash upon the above regulatory approval.

Vigor is a leading pastry company in Taiwan, which manufactures and sells travel souvenirs such
as pastries, pineapple cakes, and candies. Given the nature and leading position of Vigor’s business,
our Company considers there to be growth potential and strategic value of Vigor to our business.
According to the annual report of Vigor, its total assets amounted to approximately TWD980 million
as of 31 December 2017, its total revenue amounted to approximately TWD700 million for the
financial year ended 31 December 2017, and its total net profit amounted to approximately TWD4.5
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million for the financial year ended 31 December 2017. The net profits before and after taxation and
extraordinary item attributable to the 7.73% interest in Vigor for the year ended 31 December 2017
were approximately TWD463,955 and TWD351,870 respectively. The net profits before and after
taxation and extraordinary item attributable to the 7.73% interest in Vigor for the year ended 31
December 2016 were approximately TWD7,629,278 and TWD6,317,497 respectively.

Our Directors believe that the terms of the Post-Track Record Period Acquisitions are fair and

reasonable and in the interests of our Shareholders as a whole.

We have applied to the Stock Exchange for, and the Hong Kong Stock Exchange has granted us,
a waiver from strict compliance with Rules 4.04(2) and 4.04(4) of the Listing Rules in relation to the
Post-Track Record Period Acquisitions, and Rule 4.28 in relation to our acquisitions of the issued
ordinary shares of Thomas Cook. For details, see “Waivers from Strict Compliance with the Listing

Rules—Business Acquired/To Be Acquired after the Track Record Period” in this prospectus.

SPIN-OFF OF OUR GROUP FROM FOSUN INTERNATIONAL

Fosun International believes that the spin-off and separate listing of our Group from Fosun
International will better position the Remaining Fosun International Group and our Group for growth

in their respective businesses and deliver benefits to each of their respective groups.

The Spin-off will provide investors with a clear indicator of the standalone market valuation of
our Company, which may enhance the overall value of Fosun International. Through the Spin-off, our
Group is expected to enhance the brand and business development globally, to improve its operational
and financial transparency and resource allocation efficiency, and to further accelerate its
development leveraging its enlarged capital base and its ability to raise additional funds through Hong
Kong equity capital markets. The revenues and profits of our Group will continue to be consolidated
in the financial statements of Fosun International following the Spin-off, which will benefit the overall
financial performance of Fosun International. In addition, the Spin-off will further consolidate the
core competitiveness of Fosun International. Finally, the Spin-off will create a new investor base for
the Company as it will be able to attract new investors who are seeking investments specifically in

the tourism sector.

As we are a subsidiary of Fosun International, the requirements relating to spin-off under
Practice Note 15 of the Listing Rules apply to the Spin-off. Fosun International submitted the Spin-off
proposal to the Stock Exchange and the Stock Exchange has confirmed that Fosun International may

proceed with the Spin-off as proposed.

In accordance with the requirements of Practice Note 15 of the Listing Rules, Fosun International
will give due regard to the interests of the Fosun International Shareholders by providing Qualifying
Fosun International Shareholders with an assured entitlement to the Shares by way of the Preferential
Offering. Details of the Preferential Offering are described in the section headed “Structure of the
Global Offering—The Preferential Offering” in this prospectus.
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PRC REGULATORY REQUIREMENTS

Our PRC legal advisors have confirmed that, all the equity transfers in respect of our PRC
subsidiaries as described above and the onshore reorganization have been conducted in compliance
with applicable PRC laws and regulations and have been legally completed and settled and all relevant
and necessary regulatory approvals, consents and permits have been obtained in material aspects, if
any.

M&A Rules

According to the M&A Rules jointly issued by the MOFCOM, the SASAC, the SAT, the CSRC,
the SAIC and the SAFE on 8 August 2006 and effective as of 8 September 2008 and amended on 22
June 2009, where a domestic company, enterprise or natural person intends to acquire its or his/her
related domestic company in the name of an offshore company which it or he/she lawfully established
or controls such that it becomes a foreign invested enterprise, the acquisition shall be subject to the
examination and approval of the MOFCOM; and where a domestic company or natural person holds
an equity interest in a domestic company through an offshore special purpose company, any overseas
listing of that special purpose company shall be subject to approval by the CSRC.

As advised by our PRC Legal Advisors, prior CSRC or MOFCOM approval for the Global
Offering is not required because: (1) the CSRC currently has not issued any definitive rules or
interpretations concerning whether offering similar to this Global Offering is subject to the approval
of CSRC; and (2) none of our PRC subsidiaries were acquired through acquisition of domestic
enterprise by a foreign investor as stipulated in the M&A rules.

SAFE Registration

Pursuant to the SAFE Circular No. 37 issued by SAFE on 4 July 2014, where the PRC individual
residents conduct investment in offshore special purpose vehicles with their legitimate onshore and
offshore assets or equities, they must register with local SAFE branches with respect to their
investments. SAFE Circular No. 37 also requires the PRC residents to file changes to their registration
where their offshore special purpose vehicles undergo material events such as the change of basic
information including PRC residence, name and operation period, as well as capital increase or
decrease, share transfer or exchange, merger or division.

Pursuant to the Circular of the SAFE on Further Simplification and Improvement in Foreign
Exchange Administration on Direct Investment (B i #E— 5 il 1l A b0 B 45 5% 8 41 B 78 3 B 1) 78
55!]>>) (the “SAFE Circular No. 13”), promulgated by the SAFE, which became effective on 1 June
2015, the power to accept SAFE registration was delegated from local SAFE to local banks where the
assets or interest in the domestic entity was located.

As advised by our PRC Legal Advisors, the foreign exchange registration matters of all the 57
PRC citizens who participated in our Pre-IPO Share Ownership Plan are in conformity with the SAFE
Circular No. 37 and other applicable PRC laws. Moreover, the four PRC founders of Fosun
International have completed their respective registration under the SAFE Circular No. 75 (the then
applicable SAFE regulation) when Fosun International was listed on the Main Board in 2007.
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OUR MISSION

Our vision is to bring greater happiness to global families (72 ¥k k& H R 4%). Our mission is
to establish “FOLIDAY” as a universally recognized ideal synonymous with a superior, tailor-made,

s

family-focused leisure tourism experience. Our lifestyle proposition, “Everyday is Foliday,” seeks to

infuse continually evolving concepts of tourism and leisure into everyday living.
OVERVIEW

We are one of the world’s leading leisure-focused integrated tourism groups, and the largest
leisure tourism resorts group worldwide, in terms of revenue in 2017 according to Frost & Sullivan.
We are a leader in providing pioneering and family-focused tourism and leisure solutions to meet the
evolving needs of our customers and respond to industry trends. Through our lifestyle proposition,
“Everyday is Foliday,” we seek to infuse concepts of tourism and leisure into everyday living, and
provide tailor-made, one-stop solutions through our FOLIDAY global ecosystem, which covers a wide
spectrum of tourism- and leisure-related services. We either own or have strategic partnerships with
a portfolio of world-renowned brands, including Club Med, Atlantis and Thomas Cook, and pride
ourselves on our abundant tourism resources and our diverse selection of destinations that we believe

have scarcity value. Our principal business activities are:
o Resorts, which we operate through Club Med and Club Med Joyview;

o Tourism destinations that we develop, operate and manage, including our Atlantis Sanya,
which officially opened in April 2018; other tourism destinations that have started design;

and destinations we manage for other parties; and

° Services and solutions in various tourism and leisure settings such as (i) entertainment,
other tourism- and culture-related services; and (ii) a platform for family-focused tourism-

and leisure-related offerings.

Club Med, headquartered in France, was founded in 1950 and is a world-renowned provider of
family-focused all-inclusive holiday experiences. The Company acquired Club Med in February 2015,
and it has since become an integral part of our FOLIDAY ecosystem. Club Med is a pioneer in
providing premium all-inclusive holiday experiences for families and was also the largest ski resorts
provider in Europe in terms of number of resorts in 2017, according to Frost & Sullivan. Over the
years, Club Med has built a diverse portfolio of resorts in popular locations worldwide, such as the
French Alps, Cancun in Mexico, Bali in Indonesia, and Guilin in China. As of 30 June 2018, Club Med
had operations in over 40 countries and regions and had resorts in more than 26 countries and regions.
Over the course of nearly 70 years, we believe Club Med has become an iconic symbol in the tourism
industry and a household name in France as well as much of the world. Distinctive features of Club
Med’s culture, such as the friendly and well-trained hosts known as gentils organisateurs, or G.Os;
its focus on families, particularly children and extensive sports, leisure and entertainment activities,

have underpinned its popularity. Many of Club Med’s resorts also offer MICE facilities.
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In light of evolving trends in the industry, Club Med has focused on three primary initiatives:
(i) enhancing its upscale and premium offerings; (ii) deepening its global expansion while retaining
its French roots; and (iii) through its “Happy Digital” concept, further implementing its digitalization
initiatives throughout its operations, with a view to improving our guests’ experience while making
technology user-friendly and seamless. More recently, Club Med Joyview was launched in 2018 to
specifically target the fast-growing Chinese market by providing Chinese customers an opportunity to
experience resorts located within two to three hours’ driving distance from urban areas.

We owned one tourism destination, Atlantis Sanya, and had started design of tourism destination
projects in Lijiang and Taicang as of the Latest Practicable Date. Our tourism destinations are located
in popular natural or cultural settings, such as (i) Sanya, Hainan province, a popular tropical island
where Atlantis Sanya is located; (ii) Lijiang, a city in Yunnan province featuring a historic town and
the Yulong Snow Mountain, where the Lijiang Project is located; and (iii) Taicang, a city on the
Yangtze River Delta, known for its rich cultural heritage and fine cuisine, and in close proximity to
Shanghai and other cities of eastern China with high per capita GDP, where the Taicang Project is
located. Atlantis Sanya includes not only premium accommodations, but also the natural seawater
Aquarium, the Waterpark, high-quality food and beverage offerings, and 5,000 square meters of MICE
facilities, which are also open to customers not utilizing our accommodation services. We believe
Atlantis Sanya is poised to benefit from central government policies promoting Hainan province,
which, among other expected regulatory changes, has been designated as a pilot free trade zone.
According to Frost & Sullivan, our operation of Club Med Sanya Resort and Atlantis Sanya together
make us the largest high-end resort provider in Sanya, based on number of guest rooms that have an
average daily rate per room of above RMB1,000 as of 30 June 2018. We also provide design, technical,
operational and management services to other tourism destination owners or concession right holders
in China under our Albion brand.

Our services and solutions in various tourism and leisure settings complement our resort and
tourism destination businesses:

° We offer entertainment, tourism- and culture-related services in tourism and leisure
locations. Recent examples of our offerings include the promotion of a Cirque du Soleil
performance in Sanya from 1 February to 1 May 2018; and the launch of Miniversity, a
learning and playing club for children, in February 2018, within Atlantis Sanya. We
anticipate introducing more entertainment and culture-related services and solutions in the
resorts and tourism destinations over time, as we adapt to new trends in our markets.

e We have established the FOLIDAY platform (FOLIDAY 4 {&V- &) with a focus on families
for tourism and leisure solutions. In addition to Club Med’s direct sales channel that has
operations in more than 40 countries and regions, we also provide family-focused
tourism-and leisure-related offerings, including the provision of inbound and outbound
tours, personalized holiday packages, hotel and resort packages, show tickets and arranging
transportation primarily through our proprietary travel service company, Foryou Travel, as
well as Kuyi, our joint venture with Thomas Cook in China.

By integrating different offerings of tourism and leisure solutions into one platform, we have
established, and are dedicated to continuously replenishing our customer-to-maker (“C2M”) global
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ecosystem, which enables the various participants in our ecosystem to actively interact with each other
and share resources, explore cross-selling opportunities and enhance synergies under a unified Foryou
Club membership program, thereby empowering the ecosystem to attract more participants, providing
better customer experiences and capturing greater market share. For example, to enrich our customers’
experience, based on our understanding and analysis of our customers’ needs and tastes, we offer
customized Sanya vacation packages combining accommodations at Atlantis Sanya and Club Med
Sanya resort; our Miniversity club at Atlantis Sanya provides various tailor-made activities to family
customers of Atlantis Sanya; our Fanxiu operations are planning a show to be performed at the
Dolphin Cay theater of Atlantis Sanya; and our Lijiang Project is expected to combine comprehensive
tourism and leisure features, including a new Club Med resort. In addition, the Foryou Club
membership is integrated with Fosun International’s Youle Customer Loyalty Program (“youle”), and
thereby provides opportunities to cross-sales of products and offerings within an integrated customer
base. We also partner with other companies to access leading global brands, which we believe further
enhances our reputation, enables us to tap into a wider customer base, and expands our portfolio of

products and services.

Our senior management has extensive experience in the tourism and leisure sectors. Under their
leadership, we have become one of the world’s leading leisure tourism services providers and, we

believe, are poised to benefit from our expanding global resources and capabilities.

We are a subsidiary of Fosun International. Fosun International operates three core ecosystems:
health, happiness and wealth. Our Group constitutes the tourism and leisure arm of the happiness
ecosystem. Through the Listing, we will be spun off from Fosun International. See “History,

Reorganization and Corporate Structure” and “Relationship with Our Controlling Shareholders.”

The following table sets forth our revenue by business segment during the Track Record Period.

For the year ended 31 December For the six months ended 30 June

2015 2016 2017 2017 2018

RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %

(unaudited)

Revenue
Resorts .oooovvevveviennn. 8,902,569  100.0% 10,779,686 100.0% 11,758,411 99.7% 6,174,491 99.8% 6,368,570 95.5%
Tourism Destinations . . — — 393 0.0% 13,939 0.1% 3,530 0.1% 216,557 3.3%
Services and solutions

in various tourism

and leisure settings — — 2,896 0.0% 27,044 0.2% 6,628 0.1% 82,289 1.2%
Total ........coovveeniiennns 8,902,569 100.0% 10,782,975 100.0% 11,799,394 100.0% 6,184,649 100.0% 6,667,416  100.0%

Note:

(1)  As we acquired Club Med in February 2015, the 2015 figures consist only of the results of Club Med for the 11 months
ended 31 December 2015.
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For the years ended 31 December 2015, 2016, 2017 and the six months ended 30 June 2017 and
2018, our gross profit was RMB2,067.9 million, RMB2,540.8 million, RMB2,830.3 million,
RMB1,601.5 million and RMB1,798.5 million, respectively. Our Adjusted EBITDA for the years
ended 31 December 2015, 2016, 2017 and the six months ended 30 June 2017 and 2018 was RMB182.1
million, RMB630.3 million, RMB746.3 million, RMB490.0 million and RMB425.0 million, respectively.

OUR STRENGTHS

We believe that our success and our ability to capitalize on future growth opportunities are
attributable to our following competitive strengths:

We are the largest leisure tourism resorts group in the world in terms of revenue and have a long
history of providing high-quality tourism and leisure solutions

We are the largest leisure tourism resorts group worldwide, according to Frost & Sullivan, in
terms of revenue in 2017. Club Med is a global leader in providing upscale, friendly and multicultural
all-inclusive holiday experiences. Over several decades, Club Med has been a pioneer in new concepts
in our industry in response to the changing demographics and preferences of customers. Distinctive
features of Club Med’s culture, such as its friendly and well-trained hosts known as gentils
organisateurs, or G.Os; its focus on families, particularly children and extensive sports, leisure and
entertainment activities, has underpinned its popularity and distinguishes us from our peers. We
operated 69 leisure resorts covering 26 countries and regions, including 42 resorts in EMEA, 12
resorts in the Americas and 15 resorts in Asia Pacific, and had operations in over 40 countries and
regions worldwide as of 30 June 2018, with a wide spectrum of popular tourism destinations and
locations offering unique and idyllic landscapes. For the year ended 31 December 2017, Club Med
recorded 49.3% customers from EMEA, 22.3% customers from Americas and 28.4% from Asia Pacific
in terms of revenue. We enjoy a global presence with an extensive network of resorts worldwide that
are not easily replicable and create high barriers to entry for other competitors. Accordingly, we
believe we stand to benefit from the diversity of our customers and variety of attractive offerings,
which also enables us to mitigate some of the impact from seasonality.

Our tourism destination, Atlantis Sanya, is one of only two Atlantis projects in the world. It
commenced soft operations in February 2018 and officially opened in April 2018. Atlantis Sanya
includes not only premium accommodations, but also the natural seawater Aquarium, the Waterpark,
high-quality food and beverage offerings, and 5,000 square meters of MICE facilities, which are also
open to customers not utilizing our accommodation services. We believe Atlantis Sanya is poised to
benefit from central government policies promoting Hainan province, which, among other expected
regulatory changes, has been designated as a pilot free-trade zone. According to Frost & Sullivan, our
operation of Club Med Sanya Resort and Atlantis Sanya together make us the largest high-end resort
provider in Sanya, based on number of guest rooms that have an average daily rate per room of above
RMB1,000 as of 30 June 2018. In 2018, for the months ended 31 May, 30 June and 31 July, the
occupancy rate of Atlantis Sanya accommodation facilities was 41.5%, 66.4% and 79.3%, respectively.

We are dedicated to establishing an ecosystem with extensive proprietary products and solutions,
and access to a portfolio of world renowned brands

Families have become the largest and fastest-growing customer group in the leisure tourism
industry, according to Frost & Sullivan. As a pioneer in providing family-focused tourism and leisure
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concepts and services, we believe we are well positioned to capture the anticipated growth in demand
for convenient and family-oriented tourism and leisure activities, with a flexible combination of our
diverse array of offerings. We distinguish ourselves from other players in the global tourism and
leisure industry through our FOLIDAY ecosystem, which integrates an array of different brands,
offerings and solutions, including:

° our Club Med brand;

o our access to a wide collection of other world-renowned brands through partnerships and
strategic alliances; and

o our tailor-made platforms and solutions, which offer multiple “touch points” at which we
interact with our customers along the entire lifecycle of the customers’ holiday experience.

We partner with other leading global brands that complement our portfolio of self-owned brands.
Our strategic partnership with Thomas Cook, one of the world’s leading travel groups, has yielded
significant benefits, especially for our operations in Europe as well as in China where, through the
establishment of Kuyi, a joint venture with Thomas Cook, we offer premium tourism products in
China. We partner with Kerzner, a world-renowned manager of premium properties and manager of our
Atlantis Sanya. Through our cooperation with Mattel, a global leader in childhood learning and
development, we operate Miniversity, a learning and play club for children. Cirque du Soleil, one of
the largest theatrical producers in the world, has performed in Sanya and certain Club Med resorts. We
believe the combination of our self-owned brands and our access to these partnership brands enhance
the value of our solution offerings, and strengthen our FOLIDAY ecosystem.

Resorts and tourism destinations, and our differentiated services and solutions in various tourism
and leisure settings generate further synergies by interacting with each other in the FOLIDAY
ecosystem through sharing of resources and cross-selling. Such interaction, we believe, increases
monetization opportunities for the participants in our ecosystem and reinforces our ability to provide
a wide range of tailor-made offerings. Therefore, we believe a virtuous cycle can be created for
long-term development by attracting more participants into the ecosystem, expanding our service
offerings and providing better customer experiences. Such experiences are likely to lead to a high
degree of customer stickiness that will in turn allow us to capture and maintain more customers in the
system, attract more participants and reinforce a robust ecosystem.

We are a pioneer in providing innovative tourism and leisure products and services to meet
customers’ evolving needs and have developed our business in markets with significant growth
potential

We operate in a global environment with Europe and China as our most significant markets. The
global leisure tourism market is expected to grow by a CAGR of 8.8% in terms of revenue between
2017 and 2022, according to Frost & Sullivan. Moreover, China has become one of the world’s largest
tourism markets as well as one of the world’s largest destinations for tourists in recent years, with both
inbound and outbound tourists rising significantly. The revenue of the leisure tourism market in China
reached RMB2,485.9 billion in 2017, and is expected to grow at a CAGR of 12.8% and reach
RMB4,549.0 billion by 2022. Hence, we operate in a market with significant growth potential.
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As a global provider of tourism and leisure products and services, we have been a pioneer in
designing new solutions or adapting solutions to new markets, as demonstrated by our development
of Atlantis Sanya and launch of Club Med Joyview, which are tailor-made resorts for China. We
constantly conduct research and monitor industry trends in order to anticipate changes in our industry
or create new demand for innovative products and services that we design. For example, we
recognized an upcoming trend when our customers (particularly customers from China), with rising
discretionary income, became more willing to spend on tourism and leisure activities and demand
more personalized holiday experiences. We believe we were one of the few players in the industry to
respond to these trends, gaining an early-mover advantage in providing tailored, one-stop destination
lifestyle experiences, with families as our core customer base. Due in part to our efforts, based on
number of customer visits, China has become the second largest customer-contributing market after
France, for Club Med resorts for the year ended 31 December 2017.

We have continued to monitor, anticipate and respond to evolving industry trends and changes
in customer behavior.

e We started construction of Atlantis Sanya in 2014, based on our insight into increasing
consumer demand and preferences for premium offerings in the PRC market. We believe
Atlantis Sanya is the first of its kind in Sanya to offer one-stop premium tourism and leisure
vacation solutions. It not only features beaches and provides accommodation services, but
also brings in popular elements such as the Aquarium and Waterpark, which we believe
distinguishes us from our competitors in Sanya and provides a unique experience for our
customers;

° We acquired Club Med in 2015 to cater to consumer preferences for upscale and
personalized holiday experiences globally;

o With more than 5,000 G.Os from various nationalities as of 30 June 2018, Club Med
offers its customers what we believe is an unrivalled option, combining premium
comfort with the friendly G.Os, all in a multicultural setting.

o We launched the Club Med Joyview resorts in 2018 for the Chinese market, in
response to the increasing leisure and holiday needs of Chinese tourists. We believe
Club Med Joyview is a model for the successful adoption of a top international brand
in a tailor-made, localized setting.

O We continued to implement our upscale initiatives. As a result, the number of
customers staying in our Four and Five Trident Resorts accounted for 76.3%, 78.3%,
79.9% and 82.4% of the total number of our resort customers for the 11 months ended
31 December 2015, the year ended 31 December 2016 and 2017 and the six months
ended 30 June 2018, respectively.

O Through our digitalization initiatives, called “Happy Digital,” we use digital solutions
to improve our customers’ experience while making the technology—in spite of its
internal complexity—user-friendly and seamless.
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o In response to evolving industry trends, we established services and solutions in various
tourism and leisure settings within the ecosystem, including: (i) entertainment, other
tourism- and culture-related services; and (ii) a platform for family-focused tourism- and
leisure-related offerings, where we believe different products or services can be seamlessly
combined to create greater value and enhance customer experience.

We have accumulated a portfolio of attractive resorts and destinations with, we believe, scarcity
value

According to Frost & Sullivan, Club Med is the largest operator of all-inclusive resorts
worldwide based on 2017 revenue and had resorts in 26 countries and regions as of 30 June 2018, with
presence in destinations that we believe have scarcity value. Club Med has been at the forefront of
selecting locations for which there are few or no competing alternatives. For example, (i) we are the
largest ski resorts provider in Europe, with numerous mountain resorts in the Alps; (ii) we have four
mountain resorts in Asia that are close to the fast-growing China market; and (iii) we have numerous
sun resorts in desirable locations such as Cancun Yucatan, located on Mexico’s Yucatan peninsula
between the Caribbean and the world’s second largest coral reef; or Club Med Bali, on Bali’s Nusa
Dua beach, one of the most famous vacation spots in Indonesia. Many resorts are located in regions
where available land is limited and therefore difficult for potential competitors to purchase and build
competing resorts. We believe the diversity of our destinations mitigates the risks arising from
seasonality or over-concentration in a particular geographical area.

As with Club Med, our existing and planned tourism destination projects are located in popular
tourist attractions in China—such as Sanya, Lijiang and Taicang:

o Atlantis Sanya is located in Sanya, Hainan province. Unlike most parts of China, Hainan
enjoys generally warm weather throughout the year, and is, therefore, a popular tourist
destination, particularly Sanya on its southeastern coast. We believe Sanya is poised to
benefit from regulatory developments that are expected to transform Hainan into China’s
largest free-trade zone. Sanya has three tourist attractions that meet the AAAAA
classification, the highest official ranking in China’s tourism industry;

° the Lijiang Project is located in close proximity to the picturesque Yulong Snow Mountain,
and the ancient Baisha town. The Taicang Project is located in a historic city on the Yangtze
River Delta region known for its rich cultural heritage and fine cuisine.

In addition to our access to unique natural and cultural resources, we are also able to utilize our
global resources to provide customized development plans and solutions for the tourism destination
projects by taking into account the specific location characteristics and changing consumer trends.

We have a visionary and highly experienced global management team with proven execution and
innovation capabilities, supported by a highly proficient workforce

Our senior management comprises a global team with an average of over ten years of
management experience in the tourism and leisure industry and has a deep understanding of the
development and transformation of the industry.
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Our management has a proven record of improving business performance. After we acquired
Club Med in February 2015, Club Med’s revenue increased from RMBS.9 billion in 2015, to RMB10.8
billion in 2016, and to RMB11.8 billion in 2017, while Club Med’s operating profit improved from
negative RMB94.9 million in 2015, to RMB209.2 million in 2016, and to RMB464.4 million in 2017.
Based on number of customer visits, China has become the second largest customer-contributing
market after France, for Club Med resorts for the year ended 31 December 2017. Our management has
also transformed us into a leading integrated tourism and leisure lifestyle experiences provider with
strong experience and capability in operational management, investment integration and effecting
upgrade initiatives. We have a global operation committee with senior management from all the
business lines to regularly discuss business opportunities and synergy creation within our ecosystem.
With diverse cultural backgrounds and experiences, members of our management team complement
one another and together have developed and refined our corporate strategy to adapt to ever-changing
customer preferences and industry trends. We believe we have a team of highly proficient
professionals and we attribute our success to our ability to attract, incentivize and retain experienced

personnel.

Synergistic relationship with our Controlling Shareholder and strategic partner, Fosun

International

Our Controlling Shareholder, Fosun International, is a multinational conglomerate listed on the
Stock Exchange with roots in China, focusing on providing high-quality products and services for

families around the world through its health, happiness and wealth ecosystems.

Immediately following the completion of the Global Offering, Fosun International will have an
interest in 81.76% of the shares in issue (assuming the Over-allotment Option is not exercised and
without taking into account any Shares to be issued upon the exercise of share options granted under
the Pre-IPO Share Option Scheme and upon the vesting of the share units granted under the Pre-IPO
Free Share Award Plan) and will continue to maintain a significant interest in our Company to benefit

the Company’s reach and relationship as strategic partner.

We are able to enjoy a synergistic relationship with Fosun International where both parties are

able to leverage our respective strengths in order to achieve mutual support and growth:

o Customers and membership: With its engagement in other ecosystems, Fosun International
can potentially cross-sell to its customers in these ecosystems the products and services that

we provide.

e Products and Solutions: Fosun International has established its One Fosun ecosystem with

extensive products and offerings which we could access or co-market with other businesses.

All of our arrangements with Fosun International were and will be negotiated on an arms-length

basis.
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OUR STRATEGIES

To achieve our objectives and solidify our leading position, we intend to pursue the following
strategies:

Continue to strengthen the attractiveness and distinctiveness of our resorts and tourism
destinations with innovative and user-friendly solutions

We will continue to enhance our core strengths in resorts and tourism destinations to innovate
and calibrate our offerings to replicate our success and satisfy the evolving needs and expectations of
our customers. We will continue to:

o Expand our global presence and network of resorts in selected tourism landscapes not only
for mountain resorts, but also for sun resorts and Joyview resorts. We intend to further
increase our advantage in mountain resorts with ski services and open more resorts in
destinations preferred by Chinese customers. In addition, we will further upgrade and
extend certain existing resorts to higher Tridents, to provide an upscale, joyful experience
for customers;

° Continue to introduce innovative business models and co-operation with other brands for
differentiated market needs and customer preferences. We will further promote Club Med
Joyview resorts, where we seek to provide a Club Med-quality standard resort within two
to three hours’ driving distance from urban areas. We may also consider providing other
solutions and resorts with different positioning for our customers;

o Deliver a distinctive offering of services and experience with our evolving Happy Digital
initiatives, where we use digital technology to address customers’ needs when they are
discovering, planning and booking, preparing the trip, enjoying their stay and sharing their
experiences;

o Further extend the leisure lifestyle and various entertainment, cultural activities and digital
solutions in Atlantis Sanya to provide one-stop and distinctive holiday experiences,
including a show to be launched in the Dolphin Cay in 2019, and entertainment activities
and programs to be performed. With those activities and solutions, we expect more
customers will visit and enjoy Atlantis Sanya.

Enhance our ecosystem by offering one-stop products and solutions to meet the evolving
preference of family customers and further develop synergies within our FOLIDAY ecosystem

We seek to enhance our ecosystem by expanding our portfolio of increasingly popular and
innovative tourism and leisure resources, solutions, activities and services, and are dedicated to
serving our customers’ tourism and leisure needs within our FOLIDAY ecosystem. We intend to
provide tailor-made products, solutions and services throughout the entire life cycle of tourism and
leisure activities, from discovering, planning and booking, preparing the trip, transportation services,
staying at the resort or tourism destination, and sharing the experience, via social media websites and
mobile applications.
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We intend to increase the attractiveness of our ecosystem through introducing a greater variety
of experience-enriching offerings, which allow our customers to interact more frequently with our
platform. Through Fanxiu, we plan on introducing other entertainment performances and events into
our resorts, tourism destinations or other tourism settings. In addition, we believe kids’ activities are
core offerings for our family customers. Our Miniversity is designed to provide attractive learning and
playing activities in tourism destinations, which can also be replicated in the urban areas where kids
and family can frequently enjoy the products and lifestyle experience. Our Miniversity will also attract
more customers for resorts and tourism destinations with well-designed kids programs and camps. We
believe such products and services not only generate revenue but also enhance the attractiveness of
our resorts and tourism destinations, drawing more visitors.

We also plan to invest in, acquire or enter into strategic alliance with companies that could
expand our ecosystem. We may consider to acquire owners and operators of qualifying intellectual
properties, sports and cultural activities. We may also invest in or acquire resorts operators or tourism
destinations operators that can supplement our resort and tourism destination portfolio, in particular,
in respect of geographical coverage. Moreover, we look at emerging businesses that can enrich our
product offerings, such as companies with advanced technologies that relating to or can be utilized in
our tourism and leisure business. With more abundant offerings, we aspire to provide customers with
more user-friendly and tailor-made packages as a one-stop leisure solution, which will also enable our
different businesses to become more synergistic. Our selection criteria for investment and acquisition
targets include but are not limited to the targets’ synergies with our Group, global presence, mature
business model, geographical advantages, and abundance of tourism resources.When evaluating a
target’s financial performance, we consider factors such as the target’s revenue, profit and EBITDA.
We are interested in targets which are leading players in the relevant industry with a high market share
and good financial performance as well as newly developed ones with high growth potential, and
therefore we select targets on a case-by-case basis, evaluate various aspects and metrics of targets, and
evaluate the above criteria holistically. We had not identified a specific targeted company for potential
investments or acquisitions as of the Latest Practicable Date.

Strategically expand our network and presence in China and globally to secure valuable tourism
destination resources, particularly those favored by Chinese customers

We plan to further implement our strategy to secure valuable tourism destination resources,
particularly those favored by Chinese customers. A fundamental component of our strategy is the
expansion into global destinations with high tourism potential, which enables us to: (i) serve
customers worldwide by providing access to differentiated locations and holiday experiences; (ii)
capture growth potential in fast-growing markets, such as China; (iii) further expand our FOLIDAY
and various brands globally to enhance our reputation in the global tourism community; and (iv)
diversify operational risks inherent in the tourism business, including geopolitical risks, natural
disasters, and seasonality, among others.

China has become one of the world’s largest tourism markets as well as one of the world’s largest
destinations for tourists in recent years, with both inbound and outbound tourism rising significantly.
Atlantis Sanya began development in 2014 and officially opened in April 2018. We have also started
to design the Lijiang Project and Taicang Project. As of 30 June 2018, Albion managed the operations
of nine projects under management agreements, and provided services on 17 projects under technical
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consultation and services agreements. We will continue to search and identify tourism destinations
with a large customer base, scarce natural resources, sizable capacity, unique cultural heritage, and
accessible transportation infrastructure for our future development and operation. We have clear and
established criteria to strategically select destinations with growth potential and have adopted an
“asset right” model for each of our destinations. We may develop a destination on our own, through
outsourcing to strategic partners or other third parties, or through lease and management models on
projects of third parties.

Continue to enlarge our customer base and promote our “FOLIDAY” concept via our platform
and sales channels

We have a strong direct network of sales operations both online and offline throughout the world,
from which we generated over 60% of the sales of all-inclusive packages and transportation services.
Other than direct and indirect sales channels owned or utilized by Club Med, we intend to promote
FOLIDAY as a one-stop platform for all of our customers with the provision of family-focused tourism
and leisure products and services and solutions. Such services include transportation, tailor-made
tourism planning, solutions, personalized holiday packages, hotel and resort packages, show tickets,
entertainment activities, kids program and activities, related retail products and other services. In
addition to our own products and services, our platform can also offer third parties’ products and
solutions as a package.

Our FOLIDAY platform has begun operating through our FOLIDAY mobile app, WeChat account
and our travel agencies and network, thereby forming a fully integrated, online and offline platform.
We also provide membership services through our membership royalty programs through this
platform. We are developing our travel agencies and solution providers, Foryou Travel, focusing on
the tourism destinations and landscapes preferred by Chinese customers and are establishing the sales
network with online and offline resources. We established a joint venture with Thomas Cook in China,
Kuyi, as our travel agent and sales network. Kuyi, in which we hold 51% equity interest, offers and
sells a wide range of tourism products, including Thomas Cook’s products, as well as a number of
travel packages, such as sports-related travel packages and other travel products and solutions.

Our FOLIDAY platform can also serve as a forum for customers to share their travel experiences
and enjoy membership benefits from Foryou Club. Foryou Club has integrated members from various
of our brands, including but not limited to Atlantis Sanya, Albion, Fanxiu and Miniversity, and Foryou
Club may integrate Club Med’s Great Members from China. We will increase integration with
membership systems within our ecosystem and establish or deepen partnerships with membership
systems of third parties, such as airline loyalty programs and high-end member clubs, to effectively
increase member sales and enrich member privileges and services, subject to compliance with the rules
and regulations relating to data privacy, including General Data Protection Regulation or GDPR.
Moreover, we believe the development of our business and the partnership with world-renowned
brands will further broaden our customer base.

Through online and offline sales platforms, we will be able to obtain first-hand data and
information of evolving customer tastes and preferences and the latest trends in our industry, so that
we can develop more differentiated product offerings.
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Continue to invest in our digital solutions to accelerate the rollout of our integrated mobile
strategy, digitalize our operation and strengthen big data capability

We will accelerate the rollout of our business digitalization in order to further enhance user

experience, through the following measures:

. Focus on developing the mobile apps and online terminals to a transaction-focused
interface with more customized services such as spa and excursion bookings, sports activity
and specialty restaurant reservations, pre-stay services such as room selection, digitalized

photography and image recognition technologies;

o Use digital technologies to address our customers’ growing needs when they are
discovering, planning and booking, preparing the trip, enjoying their stay and sharing their

experience;

. Develop the FOLIDAY platform to optimize our customer relationship management system,
resort booking management and operation system, ticket sale management system, data
management and reporting system to further improve our work efficiency and management

effectiveness.

Actively attract and retain a team of top talent to ensure strong human capital

Our employees are the key to implementing our FOLIDAY strategy. We view our front-line
employees as gatekeepers of service quality, customer satisfaction, competitiveness and brand image.
We aim to maintain our competitive edge by strengthening the hiring of top talent with an innovative
and global vision, including digital solution specialists, as well as management with extensive
industry experience. We also plan to hire more G.Os, who are passionate about the Club Med culture

and, being multilingual and well trained, can ably serve customers at our global resorts.

In addition, we also plan to enhance a performance-based remuneration system to improve our
competitive edge in the marketplace and further incentivize and increase the loyalty of our employees
through equity incentive programs, including employee stock ownership programs, subject to
applicable regulations. To implement these measures, we have started deploying an advanced

human-resources cloud platform with co-development of differentiating features for our management.
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OUR FOLIDAY ECOSYSTEM

Our ecosystem can be illustrated in the chart below:
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Our ecosystem provides global families with a wide array of tourism- and leisure-related

solutions, leveraging which we can further enhance our customer stickiness:

We have a wide spectrum of products and services, from our global online and offline sales
network for tailor-made tourism and leisure planning, transportation services, to our
offering of various services and activities in resorts and tourism destinations,
complemented by our entertainment and other leisure- and culture-related services and
products, which provides our customers one-stop comprehensive tourism and leisure

experiences;

We have a customer base covering all ages. We seek to give each of our customers,
regardless of age, a choice of accommodations, travel services, entertainment and activities

that meets their demands and, in many cases, exceeds their expectations; and

We have implemented a customer-to-maker, or C2M strategy, to further strengthen the
attractiveness of our product line-up and increase the customized offerings based on our

understanding of evolving customer preferences and feedbacks.
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We have benefitted from the synergies we enjoy among different parts of the ecosystem. As our
ecosystem grows, a virtuous cycle has been created for long-term development by attracting more
participants into the ecosystem, expanding our service offerings, providing better customer services,
and capturing and maintaining more customers, and, finally, attracting more participants to expand and
reinforce a robust ecosystem. For example,

° Our FOLIDAY platform which aims to provide tailor-made tourism and leisure products,
services and solutions, sold products of Club Med, Atlantis Sanya, offerings of tourism
destinations managed by Albion, tickets for Fanxiu business and other tourism and leisure
products and services; in addition, it establishes a united membership royalty program
through Foryou Club to serve its customers;

o Our Fanxiu business brought the Cirque du Soleil entertainment show “Toruk-The First
Flight” into Sanya, and is expected to bring more performances in the future to enrich the
entertainment offerings at our resorts and tourism destinations; Miniversity has been
successfully launched in Atlantis Sanya, and in the near future may be expanded into other
resorts and tourism destinations, as well as urban areas;

o One of our tourism destinations, the Lijiang Project, has signed a technical and design
services agreement to construct a Club Med resort; and

° Our acquisition of Club Med in 2015 allowed us to further collaborate with Thomas Cook,
which has yielded significant results, particularly in Europe, where Thomas Cook became
the largest travel agent to sell Club Med products in France; in addition, Kuyi, a joint
venture with Thomas Cook in the PRC, was established in 2015 to engage in travel product
offerings, including for Club Med. We also partner with Kerzner to manage our Atlantis
Sanya, and we operate Miniversity through cooperation with Mattel. Our partnership with
leading global brands complements our portfolio of self-owned brands.

OUR PRINCIPAL BUSINESS ACTIVITIES
During the Track Record Period, our business activities mainly included:

o Resorts—primarily offering premium resort services in a package that includes
accommodations, sports and leisure activities, entertainment, childcare, meals and open bar
in a wide range of resorts around the world under the Club Med brand, and offering in China
a flexible choice of various packages at customers’ option at our Club Med Joyview resorts.
In addition, we also provide ancillary travel and transportation services at customer’s
request where applicable. We operate in more than 40 countries and regions spanning six
continents, over 60% of our sales of all-inclusive packages and transportation services was
generated from sales through our direct channels, including websites, mobile application,
call centers and our sales offices, during the Track Record Period;

. Tourism destinations—developing, operating and managing tourism destinations, which

comprises tourism resources and tourism vacation facilities (including, for example,
sightseeing facilities, amusement facilities, leisure entertainment facilities, and leisure
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vacation facilities), facilities directly supporting tourism (including restaurants in tourism
areas and ancillary areas, vacation apartments for letting, and sites for commercial and
tourism service management) and facilities indirectly supporting tourism (include vacation
residences for sale and neighborhoods relating to tourism areas). As of 30 June 2018, we
owned one tourism destination, Atlantis Sanya, and we provided design, technical,
operational and management services to owners and concession right holders of tourism

destinations in China under the Albion brand.

° Services and solutions in various tourism and leisure settings such as (i) entertainment,
other tourism- and culture-related services; and (ii) a platform for family-focused tourism-
and leisure-

The following table sets forth an overview of our business as of 30 June 2018 or for the

year/period indicated:

Our Ecosystem

Resorts

Tourism Destinations

Services and solutions
in various tourism and
leisure settings

related offerings.

FOLIDAY
Brand

Capacity of Resort

Geographic coverage

Type of resorts
Tourism destination in operation

Capacity

Location

Tourism destinations under
design

Brand for providing
management services to other
tourism destination owners

Geographic coverage of Albion

Provision of entertainment,
other tourism- and
culture-related services

Platform for family-focused
tourism- and leisure-related
offerings

Club Med

Approximately 11.0 million beds available for sale for the
year ended 31 December 2017, approximately 6.1 million
beds available for sale for the six months ended 30 June

2018

69 resorts operated in 26 countries and regions as of 30

June 2018

Mountain resorts, sun resorts and Club Med Joyview resorts

Atlantis Sanya

1,314 guest rooms for accommodations, 20 food and
beverage facilities, the Aquarium, the Waterpark that can
accommodate a maximum number of 13,500 tourists at one
time, and MICE facilities with a total area of around 5,000

square meters as of 30 June 2018

Sanya city of Hainan province, China

Lijiang Project, Taicang Project

Albion

Albion operates in many regions of China, such as
Zhejiang, Jiangsu, Jiangxi and Guangdong provinces

Fanxiu: development and promotion of cultural and

entertainment events

Miniversity: operation of learning and playing clubs for

children

Website and applications under the brand FOLIDAY

Foryou Travel

FHFE % (Thomas Cook)
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Substantially all of our revenue was contributed by our resorts business during the Track Record
Period, as a majority of our tourism destination businesses and businesses of services and solutions
in various tourism and leisure settings started to generate revenue in 2018. We expect that, in the near
future, while our resorts business will continue to be the largest contributor to our revenues, our
tourism destination business and businesses of services and solutions in various tourism and leisure
settings will expand and contribute a larger percentage of revenues. For the first half of 2018, we
generated revenue of more than RMB200.0 million from the tourism destination business, mainly from
the operation of Atlantis Sanya. The following table sets forth a breakdown of revenue contribution
from these three business segments both as an absolute amount and as a percentage of total revenue
for the periods indicated:

For the year ended 31 December For the six months ended 30 June
2015V 2016 2017 2017 2018
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Revenue
ReSOrts oovvevvveviveviiennnn. 8,902,569  100.0% 10,779,686 100.0% 11,758,411  99.7% 6,174,491 99.8% 6,368,570 95.5%
Tourism Destinations.... — — 393 0.0% 13,939 0.1% 3,530 0.1% 216,557 3.3%
Services and solutions

in various tourism

and leisure settings.. — — 2,896 0.0% 27,044 0.2% 6,628 0.1% 82,289 1.2%
Total .......cccoeovvvirenene 8,902,569 100.0% 10,782,975 100.0% 11,799,394 100.0% 6,184,649 100.0% 6,667,416  100.0%

Note:

(1)  As we acquired Club Med in February 2015, the 2015 figures consist only of the results of Club Med for the 11 months
ended 31 December 2015.

We have shown our ability to manage new businesses during the Track Record Period. We believe
our corporate culture encourages collaboration, innovation and adaptability. This culture has enabled
us to cultivate home-grown talent and attract experienced personnel, explore innovative business
initiatives, and adapt to market trends, as we expand into new businesses. We intend to continue with
this methodical and deliberative approach that we have taken in the past. For example, our Atlantis
Sanya, while only recently opened, has already shown our ability to manage new businesses, due
primarily to the members of the Atlantis Sanya management, who have extensive experience in the
industry. We believe that our ability to manage Atlantis Sanya can be replicated in our future tourism
destination projects. We will also work together with industry consultants with respect to other
services and solutions, so that we can continually calibrate our offerings to better meet the evolving
demands of our customers.

Resorts

We offer global customers a friendly and multicultural all-inclusive holiday experience under the
Club Med brand. Club Med, founded in 1950 and headquartered in France, pioneered the concept of
the all-inclusive resort holiday experience around the world. Our guests enjoy various sun or ski
activities at a packaged rate that includes accommodations, sports and leisure activities,
entertainment, childcare, meals and open bar. Related travel and transportation services could also be
provided at request where applicable. We continually expand our service portfolio to meet customers’
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expectations and personalize customers’ vacations. From the Alps in Europe to the Yucatan in Mexico
and Bali in Indonesia to Hokkaido in Japan, Club Med resorts are, we believe, renowned for their
beautiful natural settings, stylish designs that integrate local culture, facilities for ski, water sports and
other sports and, above all, the friendly and inclusive international atmosphere created by the G.Os,
the exclusively trained Club Med staff who are dedicated to making the guest experience warm and
special. We aim to deliver a social, festive, and rewarding experience, enabling guests to relax in an

atmosphere where well-being and pleasure intertwine at our Club Med resorts.

In 2018, we further diversified our offerings and sought to appeal to a wider range of customers
by opening Club Med Joyview resorts. Our Club Med Joyview resorts, designed to be hidden