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EXEMPTED CONTINUING CONNECTED TRANSACTIONS

THE NON-QJC AGREEMENTS

On 17 May 2022, Xinladao Trading (an indirect non-wholly owned subsidiary of the Company)
entered into the following food ingredients purchase agreements, namely:

(i) the XLJ Food Ingredients Purchase Agreement with Xinliangji in relation to the supply of
certain food ingredients by Xinliangji to the Xinladao Group;

(1i1) the YWY Condiments and Seasonings Purchase Agreement with Zigong Yanweiyuan in relation
to the supply of certain condiments and seasonings by Zigong Yanweiyuan to the Xinladao
Group; and

(i11) the YDY Food Ingredients Purchase Agreement with Yudaoyuan in relation to the supply of fish
ingredients by Yudaoyuan to the Xinladao Group.

QJC AGREEMENTS

On 17 May 2022, the Company and Quan Jin Cheng entered into (i) the QJC Food Ingredients and
Condiments Purchase Agreement in relation to the provision of food ingredients and condiments by
Quan Jin Cheng to the Group; and (ii) the QJC Warehousing Services Agreement in relation to the
provision of warehousing services by Quan Jin Cheng to the Group.

On the same day, Xinladao Trading (an indirect non-wholly owned subsidiary of the Company) and
Quan Jin Cheng entered into the QJC Ingredient Processing Services Agreement in relation to the
provision of ingredient processing services by Quan Jin Cheng to Xinladao Trading.




LISTING RULES IMPLICATIONS
The Non-QJC Agreements

Each of Mr. Li and Mr. Xu, being a substantial shareholder of Xinladao Catering, is a connected
person of the Company at the subsidiary level. To the best of the Directors’ knowledge, information
and belief having made all reasonable enquiries, as at the date of this announcement, Beijing Ligao,
being an entity ultimately held as to 86.64% by Mr. Li and 13.36% by Mr. Xu, holds 32.4% equity
interest of Xinliangji and the entire equity interest of Zigong Yanweiyuan and Yudaoyuan.
Accordingly, each of Xinliangji, Zigong Yanweiyuan and Yudaoyuan is a connected person of the
Company at the subsidiary level and the transactions contemplated under the Non-QJC Agreements
constitute continuing connected transactions of the Company under Chapter 14A of the Listing
Rules.

By virtue of Rule 14A.101 of the Listing Rules, since (i) Xinliangji, Zigong Yanweiyuan and
Yudaoyuan is a connected person at the subsidiary level, (ii) the Board has approved the transactions
contemplated under the Non-QJC Agreements, and (iii) the Directors (including the independent non-
executive Directors) have also confirmed that the terms of the Non-QJC Agreements are fair and
reasonable and the transactions contemplated thereunder are on normal commercial terms or better
and in the interests of the Company and the Shareholders as a whole, the Non-QJC Agreements are
subject to the reporting, announcement and annual review requirements, but are exempt from the
circular, independent financial advice and independent shareholders’ approval requirements under
Chapter 14A of the Listing Rules.

Further, as one or more of the applicable percentage ratios (as defined under Rule 14.07 of the
Listing Rules) (other than the profits ratio) in respect of the aggregate amount of the annual caps
under the Non-QJC Agreements, on an aggregated basis, exceeds 0.1% but all of them are less than
5%, the Non-QJC Agreements are subject to the reporting, announcement and annual review
requirements, but are exempt from the circular, independent financial advice and independent
shareholders’ approval requirements under Chapter 14A of the Listing Rules.

The QJC Agreements

As at the date of this announcement, Quan Jin Cheng is an indirect non-wholly owned subsidiary of
Hony Capital Fund V, whose general partner is indirectly held as to 80% by Exponential Fortune,
which is in turn held as to 49% by Mr. Zhao, being an executive Director. Accordingly, Quan Jin
Cheng is regarded as an associate of Mr. Zhao and a connected person of the Company under
Chapter 14A of the Listing Rules, and the transactions contemplated under the QJC Agreements
constitute continuing connected transactions of the Company.




As one or more of the applicable percentage ratios (as defined under Rule 14.07 of the Listing Rules)
(other than the profits ratio) in respect of the aggregate amount of the annual caps under the QJC
Agreements, on an aggregated basis, exceeds 0.1% but all of them are less than 5%, the QJC
Agreements are subject to the reporting, announcement and annual review requirements, but are
exempt from the circular, independent financial advice and independent shareholders’ approval
requirements under Chapter 14A of the Listing Rules.

XLJ FOOD INGREDIENTS PURCHASE AGREEMENT
Date

17 May 2022

Parties

(1) Xinladao Trading; and

(2) Xinliangji.

Term

From 1 January 2022 to 31 December 2022

Subject Matter

Pursuant to the XLJ Food Ingredients Purchase Agreement, Xinliangji will supply the Xinladao Group
with food ingredients, including chilled fish, sauce ingredients, garlic flavored and pickled vegetable
hotpot condiments.

Pricing policies

The pricing of each product is determined based on the agreed price list of the parties enclosed with the
XLJ Food Ingredients Purchase Agreement with reference to the product cost and market price, and
should follow the following pricing principles:

(a) The pricing of each product shall be Xinliangji’s cost plus a premium of 6% (excluding tax),
whereas “Xinliangji’s cost” is the sum of the cost of the product’s raw materials and the
processing cost.



(b) During the term, Xinliangji shall ensure that the price of each product is the lowest price offered
by Xinliangji for the same product of the same quality during the same period. If any of the
following circumstances occurs, the price of the product will be adjusted accordingly:

(1) if Xinladao Trading finds that the price of the product is higher than the lowest market price,
Xinliangji shall immediately adjust the price of the product to the lowest market price after
receiving notice from Xinladao Trading and pay Xinladao Trading an amount equal to two
times of the price difference in respect of the actual purchases made by the Xinladao Group
during the term as liquidated damages; and

(2) if Xinliangji offers product(s) to a third party at a price lower than that on the agreed price
list, Xinliangji shall notify Xinladao Trading on the day when it signs the contract with the
third party, and the product price offered to Xinladao Trading shall be automatically adjusted
to the same price offered to the third party. If Xinliangji fails to notify Xinladao Trading,
Xinladao Trading has the right to reduce the purchase quantity or terminate the agreement and
demand payment by Xinliangji an amount equal to two times of the price difference in respect
of the actual purchases made by the Xinladao Group during the same period as liquidated
damages.

Payment terms

The payment period will take place based on the payment cycle agreed by both parties. The accounts
shall be reconciled and confirmed by the parties on the 10th to 15th of the calendar month immediately
after the date of delivery. Payment will be made in cash after Xinladao Trading confirms receipt of the
invoice from Xinliangji.

The Group will use its internal resources to fund the payments.
Historical transaction amounts

The amount of sales of the food ingredients by Xinliangji to the Group for the three years ended 31
December 2019, 2020 and 2021 were RMB49,959,000, RMB19,146,000 and RMB15,003,000
respectively.

Proposed annual cap and basis of determination

The Directors propose that the annual cap for the transaction contemplated under the XLJ Food
Ingredients Purchase Agreement will not exceed RMB7,000,000 for the year ending 31 December
2022.

The annual cap has been determined with reference to: (i) the historical transaction amount with
Xinliangji for the purchase of food ingredients in the past two years; (i1) the current market price of the
food ingredients supplied under the XLJ Food Ingredients Purchase Agreement; and (iii) the expected
decrease in demand in the food ingredients from Xinliangji for year 2022 as compared to year 2021 due
to the increase in purchases of fresh fish from independent third party suppliers and the increase in
purchases of chilled fish ingredients from Yudaoyuan by the Group.



YWY CONDIMENTS AND SEASONINGS PURCHASE AGREEMENT
Date

17 May 2022

Parties

(1) Xinladao Trading; and

(2) Zigong Yanweiyuan.

Term

From 1 January 2022 to 31 December 2022

Subject matter

Pursuant to the YWY Condiments and Seasonings Purchase Agreement, Zigong Yanweiyuan will
supply the Xinladao Group with condiments and seasonings, including pepper, pickled ginger and spicy
condiments.

Pricing Policies

The pricing of each product is determined based on the agreed price list of the parties enclosed with the
YWY Condiments and Seasonings Purchase Agreement with reference to the product cost and market
price, and should follow the pricing principles set out in such agreement. Such pricing principles are
equivalent to those as set out in the section headed “XLJ Food Ingredients Purchase Agreement —
Pricing policies”, with necessary adaptations.

Payment terms

The payment period will take place based on the payment cycle agreed by both parties. The accounts
shall be reconciled and confirmed by the parties on the 10th to 15th of the calendar month immediately
after the date of delivery. Payment will be made in cash after Xinladao Trading confirms receipt of the
invoice from Zigong Yanweiyuan.

The Group will use its internal resources to fund the payments.
Historical transaction amounts

The amount of sales of the condiments by Zigong Yanweiyuan to the Group for the three years ended
31 December 2019, 2020 and 2021 were RMB 1,068,000, RMB796,000 and RMB944,000, respectively.



Proposed annual cap and basis of determination

The Directors propose that the annual cap for the transaction contemplated under the YWY Condiments
and Seasonings Purchase Agreement will not exceed RMB1,400,000 for the year ending 31 December
2022.

The annual cap has been determined with reference to: (i) the historical transaction amount with Zigong
Yanweiyuan for the purchase of condiments in the past two years; (ii) the current market price of the
condiments supplied under the YWY Condiments and Seasonings Purchase Agreement; (iii) the
estimated volume of food ingredients required to be purchased from Zigong Yanweiyuan for year 2022,
taking into the historical volume of ingredients consumed by the Group in 2021; and (iv) a buffer of
around 10% to allow for the potential increase in demand of processed food ingredients and condiments
by the Group from Zigong Yanweiyuan.

YDY FOOD INGREDIENTS PURCHASE AGREEMENT
Date

17 May 2022

Parties

(I) Xinladao Trading; and

(2) Yudaoyuan.

Term

From 1 January 2022 to 31 December 2022

Subject Matter

Pursuant to the YDY Food Ingredients Purchase Agreement, Yudaoyuan will supply the Xinladao
Group with certain chilled fish ingredients.

Pricing Policies

The pricing of each product is determined based on the agreed price list of the parties enclosed with the
YDY Food Ingredients Purchase Agreement with reference to the product cost and market price, and
should follow the pricing principles set out in such agreement. Such pricing principles are equivalent to
those as set out in the section headed “XLJ Food Ingredients Purchase Agreement — Pricing policies”,
with necessary adaptations.



Payment terms

The payment period will take place based on the payment cycle agreed by both parties. The accounts
shall be reconciled and confirmed by the parties on the 10th to 15th of the calendar month immediately
after the date of delivery. Payment will be made in cash after Xinladao Trading confirms receipt of the
invoice from Yudaoyuan.

The Group will use its internal resources to fund the payments.

Historical transaction amounts

Prior to February 2022, Yudaoyuan had not supplied any fish ingredients to the Group.
Proposed annual cap and basis of determination

The Directors propose that the annual cap for the transaction contemplated under the YDY Food
Ingredients Purchase Agreement will not exceed RMB1,200,000 for the year ending 31 December
2022.

The annual cap has been determined with reference to: (i) the current market price of the food
ingredients supplied under the YDY Food Ingredients Purchase Agreement; and (ii) the estimated
volume of chilled fish ingredients required to be provided by Yudaoyuan to the Group as of 31
December 2022, taking into account the historical volume of fish ingredients consumed by the Group in
2021.

QJC FOOD INGREDIENTS AND CONDIMENTS PURCHASE AGREEMENT
Date

17 May 2022

Parties

(1) the Company; and

(2) Quan Jin Cheng.

Term

From 1 January 2022 to 31 December 2022

Subject Matter

Pursuant to the QJC Food Ingredients and Condiments Purchase Agreement, Quan Jin Cheng will
supply the Group with certain food ingredients, including prepared beef, prepared pork, prepared
chicken, condiments and other ingredients.



Pricing Policies

The pricing of each product is determined based on the agreed price list by the parties enclosed with
the QJC Food Ingredients and Condiments Purchase Agreement with reference to the market price of
comparable products after arm’s length negotiation between the parties, and should follow the following
pricing principles:

(a)

(b)

©)

During the term, Quan Jin Cheng shall ensure that the price of each product is the lowest price
offered by Quan Jin Cheng for the same product of the same quality during the same period. If any
of the following circumstances occurs, the price of the product will be adjusted accordingly:

(1) if the Company finds that the price of the product is higher than the lowest market price,
Quan Jin Cheng shall immediately adjust the price of the product to the lowest market price
after receiving notice from the Company and pay the Company an amount equal to two times
of the price difference in respect of the actual purchases made by the Group during the term
as liquidated damages; and

(2) if Quan Jin Cheng offers product to a third party at a price lower than that on the agreed price
list, Quan Jin Cheng shall notify the Company on the day when it signs the contract with the
third party, and the product price offered to the Company shall be automatically adjusted to
the same price offered to the third party. If Quan Jin Cheng fails to notify the Company, the
Company has the right to reduce the purchase quantity or terminate the agreement and demand
payment by Quan Jin Cheng an amount equal to two times of the price difference in respect of
the actual purchases made by the Group during the same period as liquidated damages.

Quan Jin Cheng agreed that regardless of any reasons, there shall be no increase in the prices for
products to be supplied to the Group under the QJC Food Ingredients and Condiments Purchase
Agreement without prior written consent of the Company.

In the event that Quan Jin Cheng needs to increase any price for the products supplied under the
QJC Food Ingredients and Condiments Purchase Agreement as a result of the increase in raw
materials costs and for reasons unrelated to Quan Jin Cheng, Quan Jin Cheng shall provide 30
days’ prior written notice to the Company to propose the increase in price, which shall be subject
to agreement by the Company.

Payment terms

The payment period will take place based on the payment cycle agreed by both parties. The accounts
shall be reconciled and confirmed by the parties on the 10th to 15th of the calendar month immediately

after the date of delivery. Payment will be made in cash after the Company confirms receipt of the

invoice from Quan Jin Cheng.

The Group will use its internal resources to fund the payments.



Historical transaction amounts

For the year ended 31 December 2021, the sales of food ingredients from Quan Jin Cheng to the Group
was RMB661,000. Prior to year 2021, Quan Jin Cheng had not supplied any food ingredients to the
Group. The purchases from Quan Jin Cheng under the QJC Food Ingredients and Condiments Purchase
Agreement were mainly made by (i) Baiquan (A ##), being an indirect non-wholly owned subsidiary of
the Company and a small to medium-sized chained catering company which mainly commenced
operations in the second half of 2021 and purchases a variety of food ingredients and condiments from
Quan Jin Cheng; and (ii) the Xinladao Group, which proposes to purchase mainly beef ingredients as
from June 2022.

Proposed annual cap and basis of determination

The Directors propose that the annual cap for the transaction contemplated under the QJC Food
Ingredients and Condiments Purchase Agreement will not exceed RMB6,200,000 for the year ending 31
December 2022.

The annual cap has been determined with reference to: (i) the historical transaction amount of food
ingredients and condiments purchased from Quan Jin Cheng in year 2021; (ii) the current market price
of the products supplied under the QJC Food Ingredients and Condiments Purchase Agreement; (iii) the
estimated volume of food ingredients required to be provided by Quan Jin Cheng to the Group as of 31
December 2022; (iv) the proposed purchases of part of the beef ingredients by the Xinladao Group
from Quan Jin Cheng as from June 2022 taking into consideration that Quan Jin Cheng offers beef
ingredients of the same level of quality but at a better price, as compared with the price and quality of
beef ingredients offered by other third party suppliers; and (v) a buffer of around 10% to allow for the
potential increase in demand of food ingredients and condiments by the Group from Quan Jin Cheng.

QJC INGREDIENT PROCESSING SERVICES AGREEMENT
Date

17 May 2022

Parties

(1) Xinladao Trading; and

(2) Quan Jin Cheng.

Term

From 1 April 2022 to 31 December 2022

Subject Matter

Pursuant to the QJC Ingredient Processing Services Agreement, Quan Jin Cheng will provide Xinladao
Trading with the entrusted ingredient processing services.



Pricing policies

The pricing of processing services is determined with reference to the market price of processing

services provided by independent third party suppliers through a competitive tender process and should
follow the following pricing principles:

(a) The processing fee payable by Xinladao Trading to Quan Jin Cheng for each unit of ingredients of

(b)

not more than 700 grams is RMB1.70 per unit (inclusive of tax) and RMB1.50 (exclusive of tax).
The minimum processing order to be procured by Xinladao Trading is 600,000 units per year.

During the term, Quan Jin Cheng shall ensure that the processing fee is the lowest price offered by

Quan Jin Cheng for the same service of the same quality during the same period. If any of the
following circumstances occurs, the processing fee will be adjusted accordingly:

(1)

(2)

if the Company finds that the processing fee is higher than the lowest market price, Quan Jin
Cheng shall immediately adjust the price of the service to the lowest market price after
receiving notice from the Company and pay the Company an amount equal to two times of the
price difference in respect of the actual services procured by the Group during the term as
liquidated damages; and

if Quan Jin Cheng offers services to a third party at a price lower than that on the agreed price
list, Quan Jin Cheng shall notify the Company on the day when it signs the contract with the
third party, and the processing fee offered to the Company shall be automatically adjusted to
the same fee offered to the third party. If Quan Jin Cheng fails to notify the Company, the
Company has the right to reduce the order quantity or terminate the agreement and demand
payment by Quan Jin Cheng an amount equal to two times of the price difference in respect of
the actual services procured by the Group during the same period as liquidated damages.

Payment terms

The payment period will take place based on the payment cycle agreed by both parties. The accounts
shall be reconciled and confirmed by the parties on the 10th to 15th of the calendar month immediately
after the date of delivery. Payment will be made in cash after Xinladao Trading confirms receipt of the

invoice from Quan Jin Cheng.

The Group will use its internal resources to fund the payments.

Historical transaction amounts

Prior to year 2022, Quan Jin Cheng had not provided any ingredient processing services to the Group.

Proposed annual cap and basis of determination

The Directors propose that the annual cap for the transaction contemplated under the QJC Ingredient
Processing Services Agreement will not exceed RMB1,000,000 for the year ending 31 December 2022.

10 -



The annual cap has been determined with reference to: (i) the current market price of the ingredient
processing services supplied under the QJC Ingredient Processing Services Agreement; and (ii) the
current actual production and operation volume of the Group.

QJC WAREHOUSING SERVICES AGREEMENT
Date

17 May 2022

Parties

(1) the Company; and

(2) Quan Jin Cheng.

Term

From 1 January 2022 to 31 December 2022

Subject Matter

Pursuant to the QJC Warehousing Services Agreement, Quan Jin Cheng will provide the Group with
warehousing services, including room temperature storage, frozen storage and refrigerated storage.

Pricing policies

The pricing of warehousing services to be provided for each geographical area is determined based on
the agreed price list by the parties enclosed with the QJC Warehousing Services Agreement with
reference to the market price for the same quality of service.

During the term, Quan Jin Cheng shall ensure that the price of warehousing service is the lowest price
offered by Quan Jin Cheng for the same service of the same quality during the same period. If any of
the following circumstances occurs, the price of the service will be adjusted accordingly:

(1) if the Company finds that the price of the warehousing service is higher than the lowest market
price, Quan Jin Cheng shall immediately adjust the price of the service to the lowest market price
after receiving notice from the Company and pay the Company an amount equal to two times of
the price difference in respect of the actual purchases made by the Group during the term as
liquidated damages; and

(2) if Quan Jin Cheng offers warehousing service to a third party at a price lower than that on the
agreed price list, Quan Jin Cheng shall notify the Company on the day when it signs the contract
with the third party, and the service price offered to the Company shall be automatically adjusted
to the same price offered to the third party. If Quan Jin Cheng fails to notify the Company, the

—11 =



Company has the right to reduce the purchase quantity or terminate the agreement and demand
payment by Quan Jin Cheng an amount equal to two times of the price difference in respect of the
actual purchases made by the Group during the same period as liquidated damages.

Payment terms

The payment period will take place based on the payment cycle agreed by both parties. The accounts
shall be reconciled and confirmed by the parties on the Sth to 10th of the calendar month. Payment will
be made after the Company confirms receipt of the invoice from Quan Jin Cheng.

The Group will use its internal resources to fund the payments.
Historical transaction amounts

For the year ended 31 December 2021, the amount of sales of Quan Jin Cheng’s warehousing services
to the Group was RMB1,807,000. Prior to year 2021, Quan Jin Cheng had not provided any
warehousing services to the Group.

Proposed annual cap and basis of determination

The Directors propose that the annual cap for the transaction contemplated under the QJC Warehousing
Services Agreement will not exceed RMB2,400,000 for the year ending 31 December 2022.

The annual cap has been determined with reference to: (i) the historical transaction amount for the
purchase of warehousing services in the past one year; (ii) the current market price of the Warehousing
Services supplied under the QJC Warehousing Services Agreement; and (ii1) a buffer of around 10% to
allow for the potential increase in demand of warehousing services by the Group.

INTERNAL CONTROL MEASURES

In order to ensure that the pricing policies and the annual caps for the transactions contemplated under
the Agreements are complied with and the prices are no less favourable than those provided to the
Group by independent third party suppliers, the Company has adopted the following internal control
measures:

(1) the Group has obtained and reviewed, and will continue to obtain and review, quotations from and
similar contracts with independent third party suppliers, with a view to get a reference on the
prevailing market prices for the relevant products. Such quotations and/or similar contracts are to
be cross-checked and assessed by the Group to ensure that the products sold/to be supplied (as the
case may be) under the Agreements will be comparable to and no less favourable than the prices
and terms for similar products offered by independent third parties. If the market price of certain
product is lower than the price offered by Xinliangji, Zigong Yanweiyuan, Yudaoyuan or Quan Jin
Cheng (as the case may be), the Group is entitled to request the relevant counterparty to lower
their supply price immediately and to demand their payment of an amount equal to two times of
the price difference in respect of the actual purchases made by the Group as liquidated damages;
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(i1) the purchase department of the Company will keep track of the aggregate amount paid by the
Group to the relevant counterparty for the products supplied under the Agreements for the purpose
of ensuring that the annual caps will not be exceeded;

(ii1) the internal control department of the Company will collect and total the transaction amount of the
continuing connected transactions on a monthly basis based on the respective transaction amount
reported by the relevant business departments. In every month after delivery is made, the Group
will liaise with the relevant counterparty(ies) respectively to reconcile and confirm the accounts to
ensure that the terms of the respective Agreements are being complied with;

(iv) the independent non-executive Directors have reviewed and will continue to review the
transactions under the Agreements to ensure all transactions contemplated thereunder are entered
into on normal commercial terms or better and are fair and reasonable, the terms and conditions
available to the Group are no less favorable than those available to independent third parties, and
such transactions are carried out pursuant to the terms of such agreement; and

(v) the auditor of the Company will also conduct an annual review to consider if such continuing
connected transactions are, in all material respects, in accordance with relevant Agreements and
the Group’s pricing policies, and to confirm that the transaction amounts do not exceed the
respective annual caps.

REASONS FOR AND BENEFITS OF ENTERING INTO THE AGREEMENTS

Xinliangji has been supplying food ingredients, including chilled fish, spices, sauce ingredients, garlic
flavored and pickled vegetable hotpot condiments to the Group as a non-exclusive supplier, with
proven track record of qualification, stability and competitive pricing. Yudaoyuan provides certain
chilled fish ingredients with a competitive price and a stable supply. Zigong Yanweiyuan supplies
condiments, such as pepper, chilli and other spices, for further processing. Baiquan (F ), being an
indirect non-wholly owned subsidiary of the Company and a small to medium-sized chained catering
company, purchases food ingredients and condiments from Quan Jin Cheng, which provides products of
stable quality at reasonable prices. Separately, the Xinladao Group also proposes to require beef
ingredients from Quan Jin Cheng as from June 2022, taking into consideration that Quan Jin Cheng
offers such ingredients of the same level of quality but at a better price, as compared with other third
party suppliers. While the Group has also reached out to other independent third party suppliers for the
supply of food ingredients and condiments, the Company expects that the supply from Xinliangji,
Yudaoyuan, Zigong Yanweiyuan and Quan Jin Cheng will be beneficial to the Group to ensure stable
supply, assured quality and reasonable cost when sourcing raw materials.

Certain subsidiaries of the Company, which operate in the chained catering sector, have high
requirements for warehousing services. Due to the closure of the previous warehousing suppliers, after
comparison of prices offered by other third party suppliers in the market, Quan Jin Cheng was selected
due to its favorable price for the same quality of service.
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The previous supplier of ingredient processing service engaged by Xinladao Group have ceased to
operate. Quan Jin Cheng was eventually selected as the ingredient processing service supplier of the
Group after a competitive bidding/quotation process.

As there is no provision in any of the Agreements that requiring the Group to exclusively purchase
food, condiments, or procure the warehousing services and ingredient processing services from the
relevant counterparties of the Agreements, the Group is free to source the food ingredients, condiments
and procure the warehousing and processing services from other suppliers. The quantity of products
and services to be purchased by the Group will depend on the actual production and operation demand
and capacity (depending on the specific orders placed by the Group). The terms of these Agreements
are the results of arm’s length negotiations between the Company and the relevant counterparties,
respectively. The pricing basis will be determined with reference to the market price of the relevant
products or services provided by/to independent third parties and the cost of the relevant products. An
adjustment mechanism is established to ensure that the pricing terms of products and services supplied
to the Group will be no less favourable than those provided to the Group by independent third party
suppliers.

Based on the above, the Directors (including the independent non-executive Directors) are of the view
that the Agreements were entered into in the ordinary and usual course of business of the Company,
and the terms of the Agreements are fair and reasonable, on normal commercial terms or better and in
the interests of the Company and its shareholders as a whole.

Save for Mr. Zhao John Huan who has abstained from voting on the QJC Agreements by virtue of his
indirect interest in Quan Jin Cheng, none of the Directors has any material interest in the Agreements
and the transactions contemplated thereunder and was required to abstain from voting on the Board
resolutions to approve the Agreements.

INFORMATION OF THE PARTIES
The Group and Xinladao Trading

The principal activity of the Company is investment holding. The Group is principally engaged in the
operation of chain restaurants.

Xinladao Trading is mainly engaged in the wholesale and retail of spicy fish and condiments. As at the
date of this announcement, it is an indirect non-wholly owned subsidiary of the Company and is wholly
owned by Xinladao Catering. Xinladao Catering is mainly engaged in the operation of Chinese hot pot
chain restaurants in the PRC. As at the date of this announcement, it is an indirect non-wholly owned
subsidiary of the Company and is held as to approximately 87.0% by the Company, 6.85% by Mr. Li
and 6.15% by Mr. Xu, respectively.
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Xinliangji

Xinliangji is principally engaged in providing solutions for manufacturing and distributing products,
including spicy crawfish, spicy crab, pickled fish, Basa fish and seasoning to its customers in catering
service sector.

To the best of the Directors’ knowledge, information and belief, having made all reasonable enquiries,
Xinliangji is held as to:

(a) approximately 32.44% by Beijing Ligao, which is in turn ultimately held as to (i) 86.64% by Mr.
Li and (ii) 13.36% Mr. Xu;

(b) approximately 18.02% by Jinan Yuanzhen Chousheng Equity Investment (Funds) Management
Centre (Limited Partnership) (% r i 2 g R BAER GG 2)E P LCEREY)), an entity in turn
ultimately held as to (1) 25.90% by Sino-Ocean Group Holding Limited (stock code: 3377.HK),
which engages in property investment and development activities in the PRC; and (i1) 21.57% by
Taikang Insurance Group (7% FEf& P 4E [#]), which is principally engaged in insurance and financial
services and is ultimately controlled by Mr. Chen Dongsheng and his family; and

(c) approximately 17.96% by He Cheng (Tianjin) Catering Management Centre (Limited Partnership)
(B R EREHF.OERAES)), an entity ultimately held as to (i) 28.89% by Mr. Chen
Jianying (FREETL); (i) 25.71% by Mr. Xu; (iii) 20.32% by Mr. Zhao Wenju (i 3CE2); and (iv)
14.29% by Mr. Li.

The remaining equity interest of Xinliangji is held by independent third parties, each holds equity
interest ranging 0.2% to 7.23%.

Zigong Yanweiyuan
Zigong Yanweiyuan is principally engaged in the manufacturing of pickled vegetables.

To the best of the Directors’ knowledge, information and belief, having made all reasonable enquiries,
Zigong Yanweiyuan is a wholly-owned subsidiary of Beijing Ligao, an entity ultimately held as to
86.64% and 13.35% by Mr. Li and Mr. Xu, respectively.

Yudaoyuan
Yudaoyuan is principally engaged in food production, food sales and aquaculture.

To the best of the Directors’ knowledge, information and belief, having made all reasonable enquiries,
Yudaoyuan is a wholly-owned subsidiary of Beijing Ligao, an entity ultimately held as to 86.64% and
13.35% by Mr. Li and Mr. Xu, respectively.
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Quan Jin Cheng

Quan Jin Cheng is mainly engaged in the manufacture and sale of processed catering ready-to-eat food,
warehousing agency services and food sales.

To the best of the Directors’ knowledge, information and belief, having made all reasonable enquiries,
Quan Jin Cheng is an indirect non-wholly owned subsidiary of Hony Capital Fund V. Hony Capital
Fund V is an exempted limited partnership formed under the laws of the Cayman Islands as an
investment vehicle. Its general partner is Hony Capital Fund V GP, L.P., whose general partner is Hony
Capital Fund V GP Limited (“Hony Fund V GP”). Hony Fund V GP is wholly-owned by Hony Group
Management Limited (“Hony Group Management”), 80% equity interest of which is held by Hony
Managing Partners Limited (“Hony Managing Partners”), which in turn is wholly-owned by
Exponential Fortune. Exponential Fortune is held as to 49% by Mr. Zhao, being a director of Hony
Fund V GP, Hony Group Management, Hony Managing Partners and Exponential Fortune.

LISTING RULES IMPLICATIONS
The Non-QJC Agreements

Each of Mr. Li and Mr. Xu, being a substantial shareholder of Xinladao Catering, is a connected person
of the Company at the subsidiary level. To the best of the Directors’ knowledge, information and belief
having made all reasonable enquiries, as at the date of this announcement, Beijing Ligao, being an
entity ultimately held as to 86.64% by Mr. Li and 13.36% by Mr. Xu, holds 32.4% equity interest of
Xinliangji and the entire equity interest of Zigong Yanweiyuan and Yudaoyuan. Accordingly, each of
Xinliangji, Zigong Yanweiyuan and Yudaoyuan is a connected person of the Company at the subsidiary
level and the transactions contemplated under the Non-QJC Agreements constitute continuing
connected transactions of the Company under Chapter 14A of the Listing Rules.

By virtue of Rule 14A.101 of the Listing Rules, since (i) Xinliangji, Zigong Yanweiyuan and
Yudaoyuan is a connected person at the subsidiary level, (ii) the Board has approved the transactions
contemplated under the Non-QJC Agreements, and (iii) the Directors (including the independent non-
executive Directors) have also confirmed that the terms of the Non-QJC Agreements are fair and
reasonable and the transactions contemplated thereunder are on normal commercial terms or better and
in the interests of the Company and the Shareholders as a whole, the Non-QJC Agreements are subject
to the reporting, announcement and annual review requirements, but are exempt from the circular,
independent financial advice and independent shareholders’ approval requirements under Chapter 14A
of the Listing Rules.
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Further, as one or more of the applicable percentage ratios (as defined under Rule 14.07 of the Listing
Rules) (other than the profits ratio) in respect of the aggregate amount of the annual caps under the
Non-QJC Agreements, on an aggregated basis, exceeds 0.1% but all of them are less than 5%, the Non-
QJC Agreements are subject to the reporting, announcement and annual review requirements, but are
exempt from the circular, independent financial advice and independent shareholders’ approval
requirements under Chapter 14A of the Listing Rules.

The QJC Agreements

As at the date of this announcement, Quan Jin Cheng is an indirect non-wholly owned subsidiary of
Hony Capital Fund V, whose general partner is indirectly held as to 80% by Exponential Fortune,
which is in turn held as to 49% by Mr. Zhao, being an executive Director. Accordingly, Quan Jin
Cheng is regarded as an associate of Mr. Zhao and a connected person of the Company under Chapter
14A of the Listing Rules, and the transactions contemplated under the QJC Agreements constitute
continuing connected transactions of the Company.

As one or more of the applicable percentage ratios (as defined under Rule 14.07 of the Listing Rules)
(other than the profits ratio) in respect of the aggregate amount of the annual caps under the QJC
Agreements, on an aggregated basis, exceeds 0.1% but all of them are less than 5%, the QJC
Agreements are subject to the reporting, announcement and annual review requirements, but are exempt
from the circular, independent financial advice and independent shareholders’ approval requirements
under Chapter 14A of the Listing Rules.

DEFINITIONS

In this announcement, the following expressions have the following meanings unless the context
requires otherwise:

“Agreements” the Non-QJC Agreements and the QJC Agreements

“associates” has the meaning ascribed to it under the Listing Rules

“Baiquan” Beijing Baiquanerling Food Technology Co., Ltd. (AL A —F & i
FHA BR 2 #])

“Beijing Ligao” Beijing Ligao Enterprise Management Co., Ltd.* (b)) s 4> 2355

HFRAT]), a company established in the PRC with limited liability
“Board” the board of Directors

“Company” Best Food Holding Company Limited, a company incorporated in the
Cayman Islands with limited liability, the shares of which are listed on
the Main Board of the Stock Exchange (stock code: 1488)

“Director(s)” the director(s) of the Company
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“Exponential Fortune”

“Group75
“HK$”
“Hong Kong”

“Hony Capital Fund V”

“Listing Rules”
“Mr. Li”
“Mr. Xu”

“Mr. Zhao”

“Non-QJC Agreements”

“PRC 2

“QJC Agreements”

“QJC Food Ingredients and
Condiments Purchase
Agreement”

“QJC Ingredient Processing
Services Agreement”

“QJC Warehousing Services
Agreement”

Exponential Fortune Group Limited, a company incorporated in the
Cayman Islands with limited liability, which is held as to 49% by Mr.
Zhao as at the date of this announcement

the Company and its subsidiaries
Hong Kong dollar(s), the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

Hony Capital Fund V, L.P., an exempted limited partnership formed
under the laws of the Cayman Islands

the Rules Governing the Listing of Securities on the Stock Exchange
Mr. LI Jian* (Z=#)
Mr. XU Bochun* (#R1H %)

Mr. ZHAO John Huan, an executive Director and the chairman of the
Company

the XLJ Food Ingredients Purchase Agreement, the YWY Condiments
and Seasonings Purchase Agreement and the YDY Food Ingredients
Purchase Agreement

the People’s Republic of China

the QJC Food Ingredients and Condiments Purchase Agreement, the
QJC Ingredient Processing Services Agreement and the QJC
Warehousing Services Agreement

the framework agreement dated 17 May 2022 entered into between the
Company and Quan Jin Cheng in relation to the supply of food
ingredients and condiments by Quan Jin Cheng to the Group

the framework agreement dated 17 May 2022 entered into between
Xinladao Trading and Quan Jin Cheng in relation to the provision of
entrusted ingredient processing

Xinladao Trading

services by Quan Jin Cheng to

the framework agreement dated 17 May 2022 entered into between the
Company and Quan Jin Cheng in relation to the provision of
warehousing services by Quan Jin Cheng to the Group
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“Quan Jin Cheng”

“RMB”
“Share(s)”
“Shareholder(s)”
“Stock Exchange”

“Xinladao Catering”

“Xinladao Group”

“Xinladao Trading”

“Xinliangji”

“XLJ Food Ingredients
Purchase Agreement”

“YDY Food Ingredients
Purchase Agreement”

“Yudaoyuan™

“YWY Condiments and
Seasonings Purchase
Agreement”

Quan Jin Cheng Food Processing (Beijing) Co., Ltd.* (BE&ME N
TALE)ARZATF]), a company established in the PRC with limited
liability

Renminbi, the lawful currency of the PRC

ordinary shares of HK$0.10 each in the capital of the Company
holders of the Shares

The Stock Exchange of Hong Kong Limited

Beijing Xinladao Catering Management Co., Ltd.* (dt50#7 HUHE & e
MAPR/AF]), a company established in the PRC and a non- wholly
owned subsidiary which is held as to 87.0% by the Company as at the
date of this announcement

Xinladao Catering and its subsidiaries, including Xinladao Trading

Beijing Xinladao Trading Co., Ltd.* (AUEHBHEBEEARAA), a
company established in the PRC with limited liability, which is an
indirect non-wholly owned subsidiary of the Company and is held as to
87% by the Company as at the date of this announcement

XLJ Food Technology (Beijing) Co., Ltd.* ({§ Rt & mAH At A
FRZNF]), a company established in the PRC with limited liability

the framework agreement dated 17 May 2022 entered into between
Xinladao Trading and Xinliangji in relation to the supply of certain
food ingredients by Xinliangji to the Xinladao Group

the framework agreement dated 17 May 2022 entered into between
Xinladao Trading and Yudaoyuan in relation to the supply of certain
chilled fish ingredients by Yudaoyuan to the Xinladao Group

Shandong Fish Road Source Biotechnology Co., Ltd. (Ll 3 f & Ji A9
B AR F]), a company established in the PRC with limited
liability

the framework agreement dated 17 May 2022 entered into between
Xinladao Trading and Zigong Yanweiyuan in relation to the supply of
certain condiments and seasonings by Zigong Yanweiyuan to the
Xinladao Group
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“Zigong Yanweiyuan” Zigong Yanweiyuan Food Co., Ltd.* (HEBEWREEMARAF), a
company established in the PRC with limited liability

“%” per cent

By order of the Board
BEST FOOD HOLDING COMPANY LIMITED
ZHAO John Huan

Chairman
Hong Kong, 17 May 2022

As at the date of this announcement, the Board comprises three executive Directors, namely Mr. Zhao John Huan, Mr.

Wang Xiaolong and Mr. Jing Shen and three independent non-executive Directors, namely Mr. Leung Kwai Kei, Mr. Heng
Victor Ja Wei, and Mr. Lo Wei-Ren.

* For identification purposes only

—-20 -




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b683964da300c005b5370523754c18cea005d300d005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


