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If you are in any doubt about any of the of this prosp s, you should obtain independent professional advice.
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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 on Display” in
Appendix VII, has been registered by the Registrar of Companies in Hong Kong as required by Section 342C of the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Chapter 32 of the Laws of Hong Kong). The Securities and Futures Commission of Hong Kong and the Registrar of Companies in Hong Kong take no responsibility for the contents of
this prospectus or any of the other documents referred to above.

The Offer Price is expected to be determined by agreement between the Overall Coordinator and the Sole Global Coordinator (on behalf of the Hong Kong Underwriters) and our Company
on or about Monday, January 9, 2023 and, in any event, not later than Friday, January 13, 2023. The Offer Price will be not more than HK$6.20 per H Share and is currently expected
to be not less than HK$5.00 per H Share, unless otherwise announced. If, for any reason, the Offer Price is not agreed by Friday, January 13, 2023 between the Overall Coordinator and
the Sole Global Coordinator (on behalf of the Hong Kong Underwriters) and our Company, the Global Offering will not proceed and will lapse.

The Overall Coordinator and the Sole Global Coordinator (on behalf of the Hong Kong Underwriters) may, with the consent of our Company, reduce the number of Hong Kong Offer Shares
and/or the indicative Offer Price range below that stated in this prospectus (which is HK$5.00 to HK$6.20) 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, notices of the reduction in the number of Hong Kong Offer Shares and/or the indicative Offer Price range will be published on the
websites of the Hong Kong Stock Exchange at www.hkexnews.hk and on the website of our Company at www.pagoda.com.cn. Further details are set out in the section headed “Structure
of the Global Offering” and “How to Apply for Hong Kong Offer Shares™ in this prospectus.

Prior to making an investment decision, prospective investors should consider carefully all of the information set out in this prospectus, including the risk factors set out in the section
headed “Risk Factors” in this prospectus. The obligations of the Hong Kong Underwriters under the Hong Kong Underwriting Agreement are subject to termination by the Overall
Coordinator and the Sole Global Coordinator (on behalf of the Hong Kong Underwriters) if certain grounds arise prior to 8:00 a.m. on the Listing Date. See “Underwriting — Underwriting
Arrangements and Expenses — the Hong Kong Public Offering — Grounds for Termination™ in this prospectus. It is important that you refer to that section for further details.

‘We are incorporated, and substantially all of our principal businesses are located, in the PRC. Potential investors should be aware of the differences in the legal, economic and financial
systems between the PRC and Hong Kong and the different risks relating to investment in PRC incorporated companies. Potential investors should also be aware that the regulatory
framework in the PRC is different from the regulatory framework in Hong Kong and should take into consideration the different market nature of our Shares. Such differences and risk
factors are set out in the sections headed “Risk Factors”, “Appendix IV — Summary of Principal Legal and Regulatory Provisions” and “Appendix V — Summary of the Articles of
Association” 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 QIBs 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.
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IMPORTANT NOTICE TO INVESTORS:
FULLY ELECTRONIC APPLICATION PROCESS

We have adopted a fully electronic application process for the Hong Kong Public
Offering. We will not provide printed copies of this Prospectus or printed copies of any
application form to the public in relation to the Hong Kong Public Offering.

This Prospectus is available at the website of the Hong Kong Stock Exchange at
www.hkexnews.hk under the “HKEXnews > New Listings > New Listing Information”
section, and our website at www.pagoda.com.cn. If you require a printed copy of this
document, you may download and print from the website addresses above.

To apply for the Hong Kong Offer Shares, you may:

(1) apply online through the White Form eIPO service at www.eipo.com.hk;

(2) apply through the CCASS EIPO service to electronically cause HKSCC
Nominees to apply on your behalf, including by:

(i) instructing your broker or custodian who is a CCASS Clearing
Participant or a CCASS Custodian Participant to give electronic
application instructions via CCASS terminals to apply for the Hong
Kong Offer Shares on your behalf; or

(i1) (if you are an existing CCASS Investor Participant) giving electronic
application instructions through the CCASS Internet System
(https://ip.ccass.com) or through the CCASS Phone System by calling
+852 2979 7888 (using the procedures in HKSCC’s “An Operating
Guide for Investor Participants” in effect from time to time). HKSCC
can also input electronic application instructions for CCASS Investor
Participants through HKSCC’s Customer Service Centre at 1/F, One &
Two Exchange Square, 8 Connaught Place, Central, Hong Kong by
completing an input request.

If you have any question about the application for the Hong Kong Offer Shares,
you may call the enquiry hotline of our H Share Registrar and White Form eIPO
Service Provider, Computershare Hong Kong Investor Services Limited, both at
+852 2862 8600 on the following dates:

Thursday, December 29, 2022 - 9:00 a.m. to 9:00 p.m.
Friday, December 30, 2022 - 9:00 a.m. to 9:00 p.m.
Tuesday, January 3, 2023 - 9:00 a.m. to 9:00 p.m.
Wednesday, January 4, 2023 - 9:00 a.m. to 9:00 p.m.
Thursday, January 5, 2023 - 9:00 a.m. to 9:00 p.m.
Friday, January 6, 2023 - 9:00 a.m. to 9:00 p.m.

9

Monday, January 9, 2023 - 9:00 a.m. to 12:00 noon

We will not provide any physical channels to accept any application for the Hong
Kong Offer Shares by the public. The contents of the electronic version of this document
are identical to the printed Prospectus as registered with the Registrar of Companies in
Hong Kong pursuant to Section 342C of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance.
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IMPORTANT

If you are an intermediary, broker or agent, please remind your customers, clients
or principals, as applicable, that this Prospectus is available online at the website
addresses above. Please refer to the section headed “How to Apply for Hong Kong Offer
Shares” in this Prospectus for further details of the procedures through which you can
apply for the Hong Kong Offer Shares electronically.

Your application through the White Form eIPO service or the CCASS EIPO
service must be for a minimum of 500 Hong Kong Offer Shares and in one of the
numbers set out in the table. You are required to pay the amount next to the number you
select.

Shenzhen Pagoda Industrial (Group) Corporation Limited
(HK$6.20 per Hong Kong Offer Share)
NUMBER OF HONG KONG OFFER SHARES THAT MAY BE APPLIED FOR
AND PAYMENTS

No. of No. of No. of No. of
Hong Kong Amount Hong Kong Amount Hong Kong Amount Hong Kong Amount
Offer Shares payable on Offer Shares payable on Offer Shares payable on Offer Shares payable on
applied for application applied for application applied for application applied for application

HK$ HK$ HK$ HK$

500 3,131.26 6,000 31575.16 40,000 250,501.08 400,000 2,505,010.80
1,000 6,262.53 7,000 43,837.69 45,000 28181371 500,000 3,131,263.50
1,500 9,393.79 8,000 50,100.21 50,000 313,126.36 600,000 3,757,516.20
2,000 12,525.05 9,000 56,362.74 60,000 375,751.62 700,000 4,383,768.90
2,500 15,656.32 10,000 62,623.26 70,000 438,376.89 800,000 5,010,021.60
3,000 18,787.58 15,000 93,937.90 80,000 501,002.15 900,000 5,636,274.30
3,500 21.918.85 20,000 125,250.55 90,000 563,627.4 1,000,000 6,262,527.00
4,000 25,050.11 25,000 156,563.18 100,000 626,252.70 2,000,000 12,525,054.00
4,500 28,181.37 30,000 187.875.81 200,000 1,252,505.40 3,000,000 18,787,581.00
3,000 31.312.64 35,000 219,188.45 300,000 1,878,758.10 39475007 2472132533

(1)  Maximum number of Hong Kong Offer Shares you may apply for.

No application for any other number of the Hong Kong Offer Shares will be
considered and any such application is liable to be rejected.

— il —




EXPECTED TIMETABLE™

If there is any change in the following expected timetable of the Hong Kong Public
Offering, we will issue an announcement in Hong Kong to be published on the websites
of the Stock Exchange at www.hkexnews.hk and our Company at www.pagoda.com.cn.

Hong Kong Public Offering commences. . . ........... ... ... ... 9:00 a.m. on
Thursday, December 29, 2022

Latest time to complete electronic applications under

White Form eIPO service through the designated
website www.eipo.com.hk'® . .. ... 11:30 a.m. on
Monday, January 9, 2023

Application lists of the Hong Kong Public Offering open™® ... ... ... ... .. 11:45 a.m. on

Monday, January 9, 2023

Latest time to give electronic application instructions to
HKSCC Y 12:00 noon on
Monday, January 9, 2023

Latest time to complete payment of White Form eIPO
applications by effecting Internet banking transfer(s) or
PPS payment transfer(s). . .. ... . 12:00 noon on
Monday, January 9, 2023

If you are instructing your broker or custodian who is a
CCASS Clearing Participant or a CCASS Custodian
Participant to give electronic application instructions
via CCASS terminals to apply for the Hong Kong Offer
Shares on your behalf, you are advised to contact your
broker or custodian for the latest time for giving such
instructions which may be different from the latest
time as stated above.

Application lists of the Hong Kong Public Offering close. ............... 12:00 noon on
Monday, January 9, 2023

Expected Price Determination Date® .. ..................... Monday, January 9, 2023

Announcement of the Offer Price, an indication of the
level of interest in the International Offering, the
level of applications in the Hong Kong Offering and
the basis of allocation of the Hong Kong Offer Shares
to be published on the websites of the Stock Exchange
at www.hkexnews.hk and our Company at

www.pagoda.com.cn'” on or before . ..................... Friday, January 13, 2023

—1v —



EXPECTED TIMETABLE™

Announcement of results of allocations in the Hong Kong
Public Offering (including successful applicants’
identification document numbers, where appropriate)
to be available through a variety of channels (as
described in the section headed “How to Apply for
Hong Kong Offer Shares — 12. Publication of Results”
in this Prospectus), including:

. in the announcement to be posted on our website at
www.pagoda.com.cn”’ and the Stock Exchange’s
website at www.hkexnews.hk, respectively .............. Friday, January 13, 2023

. Results of allocations in the Hong Kong
Public Offering to 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 ......... ... .. ... ... ... ... ... 8:00 a.m. on
Friday, January 13, 2023
to 12:00 midnight on
Thursday, January 19, 2023

. from the allocation results telephone enquiry by
calling +852 2862 8555 between 9:00 a.m.
and 6:00 p.m. On. . ... .. Friday, January 13, 2023,
Monday, January 16, 2023,
Tuesday, January 17, 2023, and
Wednesday, January 18, 2023

White Form e-Refund payment instructions/refund
checks in respect of wholly or partially successful
applications if the final Offer Price is less than the
maximum Offer Price per Offer Share initially paid
on application (if applicable) or wholly or partially
unsuccessful applications to be dispatched/collected

on or before® ) Friday, January 13, 2023

Dispatch/collection of H Share certificates or deposit
of H Share certificates into CCASS in respect of

wholly or partially successful application under the
Hong Kong Public Offering on or before®® . ... ... ... .. .. Friday, January 13, 2023

Dealings in H Shares on the Stock Exchange to

commence at 9:00 am. on. . ....... ... Monday, January 16, 2023



EXPECTED TIMETABLE™

by

be

December 29, 2022 through Monday, January 9, 2023, being longer than normal market
practice of three and a half days. The application monies (including the brokerages, SFC
transaction levies, AFRC transaction levies and Stock Exchange trading fees) will be held

returned to the applicants without interest on Friday, January 13, 2023. Investors should

commence on Monday, January 16, 2023.

The application for the Hong Kong Public Offer Shares will commence on Thursday,

the receiving bank on behalf of the Company and the refund monies, if any, will be

aware that the dealings in the H Shares on the Stock Exchange are expected to

Notes:

()

)

(3)

“

%)

(6)

(7

(®)

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

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 prior to 11:30 a.m., you will be
permitted to continue the application process (by completing payment of application monies) until 12:00 noon
on the last day for submitting applications, when the application lists close.

If there is a typhoon warning signal number 8 or above, Extreme Conditions and/or a “black”™ rainstorm
warning at any time between 9:00 a.m. and 12:00 noon on Monday, January 9, 2023, the application lists will
not open on that day. See “How to Apply for Hong Kong Offer Shares — 11. Effect of Bad Weather on the
Opening and Closing of the Application Lists” of this Prospectus.

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructions to HKSCC
should refer to “How to Apply for Hong Kong Offer Shares — 7. Applying through CCASS EIPO Service”
of this Prospectus.

The Price Determination Date is expected to be on or around Monday, January 9, 2023, and, in any event, not
later than Friday, January 13, 2023, or such other date as agreed between parties. If, for any reason, the Offer
Price is not agreed between the Overall Coordinator and the Sole Global Coordinator (for themselves and on
behalf of the Underwriters) and our Company by Friday, January 13, 2023, or such other date as agreed
between parties, the Global Offering will not proceed and will lapse.

The H Share certificates are expected to be issued on Friday, January 13, 2023 but will only become valid
provided that the Global Offering has become unconditional in all respects and neither of the Underwriting
Agreements has been terminated in accordance with its terms, which is scheduled to be at around 8:00 a.m.
on Monday, January 16, 2023. Investors who trade H Shares on the basis of publicly available allocation details
before the receipt of the H share certificates and before they become valid do so entirely of their own risk.

None of the websites or any of the information contained on the website forms part of this Prospectus.

e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful
applications and in respect of wholly or partially successful applications if the Offer Price is less than the price
per Offer Share payable 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 cashing the refund check.
Inaccurate completion of an applicant’s Hong Kong identity card number or passport number may lead to
delays in encashment of, or may invalidate, the refund check.

—Vvi—



EXPECTED TIMETABLE™

9

Applicants who have applied on White Form eIPO service for 1,000,000 or more Hong Kong Offer Shares
may collect any refund cheques (where applicable) and/or H Share certificates in person from our H Share
Registrar, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong from 9:00 a.m. to 1:00 p.m. on Friday, January 13, 2023
or such other date as notified by us as the date of dispatch/collection of H Share certificates/e-Refund payment
instructions/refund cheques. Applicants being individuals who are eligible for personal collection may not
authorize any other person to collect on their behalf. Individuals must produce evidence of identity acceptable
to our H Share Registrar at the time of collection.

Applicants who have applied for Hong Kong Offer Shares through CCASS EIPO service should refer to the
section headed “How to Apply for Hong Kong Offer Shares — 15. Despatch/Collection of H Share Certificates
and Refund Monies — Personal Collection — (ii) If you apply through CCASS EIPO service” for details.

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

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

Further information is set out in the sections headed “How to Apply for Hong Kong Offer Shares — 14. Refund

of Application Monies” and “How to Apply for Hong Kong Offer Shares — 15. Despatch/Collection of H
Share Certificates and Refund Monies.”

The above expected timetable is a summary only. You should read carefully the

sections headed “Underwriting”, “Structure of the Global Offering” and “How to Apply

for Hong Kong Offer Shares” of this Prospectus for details relating to the structure of the

Global Offering, procedures on the applications for Hong Kong Offer Shares and the

expected timetable, including conditions, effect of bad weather and the dispatch of refund

cheques and H Share certificates.

— vil —
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This prospectus is issued by us solely in connection with the Hong Kong Public
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SUMMARY

This summary aims to give you an overview of the information contained in this
prospectus. As it is a summary, it does not contain all the information that may be
important to you. You should read the whole document before you decide to invest in
the H Shares. There are risks associated with any investment. Some of the particular
risks in investing in the H Shares are set forth in “Risk Factors” of this prospectus. You
should read that section carefully before you decide to invest in the H Shares.

OVERVIEW

We are the largest fruit retail operator in China. According to Frost & Sullivan, we ranked
first among all retailers that sell fruits in China in terms of fruit retail sales value in 2021,
accounting for 1.0% of total market share in China where the top five participants accounted
for an aggregate of 3.6% market share in total. Meanwhile, we also ranked first among all fruit
specialty retail operators in China in terms of fruit retail sales value. We have the largest
distribution network in the fruit industry in China.

Through internal development and external empowerments, we are able to exert influence
and management across the entire industry chain from fruit farming to retail end. We
participate in the cultivation phase to secure high-quality fruits, implement professional and
standardized quality management throughout the entire industry chain, provide consumers with
delicious fruits at affordable prices, and achieve high turnover and low loss rate.

We are committed to becoming the go-to brand for Chinese consumers. We are one of the
few companies in the fruit industry in China that have both well-known product brands and
channel brands. We primarily sell fruits, and also sell fruit-based products such as dried fruits
and juice. We have expanded our product offerings to other fresh groceries, and launched our
Panda.F business in 2020. Currently, our offerings of other fresh groceries include vegetables,
fresh meat and seafood products, grains and oils, dairy products and others.

We primarily sell fruits to consumers through our offline store network comprising
franchised stores supervised by us, franchised stores supervised by our regional dealers and
self-operated retail stores. We also distribute through our online channels comprising Pagoda
mobile APPs, Pagoda WeChat mini-program, stores on mainstream e-commerce platforms and
social commerce platforms or through third-party food delivery platforms we partner with. We
also engage in direct sales to certain major customers, such as enterprises, restaurants and
high-speed railway companies that have catering needs. In addition, on a limited scale, we
engage in fruit wholesale business.

We have built a nationwide community-based fruit specialty retail network with OMO
and store-as-warehouse features, which is a store-centric retail business model where a store
serves both as a retail front for offline purchase and as a storage for online purchase and
delivery services, providing OMO advantages and fulfilling the needs for flexible purchase and
delivery options. Please refer to “— Fruit Specialty Retail Operator with OMO and
Store-as-Warehouse Features” below for a detailed discussion. As of the Latest Practicable

1=



SUMMARY

Date, our offline store network had 5,645 stores located in over 140 cities in 22 provinces and
municipalities, mainly in residential areas, commercial streets and other high-traffic areas. We
mainly adopt a franchise business model with respect to our offline retail stores. Among the
total of 5,645 offline stores as of the Latest Practicable Date, 5,626 were franchised stores and
19 were self-operated stores. Among all franchised stores, 4,576 were franchised stores
supervised by us while 1,050 were franchised stores supervised by regional dealers. During the
Track Record Period, a substantial portion of our revenue was derived from franchised stores
supervised by us, accounting for approximately 87.9%, 84.6% and 81.3% of total revenue in
2019, 2020 and 2021, respectively. Revenue derived from franchised stores supervised by us
accounted for approximately 81.2% and 80.3% of total revenue for the six months ended June
30, 2021 and 2022, respectively. Within designated regions where we engaged regional dealers,
there were no franchised stores supervised by us nor our self-operated stores.

Our franchisees and regional dealers are not our agents but our customers. Legal titles and
risks of products are typically transferred from us to the franchisees and regional dealers when
the products are accepted by them, which generally cannot be returned. In addition to the
purchase amount payable by the franchisees and regional dealers for products purchased from
us, our franchisees are also required to pay a one-off fixed sum franchise fee for each
franchised store, and each franchised store is required to pay a monthly royalty fee during the
term of the franchise agreement subject to a detailed schedule as agreed under the franchise
agreement. Regional dealers, on the other hand, are required to pay us a fixed sum of brand
franchise fee. During the daily operation of the franchised stores, relevant franchisees are
typically responsible for the expenses and costs in connection with store staff’s salaries, store
rental fees, store decoration and purchases of equipment. Moreover, logistic costs associated
with the product delivery from franchised stores to consumers are generally borne by the
relevant franchised stores.

The quality of fresh fruits is largely determined by the quality of original cultivation. As
such, identifying and retaining high-quality suppliers is of significant importance to our
business. Currently, the vast majority of our products are purchased by us from our approved
high-quality suppliers, with a small amount of fruits from the plantation bases operated by us.
We then sell products to our regional dealers and franchisees. Our established market position
and strong supply chain management capacity have enabled us to generally satisfy the variety,
quality and quantity needs of our regional dealers and franchisees. Under limited
circumstances, such as a temporary shortage in supply of certain types of fruit in a particular
regional market, an unexpected interruption to logistic services to serve a particular region, or
seasonal fruits not available in a particular region or in a short period of time, we allow our
regional dealers to purchase from designated suppliers in compliance with our product quality
standards and re-sell to the franchised stores under their management. Our regional dealers and
franchisees are our customers instead of our agents. Relevant revenue is recognized when the
ownership of products is transferred, which is usually the point of time when products are
accepted by our regional dealers and franchisees.



SUMMARY

We have established the first flavor-oriented fruit quality classification system for fruit
products in China, which allows consumers to clearly distinguish the quality differences in
fruit and enhances the competitiveness of high-quality fruits. As of the Latest Practicable Date,
we had successfully introduced to the market 31 self-owned product brands that are exclusively
distributed by us in China under our Excellent and Grade A categories. We have launched the
instant refund service in the fruit industry, which enhances consumer satisfaction and trust in
the brand and reinforces our Pagoda brand recognition associated with high-quality fruits and
services among consumers. “Pagoda” is a China Well-known Trademark and has been
recognized as a Top 100 China Retail Chain Brand for multiple years.

Individuals are considered as our direct customers if they purchase from our self-operated
stores or place orders via e-commerce and social commerce platforms or our Pagoda mobile
APPs and Pagoda WeChat mini-program for next day delivery, which are fulfilled by us.
Individuals are not considered as our direct customers if they purchase from franchised stores
or place orders via third-party food delivery platforms or our Pagoda mobile APPs and Pagoda
WeChat mini-program for just-in-time delivery, which are fulfilled by the relevant franchised
stores. All consumers could join the membership plans for free at offline retail stores or from
our Pagoda mobile APPs and Pagoda WeChat mini-program. All existing members may also
pay the subscription fee via our Pagoda mobile APPs and Pagoda WeChat mini-program to join
the paid membership plan. Our Pagoda membership program has established a free four-level
membership plan and the members may upgrade their membership levels based on different
spending tiers by accumulating purchases, which in turn, will unlock various privileges such
as discount rates, shopping assistance with priority, birthday special offer, member-only
promotional events, exclusive promotional coupons and gift redemptions. In addition to the
four-level membership plan, in early 2018, we initiated the Xinxiang (‘““0:%2”) paid
membership plan. Existing members, despite their original membership level, may subscribe to
the paid membership for a 12-month period at a membership fee of RMB99 for a basic package
or RMB199 for an upgraded package, respectively, and enjoy certain additional privileges on
top of the member benefits described above, such as monthly vouchers, exclusive rewards and
discounts for paying members, free product tasting opportunities and invitations to new
product trial events. Member benefits of free and paid membership plans can be redeemed or
used at offline retail stores or from our Pagoda mobile APPs and Pagoda WeChat mini-
program. Our high-quality products and services have attracted a large number of loyal
consumers. We have acquired a significant number of loyal and active members. As of the
Latest Practicable Date, we had over 73 million members across all distribution channels.
Among all these members, over 946 thousand were paying members who paid a membership
fee to subscribe for our paid membership plan, with the remaining as non-paying members. The
expanding paying membership base does not only contribute to our revenue but also indicates
the strong stickiness and confidence in us of our members. According to our records, the higher
level members generally present a higher purchase frequency and higher average order value.
In 2021, the monthly purchase frequency and monthly purchase amounts of our paying
members were approximately 140% and 160%, respectively, higher than those of non-paying
members. Through our multi-level membership plans, we provide more differentiated services
to consumers and tap into greater user value. Meanwhile, we obtain market insights through
consumer data analysis, thereby further optimizing our products and services to meet different
consumer needs.
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Our nationwide warehousing network currently has 29 preliminary processing and
distribution centers across China. In addition to providing storage spaces, we also complete
preliminary processing procedures in regional distribution centers. Fruits we purchase are
typically delivered in bulk quantities and wholesale packs. Certain preliminary processing
procedures, such as cleaning and shelling, are conducted in our regional distribution centers.
Furthermore, most of our preliminary processing and distribution centers are equipped with
ripening rooms which allow the artificial ripening process under our controlled conditions.

Our revenue decreased by 1.4% from RMB8,976.1 million in 2019 to RMB&,853.7
million in 2020, and increased by 16.2% to RMB10,289.4 million in 2021. Revenue increased
by 7.0% from RMBS5,525.4 million for the six months ended June 30, 2021 to RMB5,914.7
million in the corresponding period in 2022. Our gross profit decreased by 7.9% from
RMB876.4 million in 2019 to RMB807.4 million in 2020, and increased by 43.2% to
RMB1,156.4 million in 2021. Our gross profit margin was 9.8%, 9.1% and 11.2% in 2019,
2020 and 2021, respectively. Gross profit increased by 12.7% from RMB601.2 million for the
six months ended June 30, 2021 to RMB677.4 million in the corresponding period in 2022.
Gross profit margin was 10.9% and 11.5% in the six months ended June 30, 2021 and 2022,

respectively.

OUR MARKET OPPORTUNITIES

China’s fresh foods market has experienced a constantly rapid growth in recent years.
According to Frost & Sullivan, the total retail sales value of fresh foods in China increased
from RMB3,468.5 billion in 2016 to RMB5,635.3 billion in 2021, representing a CAGR of
10.2% and is forecasted to reach RMB8,483.0 billion in 2026, representing a CAGR of 8.5%
from 2021 onwards.

Along with the increasing disposable income per capita and the upgrade of food and
beverage consumption, the consumer demand for fruits continues to rise. In addition, the
development of supply chain management and technical upgrades in cold chain storage and
logistics have helped improve delivery efficiency and reduce loss rate, allowing consumers to
enjoy high-quality fruits in a timely manner. Moreover, the significant development of Internet
and e-commerce has led to a variety of fruit retailing business models, offering more
convenient purchasing experience and a greater number of choices. According to Frost &
Sullivan, in terms of retail sales value, the size of China’s fruit retail market has increased from
RMBS827.3 billion in 2016 to RMB1,229.0 billion in 2021, representing a CAGR of 8.2%.
Compared with other fresh food, fruit sales profit is relatively higher as fruit sales include
multiple selling points, such as a broad variety of choices, rich in nutrition for healthy diets,
convenience for eating, bright and colorful appearance stimulating consumption desire, and
compatibility with various consumption scenarios. Therefore, fruit retail market in the future
is expected to witness more kinds of fruits and better shopping experience, and China’s fruit
retail market still has the potential for further growth. According to Frost & Sullivan, in terms
of retail sales value, the size of China’s fruit retail market is expected to further increase to
RMB1,775.2 billion in 2026, with an expected CAGR of 7.6% from 2021 to 2026.
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Furthermore, according to Frost & Sullivan, the per capita consumption of fruits in China
increased from 43.9 kilograms in 2016 to 52.7 kilograms in 2021, representing a CAGR of
3.7%. 1t is expected to reach 60.5 kilograms in 2026, representing a CAGR of 2.8% from 2021
onwards. Compared with developed countries, the per capita consumption of fruits in the
United States was approximately 2.1 times of that in China, while for Japan, which has a
similar diet structure to China, the per capita consumption of fruits in Japan was approximately
1.4 times of that in China.

FRUIT SPECIALTY RETAIL OPERATOR WITH OMO AND STORE-AS-WAREHOUSE
FEATURES

Leveraging our in-depth experience in the fruit retail industry for over 20 years, we
believe that the OMO and store-as-warehouse features best suit the fruit specialty retailing
business model. On one hand, the extensive community-based network of small-scale stores
that are close to consumers is able to satisfy the personalized consumption needs of community
residents. In-store product displays and face-to-face selling have significant added-value.
Meanwhile, the advantage of e-commerce that allows consumers to conveniently place orders
online and that reaches out to a massive consumer base further attracts consumers to step into
offline stores or to purchase online. On the other hand, the store-as-warehouse model is able
to enhance logistical efficiency and reduce logistic costs, thus achieving high turnover and low
loss rate. In addition, we are also in the process of upgrading our membership operations,
customer services and internal IT infrastructure support to further enhance the OMO and
store-as-warehouse features.

The table below sets forth our direct revenue sources from various distribution channels
and the revenue streams contributed by each revenue source.

Franchised
stores Self-operated Online
Regional dealers supervised by us Direct sales stores channels Others

Direct revenue sources . regional  franchised stores franchised stores corporate and end customers end customers end customers

dealers  supervised by supervised by  wholesale (paying
regional us customers members)
dealers

Revenue streams
Sales of fruits and 1/ -0
other food products .

Royalty income . . . . \/ vV

V

Franchising income . .
Membership income

1
|
<< <
| !
| |
| !
< |

and others. . . . . .

Note:

(1)  Insignificant dollar amount during the Track Record Period. We generally do not engage in sales of fruits and
other products to franchised stores supervised by our regional dealers.
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We have established multiple self-operated online channels, comprising Pagoda mobile
APPs, Pagoda WeChat mini-program, storefronts on mainstream e-commerce platforms, such
as Tmall and JD.com, and on popular social commerce platforms, such as Douyin. In addition,

we partner with third-party food delivery platforms, such as Meituan, Koubei and Ele.me.

The well-established offline store network and multiple online channels enable us to
deploy our business model by offering specialty offline and variety online. Our offline stores
focus on fruit and fruit related products while we display and promote other fresh groceries
online. Consumers purchasing fresh fruits online via our mobile APPs and WeChat mini-
program are offered flexible delivery options, including the just-in-time delivery or the
next-day delivery. Under either option, they may further opt to pick up at a designated store
or request for home delivery. Online purchases of fresh fruits through third-party platforms will
be fulfilled by the fleets of such platforms, most of which are instant delivery. On the other
hand, since purchasing of such other fresh groceries are more likely to be a decision of planned
buying, we adopt the online pre-order model which is fulfilled by next-day delivery, and
consumers may opt to pick up at a designated retail store or request for home delivery. This
approach offers convenience to consumers and allows us to assess demands and make
procurement and logistic arrangements subject to the orders received. The online pre-order
model fulfilled by next-day delivery also minimizes the in-store inventory for other fresh
groceries. On the other hand, the in-store pickup option may further drive traffic into our
offline stores and contribute to total sales by increasing sales of fruits in stores.

Among the total of 5,645 offline stores as of the Latest Practicable Date, 5,626 were
franchised stores and 19 were self-operated stores. In 2019, 2020 and 2021 and the six months
ended June 30, 2022 we had 5, 9, 15 and 16 self-operated stores, respectively. The table below

sets forth the changes in the number of the franchised stores during the Track Record Period.

Six Months
Ended
Year Ended December 31, June 30,
2019 2020 2021 2022
Beginning of the year ... ... 3,540 4,302 4,748 5,234
Additions ............... 928 695 865 431
Closures ................ (166) (249) (379) (230)
Net increase ............. 762 446 486 201
End of the year . .......... 4,302 4,748 5,234 5,435
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Financial Support to Business Partners

During the Track Record Period, we provided various financial support to our franchisees,

regional dealers and suppliers, which included:

. Prior to 2019, interest-free loans to franchised stores: In the early years of our
development and prior to 2019, we primarily focused on selecting franchisees with
the know-how and operating experience in fruit retail business and those selected
franchisees were typically individual self-employed merchants (ffI# T.p5§5). To
facilitate those franchisees who were in temporary need of capital for the initial
startup stage of their stores, and more importantly, to sustain high-quality stores and
maintain an efficient and stable long-term development of our franchised store
network by attracting qualified franchisees and enhancing their willingness to
participate in our franchise business, we provided interest-free loans to franchisees
to support their initial store opening and ongoing store operation and expansion;
such interest-free loans were accounted for as part of our other receivables in our
balance sheet during the Track Record Period. We had ceased to offer interest-free
loans to franchisees in 2019, and all the outstanding amount of such interest-free
loans had been fully settled. Please refer to “Business — Our Distribution Channels
— Offline Retail Store Network — Franchised Stores — Financial support provided

to franchisees;”

. Since 2019, interest-bearing loans to franchised stores: As we continue to improve
our franchise business model, we have renewed our financial support arrangements
under the franchise arrangements since 2019, under which we have started to offer
interest-bearing loans to franchisee applicants in connection with new franchised
stores. We also have enhanced our internal measures to ensure the repayment
collection. Such interest-bearing loans are accounted for as part of our other
receivables during the Track Record Period. The loans are required to be applied
exclusively for the daily operation of the relevant franchised stores, mainly
including expenses and costs in connection with store staff’s salaries, store rental
fees, store decoration and purchases of equipment. The principal amount of the
interest-bearing loans shall be fully repaid prior to the expiry of the relevant
franchise arrangements which typically have a term of five years, and the interests
are paid on a monthly basis and maybe by means of deduction from the store sales
proceeds collected by us. Please refer to “Business — Our Distribution Channels —
Offline Retail Store Network — Franchised Stores — Financial support provided to

franchisees;”
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. Factoring arrangements with regional dealers: Based on our understanding, our
regional dealers generally experienced difficulties in obtaining loans or other types
of financing from commercial banks and other qualified financial institutions at
reasonable costs. At the initial development stage, the regional dealers invested
significantly in the establishment and management of the distribution centers. It was
difficult for them to obtain interest-bearing loans from commercial banks and
financial institutions due to their limited operational scale and before they became
profitable. In addition, accounts receivables due from a large number of individual
franchisees prevented the regional dealers from applying for factoring from
commercial banks which were, typically inclined to approve single transaction with
significant amount only. As such, to facilitate a steady growth of our regional
dealers, in particular, at the initial stage of their business relationship with us, who
may need financial resources to procure, penetrate into local market, engage local
franchisees, and expand regional logistic capability, we provide financial support to
regional dealers by means of factoring arrangements, which in turn, will allow them
to focus more on their operations and facilitate us in expanding our store network
and penetrating in designated regional markets. Such outstanding factoring amounts
were accounted for as other receivables in the relevant period. Please refer to
“Business — Our Distribution Channels — Offline Retail Store Network —
Regional Dealers — Financial support provided to regional dealers;” and

. Factoring arrangements with suppliers: Due to the similar reasons stated above for
regional dealers, it was also not easy for our suppliers to obtain loans or other types
of financing from commercial banks and other qualified financial institutions at
reasonable costs. To maintain our ecosystem and to maintain a stable and sound
business relationship with our suppliers who may be in a capital need during a long
cultivation process before they harvest and sell the fruits, we facilitate our suppliers
to seek financial support under factoring arrangements, which in turn, will further
foster close business relationship and increase loyalty among our suppliers. Such
outstanding factoring amounts were accounted for as other receivables in the
relevant period. Please refer to “Business — Suppliers — Financial Support
Provided to Suppliers.”

Our wholly-owned subsidiary, Shenzhen Yitong, is a qualified factoring company in
China. As advised by our PRC Legal Advisor, our business model, including the financial
support arrangements extended to our franchised stores, regional dealers and suppliers, is in
compliance with the applicable laws and regulations in all material aspects. See “Business —
Compliance of Financial Support Arrangements” for more details. Moreover, during the Track
Record Period and up to the Latest Practicable Date, we did not experience any material default
from our franchisees, regional dealers or suppliers under our financial support arrangements.
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The following table sets forth the interest income arising from each type of financial

support arrangements for the periods indicated.

Year Ended December 31, Six Months
Ended
2019 2020 2021 June 30, 2022
RMB’000

Interest-free loans . ....... N/A N/A N/A N/A

Interest-bearing loans. . . . .. 335 4,076 7,142 4,387
Factoring amounts to

regional dealers ........ 8,160 14,412 9,727 4,711
Factoring amounts to

suppliers. . ............ 12,244 13,047 4,251 2,009

Total ................. 20,739 31,535 21,120 11,107

During the Track Record Period, our interest-bearing loans to franchised stores bore an
interest rate at approximately 4.75% per annum. The interest rates of factoring amounts to
regional dealers were subject to several downward adjustments during the Track Record Period
from 12.00% to current 4.75% per annum. The interest rates of factoring amounts to suppliers
ranged from 6.00% to 18.00% per annum during the Track Record Period. Interest income
derived from our financial support arrangements were accounted as interest income arising
from loans under other income. Aggregate outstanding balance in connection with our financial
support arrangements amounted to RMB365.5 million, RMB413.8 million, RMB429.6 million
and RMB378.4 million as of December 31, 2019, 2020 and 2021 and June 30, 2022,
respectively, accounting for approximately 15.2%, 16.4%, 15.8% and 13.1% of total net assets
as of the same dates.

During the Track Record Period, we borrowed bank loans from commercial banks and the
weighted average interest rates on our outstanding bank borrowings were 4.67%, 4.11%, 3.86%
and 3.75% as of December 31, 2019, 2020 and 2021 and June 30, 2022, respectively. Our bank
borrowings were used primarily for our working capital needs not for the financial support. We

primarily used cash generated from operations for our financial support.
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OUR MAJOR SUPPLIERS AND MAJOR CUSTOMERS

During the Track Record Period, all of our major suppliers are fruit suppliers. Aggregate
purchases from our top five suppliers in terms of dollar amount in aggregate accounted for
approximately 21.4%, 20.4% and 20.6%, respectively, of our total purchase cost for the years
ended December 31, 2019, 2020 and 2021. Purchase from our largest supplier in terms of dollar
amount accounted for approximately 7.4%, 7.7% and 8.1%, respectively, of our total purchase
cost in such periods. In the six months ended June 30, 2022, aggregate purchases from top five
suppliers in terms of dollar amount in aggregate accounted for approximately 22.8% of our
total purchase cost for the six months ended June 30, 2022, and purchase from our largest
supplier in terms of dollar amount accounted for approximately 9.1% of our total purchase cost
in the same period, respectively.

Our customers are primarily our franchisees and regional dealers who purchase from us
as well as individual consumers who directly place orders with us. In addition, we also have
direct sales customers and wholesale customers. Franchisees and regional dealers are not
agents of us.

During the Track Record Period, our top five customers were our franchisees. Due to the
nature of our retailing business and the number of our franchisees, revenue contribution from
any single franchisee was immaterial. Revenue derived from our top five customers accounted
for 14.2%, 11.7% and 9.8% of our total revenue for the years ended December 31, 2019, 2020
and 2021, respectively. Revenue derived from our largest customer over the same periods
accounted for 3.4%, 2.8% and 2.2% of our total revenue, respectively. In the six months ended
June 30, 2022, revenue derived from our top five customers accounted for 8.6% of our total
revenue, and revenue derived from our largest customer over the same period accounted for
1.9% of our total revenue, respectively.

PRICING

We generally take into account a number of factors to set the price of our fruits sold to
our customers, including costs relating to procurement and warehousing, market demands and
the prices set by major competitors.

Leveraging our standardized fruit quality classification system, we are able to price
differently based on different quality levels of fruits. This pricing strategy allows us to
maximize the value of each type of fruits, achieve good value-for-money, and cater to the needs
of consumers with different purchasing powers.

To be specific, with respect to a particular product of same quality, we typically set a
relatively lower suggested retail price in lower-tier cities as compared with the more developed
regions, after considering the purchasing power, competitive landscape and operating costs in
such regional markets. In addition, suggested retail prices for a particular product of same
quality sold through online and offline channels are generally comparable, in order to minimize
the competition on price between online and offline sales. However, we adopt the product
differentiation strategy and develop different packaging or specifications to attract diversified
consumers across online and offline channels.

~10 -



SUMMARY

OUR COMPETITIVE STRENGTHS

We believe that the following competitive strengths differentiate us from our competitors
and have contributed to our success:

. China’s leading fruit retail operator with vertically integrated industry chain and
renowned channel brands and product brands;

. Efficient vertically integrated industry chain built on a standardized system and
empowerments through agricultural technologies, IT and capital resources;

. Leading fruit brand portfolio enabled by advanced fruit quality classification system
and established product brand incubation system;

. China’s largest community-based fruit specialty retail network with OMO and
store-as-warehouse features and a large and loyal consumer base driven by strong

membership operation capability;

. Highly replicable franchise model backed by a strong brand, supply chain and
operational support with a rapidly expanding franchised store network;

. Great product freshness, safety and low loss rate enabled by quality control over the
entire industry chain and a systematic and efficient warehousing and logistics
system; and

. Success led by experienced management with strong corporate culture.

OUR BUSINESS STRATEGIES

Our objective is to become the world’s largest fruit company. We expect to continue to
grow and expand our business, and to further strengthen and advance our leadership and market
share in China. We aim to achieve this through the following strategies:

. Continue our layout in the upstream industry chain, strengthen the core competitive

advantages of our products, expand the categories of fruit business, and cement our

leading position in the industry;

. Further enhance our supply chain layout and optimize our warehousing, logistic and
quality control system;

. Continue to expand our distribution network and channel brands;

. Leverage our supply chain and channel advantages to accelerate the expansion of
fresh grocery business;

. Continue to expand and optimize our OMO operation model;

—11 -
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. Accelerate the digitalization of our whole operation and industry chain through IT
investments and empowerment; and

. Pursue appropriate strategic investment and acquisition opportunities to strengthen
our industry chain layout.

SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following is a summary of our consolidated financial information as of and for the
years ended December 31, 2019, 2020 and 2021 and the six months ended June 30, 2022,
extracted from the Accountant’s Report set out in Appendix I to this prospectus. The below

summary should be read in conjunction with the consolidated financial information in

Appendix I, including the accompanying notes and the information set forth in “Financial

Information.”

Summary Consolidated Statements of Profit or Loss

The following table sets forth summary of the consolidated statements of profit or loss of

our Group with line items in absolute amounts and as percentages of total revenue for the

periods indicated.

Revenue

Costof sales. . .. ... ...

Gross profit. . .. ... ...
Selling expenses . . . . . ...
Administrative expenses . . . .
Research and development
expenses. . . . ... ...

Operating profit

Profit for the year/period . .

Profit attributable to:
Owners of the Company . . . .
Non-controlling interest . . . .

Other comprehensive
income/(loss) for the
year/period, net of tax . . .

Total comprehensive income
for the year/period . . . . .

Year Ended December 31,

Six Months Ended June 30,

2019 2020 2021 2021 2022
RMB’000 % RMB’000 % RMB’000 % RMB'000 % RMB’000 %
(unaudited)

8,976,133 100.0 8,853,693 100.0 10,289,375 100.0 5,525,424 100.0 5,914,721 100.0
(8,099,777) (90.2) (8,046,263) (90.9) (9,132,939) (88.8) (4,924,177) (89.1) (5,237.328) (88.5)

876,356 9.8
(344,863) (3.9)
(236,871) (2.6)

(59,252) (0.7)

807430 9.1
(394,593) (4.5)
Q15,591) (2.4)

(106,053) (1.2)

1,156,436 112
(451,730) (4.4)
(307,065) (3.0)

(139,742) (1.4)

601,247 10.9
(220,561) (4.0
(156,347) (2.8)

(63,222) (1.2)

677,393 115
(246,184) (4.2)
(157,205) (2.7)

(86,280) (1.5)

37852 35 147,00 17 295,143 29 173264 31 225,680 38
248297 28 45658 05 221363 22 133793 24 185550 3.1
249453 28 49,063 0.6 230345 22 139209 25 194452 33
(LIS6)_00) (45 _00) 698 0 6416 (0) _ 302) (02
248297 28 45658 05 221363 22 133793 24 185550 3.1
28925 03 10,153 0.1 (43,553) (0.4) (52,083) (0.9)  (1,322) (0.0)
M2 3 5811 06 177810 17 8LTI0 15 184228 3.1
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Non-HKFRS Measures — Adjusted Net Profit and Adjusted Net Profit Margin

To supplement our consolidated financial statements, which are presented in accordance
with HKFRS, we also present adjusted net profit and adjusted net profit margin, each a
non-HKFRS measure, as additional financial measures, which are not required by, or presented
in accordance with, HKFRS. Adjusted net profit (non-HKFRS measure), as we present it,
represents profit for the year/period before listing expenses. We defined adjusted net profit
(non-HKFRS measure) as net profit for the year/period adjusted by adding back listing
expenses. Listing expenses are expenses in relation to this Global Offering and our previous
listing preparation, including the A-share Listing Preparation. For more details, please refer to
the section headed “Our History and Development.” We believe that the presentation of
non-HKFRS measures, when shown in conjunction with the corresponding HKFRS measures,
provides useful information to investors and management.

While these non-HKFRS measures provide additional financial measures for investors to
assess our operating performance, the use of these non-HKFRS measures has certain
limitations.

These non-HKFRS measures should not be considered in isolation or construed as a
substitute for analysis of HKFRSs financial measures. In addition, because they may not be
calculated in the same manner by all companies, our adjusted net profit (non-HKFRS measure)
and adjusted net profit margin (non-HKFRS measure) may not be comparable to the same or
similarly titled measures presented by other companies.

The following table reconciles profit and net profit margin for the year/period under
HKFRS to adjusted net profit (non-HKFRS measure) and adjusted net profit margin
(non-HKFRS measure), respectively, for the year/period indicated:

Six Months Ended
Year Ended December 31, June 30,

2019 2020 2021 2021 2022

RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

(unaudited)

Profit for the year/period. . . 248,297 45,658 221,363 133,793 185,550
Add:
Listing expenses in

connection with previous

listing preparation . .. ... 4,721 19,624 13,157 13,145 -
Listing expenses in

connection with this

Global Offering ........ - - 16,350 5,941 19,096
Adjusted net profit for the

year/period (non-

HKFRS measure) . .. ... 253,018 65,282 250,870 152,879 204,646
Net profit margin. ........ 2.8% 0.5% 2.2% 2.4% 3.1%
Adjusted net profit margin

(non-HKFRS measure) . . . 2.8% 0.7% 2.4% 2.8% 3.5%
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Without considering the impact of the listing expenses, our adjusted net profit margin, a
non-HKFRS measure, would have been 2.8%, 0.7%, 2.4%, 2.8% and 3.5% for the years ended
December 31, 2019, 2020 and 2021 and the six months ended June 30, 2021 and 2022,
respectively. See “Financial Information” for a more detailed discussion of our financial

performance during the Track Record Period.

The following table sets out a breakdown of our revenue by operating segments, each

expressed in the absolute amount and as a percentage of our total revenue, for the periods

indicated.

Year Ended December 31,

Six Months Ended June 30,

2019 2020 2021 2021 2022
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Sales of fruits and other
food products . . . .
Royalty and franchising

8,749,826  97.5

8,036,814  97.6

9,991,758 97.1

income . ....... 171,549 1.9 131,364 15 160,288
Membership income . . 46,002 0.5 54454 0.6 77,670
Others” . . ... ... 8,096 ﬂ 31,061 ﬂ 59,659
Total .......... 8,976,133 100.0 8,853,693 100.0 10,289,375
Note:
(1)

1.6
0.8
L

100.0

5,367,150 97.1 5,730,693 96.9

9405 17 95201 16
BYL 06 280 07
I8 06 4597 08
552544 1000 5914721 1000

Mainly represents the income from system maintenance services provided to franchised stores.

The table below sets forth a breakdown of the revenue contribution derived from sales of

products by our major product types during the Track Record Period.

Year Ended December 31,

Six Months Ended June 30,

2019 2020 2021 2021 2022
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Fresh fruits . . . ... ... 8,448,076  96.5 8,329,487 96.4 9485163 95.0 5,164,156 96.2 5449333 95.1
Dried fruits . . . ... ... 268,860 3.1 230,603 2.7 303,163 3.0 113,525 2.1 127,110 2.2
Other fresh groceries . . . . 32,890 04 76,724 09 203432 2.0 89,469 1.7 154250 27
Revenue derived from sales
of products . . . .. ... 8,749,826 100.0 8,636,814 100.0 9,991,758 100.0 5,367,150 100.0 5,730,693 100.0
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The following table sets out a breakdown of our revenue from sales of products by
distribution channels, each expressed in the absolute amount and as a percentage of our total
revenue from sales of products, for the periods indicated.

Year Ended December 31, Six Months Ended June 30,

2019 2020 2021 2021 2022

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

(unaudited)
Franchised stores
Franchised stores
supervised by us . . 7,680,807 87.9 7302861 845 8125229 813 4356213 812 4,601,710 80.3

Others” . . ... .. 13,307 ﬂ 0,238 ﬂ 1,832 ﬂ 509 ﬂ 1,068 ﬂ
Sub-total . ... ... 7,700,174 @ 7,309,099 ﬂ 8,127,061 ﬂ 4,356,722 ﬁ 4,602,778 ﬂ
Self-operated stores . . . 36,587 04 39210 05 48,296 0.4 23,783 04 31,693 0.6
Others

Regional dealers® . . 455,887 5.2 493,562 5.7 968,022 9.7 496,341 9.2 563,094 9.8
Direct sales . . . .. 524289 6.0 515,526 6.0 522,750 53 336,678 6.3 406,982 7.1
Online channels . . . 32,889 ﬂ 279,417 ﬂ 325,629 ﬁ 153,626 ﬂ 125,546 ﬂ
Sub-total . ... ... 1,013,065 ﬁ 1,288,505 ﬂ 1,816,401 ﬁ 986,045 ﬁ 1,096,222 ﬂ
Total . ......... 8,749,826 100.0 8,036,814 100.0 9,991,758 100.0 5,367,150 100.0 5,730,693 100.0
Notes:

(1)  Represented revenue derived from franchised stores supervised by regional dealers by selling certain
goods to those franchised stores supervised by regional dealers. We generally do not engage in sales of
fruits and other products to franchised stores supervised by our regional dealers.

(2)  Represented revenue derived from sales of products to regional dealers.

During the Track Record Period, the majority of our revenue was derived from sales of
products. We also derived royalty and franchising income from our franchised stores. Our total
revenue decreased by 1.4% from RMBS§,976.1 million in 2019 to RMBS,853.7 million in 2020,
and increased by 16.2% from RMB8,853.7 million in 2020 to RMB10,289.4 million in 2021.
Revenue increased by 7.0% from RMB5,525.4 million for the six months ended June 30, 2021
to RMB5,914.7 million in the corresponding period in 2022. Fluctuations in our revenue during
the Track Record Period were primarily driven by changes in revenue from sales of fruits and
other products over the same periods, which in turn were mainly a combined result of the
impact of the COVID-19 pandemic and the number of franchised stores in operation in the
relevant period.
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Revenue generated from sales of fruits and other food products represented the majority
portion of our total revenue, and amounted to RMBS,749.8 million, RMB8,636.8 million and
RMB9,991.8 million in 2019, 2020 and 2021, respectively, representing approximately 97.5%,
97.6% and 97.1%, respectively, of total revenue over the same periods. The decrease from 2019
to 2020 was a net effect of the decrease in sales of offline retail stores as an adverse result of
the COVID-19 pandemic and a decline in our average sales to franchised stores supervised by
us, partially offset by a net increase of 192 franchised stores supervised by us. The increase
from 2020 to 2021 was driven by a net increase of 362 franchised stores supervised by us and
a recovery in sales of offline retail stores and hence, in our average sales to franchised stores
supervised by us since the COVID-19 pandemic had been gradually kept under control in 2021.
Revenue generated from sales of fruits and other food products increased in the six months
ended June 30, 2022 from the corresponding period was primarily due to a net increase in the
number of retail stores.

In addition, revenue from sales of products to regional dealers was primarily affected by
the purchase volume, which in turn was attributable to the number of franchised stores
supervised by regional dealers and the procurement ratio they allocated between us and other
designated third party suppliers. Under certain circumstances, we allow our regional dealers to
purchase from designated suppliers in compliance with our product quality standards and
re-sell to the franchised stores under their management. We believe this allows our regional
dealers to maintain flexibility and efficiency in procurement in unforeseen events affecting
demand and supply.

Total number of franchised stores supervised by regional dealers amounted to 602, 856,
980, 907 and 981 stores as of December 31, 2019, 2020 and 2021 and June 30, 2021 and 2022,
respectively. Procurements by regional dealers from us increased significantly from 2020 to
2021. During the Track Record Period, the number of franchised stores supervised by us
increased from 3,700 as of December 31, 2019 to 3,892 as of December 31, 2020, and further
to 4,254 as of December 31, 2021. As of June 30, 2021 and 2022, there were 4,018 and 4,454
franchised stores supervised by us, respectively. As of December 31, 2019, 2020 and 2021, we
contracted 12, 14 and 13 regional dealers, respectively. As of June 30, 2021 and 2022, we
contracted 14 and 13 regional dealers, respectively.
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The following table sets out a breakdown of our royalty income and franchising income,
respectively, by sales channels for the periods indicated.

Six Months Ended
Year Ended December 31, June 30,

2019 2020 2021 2021 2022

RMB’000 RMB’000 RMB’000 RMB’000 RMB’000

(unaudited)
Royalty income

— franchised stores

supervised by us. . ... 156,166 104,436 121,401 73,346 75,945
— franchised stores

supervised by regional

dealers ............ 3,483 7,385 10,382 6,104 5,725
— regional dealers .. ... 5,711 10,141 12,633 5,575 6,163

Franchising income
— franchised stores
supervised by us. . ... 4,650 6,611 11,525 5,272 5,136
— franchised stores
supervised by regional

dealers . ........... 646 1,748 3,232 1,552 1,686
— regional dealers .. ... 893 1,043 1,115 556 556
Total................. 171,549 131,364 160,288 92,405 95,211
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The following table sets out a breakdown of our gross profit and gross profit margin by
major components of revenue and by sales channels, with respect to sales of fruits and other
products, for the periods indicated.

Year Ended December 31, Six Months Ended June 30,

2019 2020 2021 2021 2022

Gross Gross Gross Gross Gross
Gross Profit Gross Profit Gross Profit Gross Profit Gross Profit
Profit ~ Margin  Profit  Margin  Profit  Margin  Profit  Margin  Profit  Margin

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

(unaudited)
Sales of fruits and

other food products
Franchised stores . . . 523,747 6.8 516,230 71 746,843 9.2 376,885 8.7 419,978 9.1
Self-operated stores . 9,955 272 10837 216 13,170 213 6,203 203 8,860 280

Regional dealers . . . 4213 0.9 4,658 09 9,403 1.0 4917 1.0 5,641 1.0
Direct sales. . . . . . 111,215 212 72461 141 90457 173 55,618 165 59,006 145
Online channels. . . . 919 28 (13,635) 49) (1,054 (0.3) (710) (0.5 (120) (0.1)
Sub-total . . . ... .. 650,049 74 590,551 68 858819 8.6 442973 83 493,365 8.6

Royalty and franchising

income”. . .. ... 170,549 1000 131,364 100.0 160,288 1000 92405 1000 95211  100.0
Membership income”. . 46,06 100.0 54,454 1000 77,670 100.0 33,961 100.0 42,820 100.0
Others” . . . ... .. 8,696 1000 31,061 1000 59,659 1000 31,908 1000 45997  100.0
Total ......... 876,356 9.8 807430 9.1 1,156,436 112 601,247 109 677,393 115

Note:

(1)  Since there is no cost recorded in connection with royalty and franchising income and membership
income, gross profit margin of such respective components was 100% and our overall gross profit
margin was affected by the proportions of each major components of our revenue.

During the Track Record Period, our cost of sales primarily consists of cost of inventories
sold, delivery charges, employee benefit expenses, and other costs. Cost of inventories sold
represented the purchase cost of the products we sold, which had constituted the majority
portion of our total cost of sales. In addition, due to the nature of fresh fruits, inventory loss
might arise due to rotten, out-of-season or damaged stock, which was accounted for as cost of
sales. During the Track Record Period, inventory loss accounted for approximately 0.010%,
0.003%, 0.034% and 0.045% of total cost of inventories sold in the years ended December 31,
2019, 2020 and 2021 and the six months ended June 30, 2022, respectively. We intend to
constantly enhance our ability to control costs and expenses. We will strengthen our influence
among suppliers and other industry players by continuing to provide empowerments through
agricultural technologies, IT and capital resources, so as to identify high-quality fruit suppliers,
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obtain preferential purchase rights and secure large-scale supply. Moreover, through IT
investment and industrial information platform construction, we will continue to optimize
operational costs and expenses by improving operational efficiency.

Gross profit derived from sales of fruits and other food products to franchised stores
fluctuated during the Track Record Period, which was largely in line with the fluctuation in
revenue from sales of fruits and other food products contributed by franchised stores. Gross
profit margin on sales of fruits and other food products to franchised stores was stable at 6.8%
in 2019 and 7.1% in 2020, respectively. The significant increase from 7.1% in 2020 to 9.2%
in 2021 was primarily because we raised selling prices in relation to franchisees, after
considering the maturity of our overall franchise network and the increasingly stable market
environment in 2021 as the COVID-19 pandemic was gradually kept under control.

Gross profit margin on sales of fruits and other food products to self-operated stores
remained relatively stable throughout the Track Record Period. Through our self-operated
stores, we sell our products to consumers at retail prices while bearing the costs and expenses
in connection with store operation, while for franchised stores, we sell our products at a price
discounted from retail prices, but do not bear the operating expense of these stores. As a result,
our self-operated stores generally have a higher gross profit margin than that of franchised
stores.

Gross profit margin on regional dealers was stable at 0.9%, 0.9%, 1.0%, 1.0% and 1.0%
during the years ended December 31, 2019, 2020 and 2021 and the six months ended June 30,
2021 and 2022, respectively. We typically set a relatively lower gross profit margin for sales
to regional dealers and adopt the cost-plus method to price the products sold to regional dealers
mainly in order to motivate them. Despite the relatively low but stable gross profit margin on
regional dealers, we believe that engaging regional dealers in selected regions provides us with
a number of benefits in rapidly establishing local presence through (i) minimizing our direct
time and capital investments in head-hunting, training and serving franchisees qualified to
operate franchised stores, (ii) generating a relatively stable revenue and profit stream to our
Group, comprising (a) a stable gross profit margin at 0.9%, 0.9% and 1.0% in 2019, 2020 and
2021, respectively, derived from sales of products to such regional dealers, (b) royalty income
generally starting from 0.5% of the relevant regional dealer’s sales of products to franchised
stores supervised by it, the rate of which is subject to an annual increase with a cap of 2.5%
pursuant to our agreements with regional dealers, and (c) a potential reasonable increase in the
above-mentioned economic contributions due to our strong bargaining power against suppliers
resulting from increasing economies of scale. As such, although we did not experience any
difficulty in approaching and procuring franchisees on our own during the Track Record
Period, we intend to continue to maintain the regional dealers in selected regions.

Gross profit margin on direct sales was relatively higher at 21.2% in 2019 than 2020 and
2021, which was mainly contributed by one of our subsidiaries, Jinchengtai, which engaged in
wholesale business. Jinchengtai mainly sells apples to wholesale customers and the market
price of apples was higher in 2019 due to extreme weather. Market price of apples subsequently
declined in 2020 when its supply returned to normal. If sales of Jinchengtai were excluded,
gross profit margin of remaining direct sales would remain relatively stable at 11.2% and
11.5% in 2019 and 2020, respectively. During the Track Record Period, Jinchengtai contributed
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approximately 49.4%, 37.2% and 39.2% of our direct sales gross profit, in 2019, 2020 and
2021, respectively. While gross profit derived from direct sales increased, gross profit margin
on direct sales decreased from 16.5% for the six months ended June 30, 2021 to 14.5% for the
six months ended June 30, 2022, primarily as a result of our favorable pricing strategy in order
to expand our corporate customer base.

Gross profit margin on online channels decreased from 2.8% in 2019 to a negative 4.9%
in 2020, mainly due to a change in our online strategy from selling high-end fresh groceries
mostly to paying members in 2019 to selling more mass market fresh groceries and other
products to all customers in response to intensified competition along with the launch of
Panda.F and our operation of self-operated online stores on Tmall and JD.com under the
business to consumer, or B2C, model. Due to relatively lower gross profit margin on mass
market fresh groceries and other products and an increase in delivery charges and packaging
costs associated with increased online sales, we recorded a negative gross profit margin in
2020. The gross profit margin slightly improved to a negative 0.3% in 2021, primarily because
we optimized product strategy and improved product mix with respect to our continuous
operations of Panda.F and the B2C online channels. Gross profit margin on online channels
was negative 0.1% for the six months ended June 30, 2022. We believe the thin gross profit
margin on online channels during the Track Record Period was due to the relatively higher
costs and expenses we incurred since our acceleration of online operations since 2019. We
expect the gross profit margin on online channels will improve from increasing economies of
scale of our online business, as we continue to optimize online product offerings, especially the
products under our Panda.F brand, and to foster a broader and more engaging consumer base.

Our net profit decreased from RMB248.3 million in 2019 to RMB45.7 million in 2020
with net profit margin decreased from 2.8% in 2019 to 0.5% in 2020, mainly due to (i) our
strategy to focus on the exploration and development of online channels amid the COVID-19
pandemic in 2020, which contributed to a significant increase of RMB36.3 million in our
marketing and promotion expenses under selling expenses and a significant increase of
RMB45.0 million in salaries and staff welfare under research and development expenses
mainly in connection with the increase of IT headcount for the development of our online
systems and platforms, (ii) decreases in both sales of products and gross profit margin through
direct sales under COVID-19 pandemic, and (iii) decrease in our royalty income from
franchised stores resulting from a decrease in gross profit of franchised stores under COVID-19
pandemic.

Our net profit increased from RMB45.7 million in 2020 to RMB221.4 million in 2021
with net profit margin increased from 0.5% in 2020 to 2.2% in 2021, mainly due to (i) an
increase in sales of products through franchised stores under the mild recovery of COVID-19
pandemic, (ii) an increase in gross profit margin through franchised stores mainly resulting
from raises in selling prices towards franchised stores, and (iii) increase in our royalty income
from franchised stores resulting from an increase in gross profit of franchised stores as the
COVID-19 pandemic was gradually kept under control.
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Net profit increased from RMB133.8 million for the six months ended June 30, 2021 to
RMB185.6 million for the six months ended June 30, 2022, primarily due to an increase in
sales of products through franchised stores mainly as a result of a net increase in the number
of stores.

During the Track Record Period, non-controlling interests mainly represented net assets
attributable to minority shareholders of our non wholly-owned subsidiaries. The absolute
amount of non-controlling interests generally increased during the Track Record Period as the
number of the subsidiaries and their business continued to grow.

Summary Consolidated Statements of Financial Position

As of December 31, As of
June 30,
2019 2020 2021 2022
RMB’000 RMB’000 RMB’000 RMB’000

Current assets
Inventories . ................ 234,806 259,255 246,760 263,351
Trade receivables ............ 1,443,731 1,290,874 1,156,227 1,083,098
Deposits, prepayments

and other receivables ....... 577,466 619,107 857,536 759,298
Financial assets at FVTPL ... ... 765,822 414,744 1,039,995 229,954
Cash and cash equivalents .. ... 317,248 454,636 564,666 1,897,504
Total current assets . ......... 3,571,846 3,495,100 4,405,022 4,604,088
Current liabilities
Trade payables .............. 378,835 304,932 345,196 500,553
Accruals and other payables . . .. 877,344 1,028,085 1,178,246 1,181,856
Bank borrowings . ............ 594,785 911,069 1,435,427 1,289,918
Total current liabilities . ... ... 1,926,477 2,321,327 3,056,725 3,059,469
Net current assets ........... 1,645,369 1,173,773 1,348,297 1,544,619
Non-controlling interests . . . . ... 7,648 74,081 77,102 69,642
Net assets . . ................ 2,403,273 2,528,922 2,712,961 2,898,631
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During the Track Record Period, our net current assets fluctuated mainly due to our cash
management and allocation between short- and long-term deposits. Net current assets
decreased from RMB1,645.4 million as of December 31, 2019 to RMB1,173.8 million as of
December 31, 2020, mainly due to the negative impact by COVID-19 on our business, and
increasing cash outflow resulting from one-off long-term deposits of RMB250 million as of
December 31, 2020 and an increase in interests in associates and joint ventures during the year
ended December 31, 2020. Net current assets increased gradually and amounted to
RMB1,173.8 million, RMB1,348.3 million and RMB1,544.6 million as of December 31, 2020
and 2021 and June 30, 2022, respectively, mainly due to the cash inflow from decrease in
long-term bank deposits and our business development during such periods.

Net assets increased from RMB2,403.3 million as of December 31, 2019 to RMB2,528.9
million as of December 31, 2020, primarily due to the effect of step acquisition of Youguolian
and Younongdao at RMB70.0 million and the profit for the year of RMB45.7 million. Net
assets further increased to RMB2,713.0 million as of December 31, 2021, primarily due to the
profit for the year of RMB221.4 million. Net assets increased to RMB2,898.6 million as of
June 30, 2022, primarily due to the profit for the period of RMB185.6 million.

Summary Consolidated Statements of Cash Flow

Year Ended December 31, Six Months
Ended
2019 2020 2021 June 30, 2022
RMB’000 RMB’000 RMB’000 RMB’000
Net cash generated from operating
activities . ................. 495,343 292,896 283,882 512,942
Net cash (used in)/generated from
investing activities .......... (231,825) (372,660) (577,898) 1,034,924
Net cash (used in)/generated from
financing activities .......... (64,952) 217,152 404,046 (215,028)
Net increase in cash and cash
equivalents. ................ 198,566 137,388 110,030 1,332,838
Cash and cash equivalents at the
beginning of the year/period. . . . 118,682 317,248 454,636 564,666
Cash and cash equivalents at the
end of the year/period ........ 317,248 454,636 564,666 1,897,504
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KEY FINANCIAL RATIOS

The following table sets forth key financial ratios for the periods or as of the dates

indicated.
As of/Six
As of/Year Ended December 31, Months
Ended
2019 2020 2021 June 30, 2022
Gross profit margin (%)™ . . . 9.8 9.1 11.2 11.5
Net profit margin (%)?. . . .. 2.8 0.5 2.2 3.1
Adjusted net profit
margin (non-HKFRS
measure) (%) ......... 2.8 0.7 2.4 3.5
Current ratio (time)™® ... ... 1.9 1.5 1.4 1.5
Quick ratio (time)® ... ... 1.7 1.4 1.4 1.4
Gearing ratio (%) ....... 25.8 36.7 53.5 45.0
Average inventory turnover
days (day)” ........... 7.7 11.2 10.1 8.8
Notes:

(1)

(2)

(3)

4)

(5)

(6)

(N

Calculated using gross profit for the year/period by total revenue for the year/period.
Calculated using net profit for the year/period divided by total revenue for the year/period.

A non-HKFRS measure, calculated as adjusted net profit for the year/period divided by total revenue for
the year/period; adjusted net profit represents profit for the year/period before listing expenses.

Calculated using current assets divided by current liabilities at the end of year/period.

Calculated using current assets minus inventory, divided by current liabilities at the end of year/period.
Total borrowings divided by total equity at the end of year/period and multiplied by 100%.
Calculated based on the average balance of inventory divided by cost of sales for the relevant period and
multiplied by the number of days in the relevant period. Average balance is calculated as the average

of the beginning balance and ending balance of a given period. The number of days for the year ended
December 31 and the six months ended June 30 is 365 days and 180 days, respectively.
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OUR CONTROLLING SHAREHOLDERS

Immediately following the completion of the Global Offering (assuming that the
Over-allotment Option is not exercised), (i) Mr. Yu will directly hold approximately 24.3173%
of the total issued share capital of our Company; (ii) Hongyuan Shanguo, Hengyili Investment
and Huizhi Zhongxiang, which are controlled by Mr. Yu as their (executive) general partner,
will directly hold approximately 8.2174%, 7.6420% and 2.7241% of the total issued share
capital of our Company, respectively; and (iii) Shenzhen Huilin, which is owned as to 51% by
Mr. Yu and 49% by Ms. Xu Yanlin, spouse of Mr. Yu, will directly hold approximately 3.7284%
of the total issued share capital of our Company. In addition, Ms. Xu Yanlin contributed 39%
of the capital of Hengyili Investment and 29.8% of the capital of Hongyuan Shanguo. As such,
Mr. Yu will be entitled to exercise or control the exercise of an aggregate of approximately
46.6292% of the voting power at general meetings of our Company upon Listing. Mr. Yu, Ms.
Xu Yanlin, Hongyuan Shanguo, Hengyili Investment, Huizhi Zhongxiang and Shenzhen Huilin

will be a group of Controlling Shareholders of our Company under the Listing Rules.

PRE-TPO INVESTMENTS

Our Company underwent various pre-IPO investments by way of capital increases or
equity transfers, as a result of which we have a diverse base of Pre-IPO Investors who are
experienced individual investors and strategic institutional investors. For further details of the
Pre-IPO Investment and identities and background of the Pre-IPO Investors, see “Our History
and Development — Pre-IPO Investments.”

LISTING EXPENSES

During the Track Record Period, we incurred listing expenses of approximately RMB37.5
million, of which RMB35.4 million was recognized as administrative expenses in our
consolidated statement of profit and loss for the year ended December 31, 2021 and for the six
months ended June 30, 2022, and RMB2.1 million was directly attributable to the issuance of
Offer Shares and will be deducted from equity. We expect to incur additional listing expenses
of approximately RMB30.7 million, of which RMB13.9 million is expected to be recognized
as administrative expenses for the years ending December 31, 2022 and 2023 and RMB16.8
million is expected to be directly attributable to the issuance of Offer Shares and will be
deducted from equity directly. Our Directors estimate that the total amount of expenses in
relation to the Listing and Global Offering is approximately RMB68.2 million, accounting for
approximately 17.2% of the gross proceeds (assuming an Offer Price of HK$5.60 per Offer
Share, being the mid-point of the Offer Price range stated in this prospectus, and the
Over-allotment Option is not exercised). The listing expenses include (a) underwriting-related
expenses of RMB15.9 million, representing 4.0% of the gross proceeds; and (b) non-
underwriting-related expenses, comprising professional fees of legal counsels and reporting
accountant of RMB36.3 million, representing 9.2% of the gross proceeds, and other fees and
expenses of RMB16.0 million, representing 4.0% of the gross proceeds.
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OFFERING STATISTICS

Offer size: Initially 5.0% of the total issued share capital of our
Company
Offering structure: Initially 0.5% for the Hong Kong Public Offering (subject to

reallocation) and 4.5% for the International Offering (subject

to reallocation and the Over-allotment Option)

Over-allotment Option: Up to 15% of the number of Offer Shares initially available

under the Global Offering
Offer Price per H Share: HK$5.00 to HK$6.20 per Offer Share

Based on an Offer Price
of HK$5.00 per
Offer Share

Based on an Offer Price
of HK$6.20 per
Offer Share

Our Company’s capitalization upon

completion of the Global Offering"® .. .. HK$7,895 million
Unaudited pro forma adjusted net tangible

asset per Share™® . ... ... .. .. ... ... .. HK$2.05
Notes:

HK$9,789 million

HK$2.12

(1)  All statistics in the table are based on the assumption that the Over-allotment Option is not exercised.

(2)  The calculation of market capitalization is based on 1,578,947,500 Shares expected to be in issue immediately

upon completion of the Global Offering.

(3)  The unaudited pro forma adjusted net tangible asset value per Share is calculated after making the adjustments
referred to in Appendix II “Unaudited Pro Forma Financial Information” in this prospectus and on the basis
of 1,578,947,500 Shares in issue at the respective offer price of HK$5.00 and HK$6.20, assuming that the

Shares issued pursuant to the Global Offering were issued on June 30, 2022.

FUTURE PLANS AND USE OF PROCEEDS

The table below sets forth the estimated net proceeds of the Global Offering which we

will receive after deduction of underwriting fees and commissions and estimated expenses

payable by us in connection with the Global Offering:

Assuming the
Over-allotment Option
is not exercised

Assuming the
Over-allotment Option
is exercised in full

Assuming an Offer Price of HK$5.60
per H Share (being the mid-point
of the Offer Price range stated in
this prospectus) ................. HK$366.1 million
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We intend to use the net proceeds of HK$366.1 million of the Global Offering for the
following purposes assuming the Offer Price is fixed at HK$5.60 per Offer Share (being the

mid-point of the indicative Offer Price Range) and assuming the Over-allotment Option is not

exercised:

approximately 45.0% of our estimated net proceeds, representing approximately
HK$164.7 million, will be used to improve and enhance our operation and supply
chain systems mainly through enhancement of R&D capacities, incubation of
self-branded products, systematic improvements in processing, distribution logistics
and warehousing systems, and membership management, which further included;

0 approximately 10.0% of our estimated net proceeds, representing
approximately HKS$36.6 million, will be used to improve our R&D
capabilities;

0 approximately 10.0% of our estimated net proceeds, representing
approximately HK$36.6 million, will be used to incubate self-branded products
by further penetrating into supply chain;

0 approximately 10.0% of our estimated net proceeds, representing
approximately HK$36.6 million, will be used to increase the automation level

in our current processing and distribution centers;

0 approximately 10.0% of our estimated net proceeds, representing
approximately HK$36.6 million, will be used to improve the efficiency and

eco-friendliness of logistics and warehousing systems; and

0 approximately 5.0% of our estimated net proceeds, representing approximately
HK$18.3 million, will be used to improve our membership operation and

management capacities and expand member base;

approximately 25.0% of our estimated net proceeds, representing approximately
HK$91.5 million, will be used for the upgrades and improvement of our core
backbone IT systems and infrastructure, mainly mid-end platforms;

approximately 25.0% of our estimated net proceeds, representing approximately
HK$91.5 million, will be used to repay part or all of our following interest-bearing
bank borrowings; and

approximately 5.0% of our estimated net proceeds, representing approximately
HK$18.3 million, will be used as our working capital and for general corporate
purposes.

See “Future Plans and Use of Proceeds” for further details.
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DIVIDEND

We may distribute dividends by way of cash or by other means that we consider
appropriate, based on various factors such as our results of operations, cash flows, financial
condition, statutory and regulatory restrictions on the payment of dividends by us, our capital
requirements, future business plans and prospects and other factors that we may consider
relevant. A decision to declare and pay any dividend would require the approval of the Board
and will be at their discretion. In addition, any final dividend for a financial year will be subject
to Shareholders’ approval. We did not declare any dividends during the Track Record Period.
Any past dividend distribution records may not be used as a reference or basis in determining
the level of dividends that may be declared or paid by us in the future.

We currently intend to adopt, after our Listing, a general annual dividend policy of
declaring and paying dividends on an annual basis of no less than 20% of our distributable net
profit in the future, subject to, among other things, our operational needs, earnings, financial
condition, working capital requirements and future business plans as our Board may deem
relevant at such time. There can be no assurance that we will be able to declare or distribute

any dividend in the amount set out in any plan of the Board or at all.

RISK FACTORS

There are certain risks involved in our operations and in connection with the Global
Offering, many of which are beyond our control. These risks can be categorized into (i) risks
relating to our industry and business, (ii) risks relating to doing business in the PRC, and (iii)
risks relating to the Global Offering. For example, our business depends significantly on
market recognition of our “Pagoda” and other trademarks and brands, and any damage to our
trademarks, brand names or reputation, or any failure to effectively promote our brands, could
materially and adversely impact our business and results of operations; while our results of
operations are significantly subject to the store performance of our franchised stores, we cannot
control and may not be able to effectively monitor the operations of these stores or maintain
our current relationship with the franchisees or regional dealers; extreme weather conditions,
natural disasters, crop diseases, pests and other natural conditions and other unexpected events
may create substantial volatility for our business and results of operations; any failure to
maintain food safety and consistent quality could have a material and adverse effect on our
brands, business and financial performance; impairment of our goodwill and/or intangible
assets, if material, could negatively affect our financial condition and results of operations. A
detailed discussion of all the risk factors involved are set forth in “Risk Factors” and you
should read the whole section carefully before you decide whether to invest in the H Shares.
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SUMMARY

RECENT DEVELOPMENTS

Following the Track Record Period and up to the Latest Practicable Date, our business
operation grew steadily. Our offline store network tapped into four new cities in China. As of
the Latest Practicable Date, our offline store network comprised of 5,645 stores located in over
140 cities in 22 provinces and municipalities across China. Among these, 5,626 were

franchised stores and 19 were self-operated stores.

Since early 2022, there have been resurgences of COVID-19 outbreak, including the
COVID-19 Delta and Omicron variant cases, from time to time in multiple cities in China, and
the local governments re-imposed certain quarantine and other restrictive measures. Since
January 1, 2022 up to the Latest Practicable Date, some retail stores across the country were
subject to a temporary closure mainly in compliance with the local restrictive measures, but to
the extent possible maintained operations to fulfill online orders, half of which were located
in Shanghai. The majority of the affected stores experienced a closure for less than one month,
with an average period of closure of 18 days. As of the Latest Practicable Date, approximately
95% of these stores had resumed business operation.

Moreover, the restrictive measures adopted in certain affected regions have caused
uncertainty and disruption to our domestic supply chain. We experienced slight delays and
increases in expenses in connection with rearranging our logistic services to ensure delivery of
products from the places of origin to our distribution centers, and from such distribution
centers to retail stores across the country. On the other hand, the temporary closure of major
port cities and prolonged time required by customs clearance have also increased uncertainty
and expenses for products imported from overseas. Since early 2022, our management has
promptly adopted responsive measures to ease the pressure on our supply chain. Due to our
timely and effective responses, the delays and increases in expenses in connection with our
logistic services arising from the resurgences of COVID-19 outbreak since 2022 were not
material.

We estimated we incurred additional logistic expenses of no more than RMB6.0 million
in connection with temporary logistics arrangements during the COVID-19 pandemic during
the Track Record Period. Due to the regional travel restrictions from time to time, we
experienced certain slight delays in transportation from suppliers to our distribution centers.
We generally did not encounter any material delays in transportation from our distribution
centers to franchised stores. We considered the impact from such delays, if any, was
immaterial. Moreover, we did not record any material write-off of inventory arising from the
disruptions to our domestic supply chain as a result of various COVID-19 restrictive measures.
We estimated that we incurred anti-pandemic expenses of approximately RMBO0.3 million
during the period from January 1, 2022 and up to the Latest Practicable Date.

See “Business — Effects of the COVID-19” for more details about the pandemic cause
to us in 2020 and 2022.
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SUMMARY

Despite the uncertainties brought by the regional resurgences of COVID-19 outbreak, our
financial performance remained stable. We believe that the level of liquidity is sufficient to
successfully navigate an extended period of uncertainty due to the COVID-19 pandemic.

After due and careful consideration, our Directors confirm that, save as disclosed above,
up to the date of this prospectus, there has been no material adverse change in our financial and
trading position since June 30, 2022, and there is no event since June 30, 2022 which would

materially affect the audited financial information as set out in Appendix I to this prospectus.
Recent Regulatory Development

On December 28, 2021, the Cyberspace Administration of China, or the CAC, and several
other PRC governmental authorities jointly issued the Cybersecurity Review Measures ( <
L ARFEIEE) ), (the “Revised CAC Measures”) which took effect on February 15, 2022.
The Revised CAC Measures provides that a critical information infrastructure operator
purchasing network products and services, and platform operators carrying out data processing
activities which affect or may affect national security, must apply for cybersecurity review. The
Revised CAC Measures also provides that a platform operator with more than one million
users’ personal information aiming to list abroad must apply for cybersecurity review. On
November 14, 2021, the CAC published a draft of the Administrative Regulations for Internet
Data Security ( (H4&EIEL2E MBI (BORZ M) ) (the “Draft Data Security
Regulations”) for public comments, which applies to activities relating to the use of networks
to carry out data processing activities within the territory of the PRC.

Our Directors and our Special PRC Legal Adviser are of the view that the Cybersecurity
Review Measures and the Draft Data Security Regulations, if implemented in current form, will
not have material adverse effect on our business operations or the proposed Listing on the basis
that (i) we have implemented comprehensive measures to ensure user privacy and data security
and to comply with applicable cybersecurity and data privacy laws and regulations as disclosed
in “Business — Data Privacy and Protection,” (ii) as of the Latest Practicable Date, we had not
been subject to any material investigation, inquiry, or sanction in relation to cybersecurity or
data privacy or any cybersecurity review from the CAC, the CSRC, or any other relevant
government authority, (iii) during the Track Record Period and up to the Latest Practicable
Date, we had not been subject to any material fines or other material penalties due to
non-compliance with cybersecurity or data privacy laws or regulations, (iv) as advised by our
Special PRC Legal Adviser, we had not been involved in any activities that might give rise to
national security risks based on the factors set out in Article 10 of the Cybersecurity Review
Measures during the Track Record Period and up to the Latest Practicable Date, (v) as advised
by our Special PRC Legal Adviser and subject to any further official guidance and
implementation rules relating to the Cybersecurity Review Measures, Article 7 of the
Cybersecurity Review Measures requires a cybersecurity review for internet platform operators
possessing personal information of over one million users and pursuing a foreign listing (|84}
1), and (vi) on May 30, 2022, according to the consultation with the CCRC via phone call
by us, the organization commissioned by the Cyber Security Review Office to undertake
specific cyber security reviews, CCRC gave an explicit response that our Group does not need
to take the initiative to report to the regulatory authorities for cybersecurity review.
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SUMMARY

During the ordinary course of our business, we had accumulated more than one million
users’ personal information as of the Latest Practicable Date and as of the Latest Practicable
Date, we had not received any notice or determination from competent PRC government
authorities identifying us as a critical information infrastructure operator. However, as of the
Latest Practicable Date, the scope of critical information infrastructure operators and the scope
of network products or services or data processing activities that affect or may affect national
security remain unclear and are subject to interpretation by relevant government authorities.
The Draft Cyber Data Security Regulations was released for public comment only and its final
version and effective date may be subject to change and uncertainty. We cannot preclude the
possibilities that new regulations or rules in the future may impose additional compliance
requirements on us. Please refer to “Risk Factors — Risks Relating to Our Industry and
Business — Our business generates and processes a large amount of data, including personal
and business data, and the improper collection, hosting, use or disclosure of data could harm
our reputation and have a material adverse effect on our business and prospects. Any actual or
perceived failure by us or third parties to comply with applicable data protection laws and
regulations or privacy policies, including privacy concerns relating to unauthorized use of user
information by us or third parties, could damage our reputation, adversely affect the
consumers’ confidence in us, or subject us to governmental regulation and other legal
obligations.”

If the Draft Cyber Data Security Regulations were implemented in its current form, based
on the foregoing and the analysis of provisions of the Revised CAC Measures and the Draft
Cyber Data Security Regulations by our Special PRC Legal Adviser, the Directors and our
Special PRC Legal Adviser do not foresee any material impediments for us to comply with the
Revised CAC Measures and the Draft Cyber Data Security Regulations in all material aspects,
given that as disclosed in “Business — Data Privacy and Protection” of the prospectus, we have
implemented internal policies, procedures, and measures to ensure our compliance practice. We
will closely monitor the legislative and regulatory development in connection with
cybersecurity and data protection, including the Draft Cyber Data Security Regulations and the
interpretation or implementation rules of laws and regulations of cybersecurity and data
protection, and we will adjust and enhance our data practices in a timely manner to ensure
compliance once the regulations come into effect.
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DEFINITIONS

In this prospectus, unless the context otherwise requires, the following terms shall
have the meanings set out below.

“AFRC” The Accounting and Financial Reporting Council
“Articles” or “Articles of the articles of association of our Company adopted on
Association” February 8, 2022 which will become effective upon the

Listing Date, as amended from time to time, a summary
of which is set out in Appendix V

“Baiguo Digital Industrial” Shenzhen Baiguo Digital Industrial Park Co., Ltd.* (&3l
B AR EERABR/A ), a limited liability company
established in the PRC on March 12, 2020 and a
wholly-owned subsidiary of our Company

“Baiguo Technology” Baiguo Technology (Shenzhen) Co., Ltd.* (I AR E
H R A RN A), a limited liability company established
in the PRC on November 18, 2014 and a wholly-owned

subsidiary of our Company

“Baihui Life” Shenzhen Baihui Life Technology Co., Ltd.* (YT H
ZAEERHYARRAF), a limited liability company
established in the PRC on November 16, 2020 and a
wholly-owned subsidiary of our Company

“Baima No. 4” Shenzhen CICC Qianhai Baima No. 4 Fund Center
Limited Partnership* (I8 & IO 984 ol
(A BRE%)), a limited partnership established in the PRC
on January 5, 2016 and one of our Pre-IPO Investors

“Baixin Investment” Shenzhen Baixin Investment Development Co., Ltd.* (¥
IIE R EERARA ), a limited liability company
established in the PRC on September 10, 2021 and a
wholly-owned subsidiary of our Company

“Beijing Aoxiang” Beijing Aoxiang Technology Co., Ltd.* (bt BARRHE A
FRZyH]), a limited liability company established in the
PRC on August 20, 2013 and a wholly-owned subsidiary

of our Company

“Board” or “Board of Directors”  the board of directors of our Company
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DEFINITIONS

“Bole No. 1”

“Business Day” or

“business day”

“Capital Market Intermediaries”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“Changzhou Bagianli”

“Changzhou Tianjing”

“China” or “PRC” or the
“People’s Republic of China”

Shenzhen CICC Qianhai Bole No. 1 Fund Center Limited
Partnership* (RN &A% — SRS OHE RS
%)), a limited partnership established in the PRC on

December 21, 2015 and one of our Pre-IPO Investors

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

Morgan Stanley Asia Limited, CMB International Capital
Limited, Fosun Hani Securities Limited, First Shanghai
Securities Limited, Futu Securities International (Hong
Kong) Limited and Tiger Brokers (HK) Global Limited

the Central Clearing and Settlement System established
and operated by HKSCC

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

a person admitted to participate in CCASS as a custodian
participant

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

or a corporation

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

Changzhou Bagqianli Food Sales Co., Ltd.* (‘&M /\F
HEMEEARATR), a limited liability company
established in the PRC on September 22, 2020 and a
wholly-owned subsidiary of our Company

Changzhou Tianjing Food Sales Co., Ltd.* (&M Kt
T EARAT), a limited liability company
established in the PRC on September 16, 2020 and a
wholly-owned subsidiary of our Company

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

“CICC Haoze”

“CM Fund”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

LR T3

“Company”, “our Company”,

LR TS

“Pagoda”, “we” or “us”

“Controlling Shareholder(s)”

“CsbhcceC”

“CSRC”

Ningbo Meishan Bonded Port District CICC Haoze
Equity Investment Partnership Limited Partnership* (&£
Wt L PRBLHE [ i R IR E S B R (EIRE ),
a limited partnership established in the PRC on December
13, 2017 and one of our Pre-IPO Investors

Shenzhen China Merchant Equity Investment Partnership
Limited Partnership® (ZRYIE 3R 7 OF B I AE 50 & A 4
BB EERET)), a limited partnership established in
the PRC on January 25, 2017 and one of our Pre-IPO
Investors

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

Shenzhen Pagoda Industrial (Group) Corporation Limited
(G A REEEEBBRMBERAA), a joint stock
company incorporated in the PRC with limited liability
on April 10, 2020, and, except where the context
otherwise requires (as the case may be), includes its
predecessor, Shenzhen Pagoda Orchard Industrial
Development Co., Ltd.* (I E R EEFEERARAA),
a limited liability company incorporated in the PRC on
December 3, 2001

has the meaning ascribed to it in the Listing Rules and
unless the context requires otherwise, refers to the
controlling shareholders of our Company, namely Mr. Yu,
Ms. Xu Yanlin (#%E#K), Hongyuan Shanguo, Hengyili
Investment, Huizhi Zhongxiang and Shenzhen Huilin

China Securities Depository and Clearing Corporation

Limited (" EIREFE AT H A REAEL A

China Securities Regulatory Commission (H7[27#5 75 B &
EHEAE)
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DEFINITIONS

“Deed of Non-competition I”

“Deed of Non-competition I1”

“Director(s)”

“Domestic Shares”

“EIT Law”

“EIT Regulations”

“Extreme Conditions”

“Frost & Sullivan”

“Frost & Sullivan Report” or
“Industry Report”

the deed of non-competition dated December 20, 2022,
2022 and entered into by Mr. Tian Xiqiu in favor of our
Company (for itself and as trustee for its subsidiaries),
further details of which are set out in the section headed
“Relationship with Our Controlling Shareholders —
Non-competition Undertakings”

the deed of non-competition dated December 20, 2022,
2022 and entered into by and between Mr. Yu and Ms. Xu
Yanlin in favor of our Company (for itself and as trustee
for its subsidiaries), further details of which are set out in
the section headed ‘“Relationship with Our Controlling
Shareholders — Non-competition Undertakings”

the director(s) of our Company

ordinary shares in the share capital of our Company, with
a nominal value of RMB1.00 each, which are subscribed
for and paid up in Renminbi by domestic investors

the PRC Enterprise Income Tax Law (H#E A 3L [E] 4>
F¥EFr{3PiiE) enacted by the 5th meeting of the 10th
Standing Committee of the National People’s Congress of
the PRC (H3#E AN RILAIE] 2B AN RAFEKE) on March
16, 2007, as amended, supplemented or otherwise
modified from time to time

the Regulation on the Implementation of the EIT Law ('
22 N\ RN £ 3 T 753 0 25 Bt e 91)

extreme conditions caused by a super typhoon, etc. as

announced by the Government of Hong Kong

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., an
independent industry research consultant commissioned
by us to prepare the Frost & Sullivan Report

the industry report prepared by Frost & Sullivan and
commissioned by our Company, the content of which is
set out in the section headed “Industry Overview” of this
prospectus

—34 —



DEFINITIONS

“Full-circulation Guidelines”

“Global Offering”

“GREEN Application Form(s)”

9 9 E]

“Group”, “our Group”, “we”,

“Our” or “LIS”

“Guangzhou Yuexiu”

“H Share(s)”

“H Share Registrar”

s

“Hainan Supply Chain’

“Hainan Wangpin”

Guidelines on Application for Full-circulation of
Domestic Unlisted Shares of H-share Listed Companies ( {H
JBe 28 IR A oA LT ey R R A L S5 R 1) ) issued
by the CSRC on November 14, 2019, as amended,
supplemented or otherwise modified from time to time

the Hong Kong Public Offering and the International
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 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)

Yuexiu Innovative

Guangzhou Industry No. 2

Investment Fund Partnership Limited Partnership*
(BEIMBTE L S — G RE GB B EEREY)), a
limited partnership established in the PRC on January 21,
2016 and one of our Pre-IPO Investors

overseas listed shares in the share capital of our Company
with a nominal value of RMB1.00 each, to be subscribed
for and traded in Hong Kong dollars and listed on the
Stock Exchange

Computershare Hong Kong Investor Services Limited

Hainan Pagoda Supply Chain Management Service Co.,
Led.* (¥R & 7 AR R R g8 PR 5 A BR A 7)), a limited
liability company established in the PRC on September
18, 2020 and a wholly-owned subsidiary of our Company

Hainan Wangpin Agricultural Technology Development
Co., Ltd.* (#F il RER A RAA]), a limited
liability company established in the PRC on September 5,
2014 and a wholly-owned subsidiary of our Company
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DEFINITIONS

“Haiyang Jinchengtai”

“Hangzhou Rongxi”

“Hangzhou Wanggu”

“Hangzhou Wangxiao”

“Henan Zhanxin”

“Hengwang”

“Hengyili Investment”

“Heshun Liru”

“HKS$” or “Hong Kong dollars”
or “HK dollars” or “cents”

Haiyang Chiang Mai Thai Agri-products Co., Ltd.* (¥ 5
FERLA R TR A BR/AF]), a limited liability company
established in the PRC on April 23, 1999 and a wholly-

owned subsidiary of our Company

Hangzhou Rongxi Trading Co., Ltd.* (WM EAE 7 A R
EAL/A ), a limited liability company established in the
PRC on March 19, 2021 and a wholly-owned subsidiary
of our Company

Hangzhou Wanggu Trading Co., Ltd.* (JTIHIEBHE 5 H
FR7ZyF]), a limited liability company established in the
PRC on May 18, 2022 and a wholly-owned subsidiary of
our Company

Hangzhou Wangxiao Trading Co., Ltd.* (BUHNHEIE 5
HBRZAH]), a limited liability company established in the
PRC on July 29, 2022 and a wholly-owned subsidiary of
our Company

Henan Zhanxin Industry Investment Fund Limited
Partnership* (i Fg & BB = ERERESHREGE)), a
limited partnership established in the PRC on December
7, 2017 and one of our Pre-IPO Investors

Zhangshu City Hengwang Investment Management
Center Limited Partnership* (48} i 1H IEH & HE .0
(BFRE%)), a limited partnership established in the PRC
on November 24, 2015 and one of our Shareholders

Shenzhen Hengyili Investment Development Center
Limited Partnership* (GIIIT1EZ A B &5 R O R
A%)), a limited partnership established in the PRC on
December 1, 2015, an employee shareholding platform
and one of our Controlling Shareholders

Beijing Heshun Liru Enterprise Management Center
Limited Partnership* (36525 NEF 40424 B O (A R
&%)), a limited partnership established in the PRC on
November 21, 2016, an employee shareholding platform
and one of our Shareholders

Hong Kong dollars and cents respectively, the lawful
currency of Hong Kong
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“HKFRS”

“HKSCC”

“HKSCC Nominees”

“Hongyuan Shanguo”

“Hong Kong” or “HK”

“Hong Kong Offer Shares”

“Hong Kong Public Offering”

“Hong Kong Underwriters”

“Hong Kong Underwriting
Agreement”

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

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

HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

Shenzhen Hongyuan Shanguo Investment Development
Limited Partnership* (JRIIITH 22505 BRI ERRAOEE
FRE%%)), a limited partnership established in the PRC on
April 13,2015 and is an employee shareholding platform

and one of our Controlling Shareholders

the Hong Kong Special Administrative Region of the
PRC

the 7,895,000 H Shares being initially offered by our
Company for subscription in the Hong Kong Public
Offering (subject to reallocation as described in the
section headed “Structure of the Global Offering” in this
prospectus)

the offer of the Hong Kong Offer Shares for subscription
by the public in Hong Kong at the Offer Price on the
terms and conditions described 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 December 24, 2022,
relating to the Hong Kong Public Offering and entered
into by, among others, our Company, the Controlling
Shareholders, the Overall Coordinator, the Sole Global
Coordinator, the Sole Sponsor, and the Hong Kong
Underwriters as further described in the section headed
“Underwriting — Underwriting Arrangements and
Expenses” in this prospectus
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DEFINITIONS

“Hongtu Equity”

“Huizhi Zhongxiang”

“independent third party(ies)

“International Offer Shares”

“International Offering”

“International Underwriters”

’

Shenzhen Futian Hongtu Equity Investment Fund
Partnership Limited Partnership* (JIITi& H AL+ I tE
WERS AP EEAEREY)), a limited partnership
established in the PRC on December 29, 2016, and one of
our Pre-IPO Investors

Beijing Huizhi Zhongxiang Enterprise Management
Center Limited Partnership* (Jt 5t R AR A 3545 L
LDARREH)), a limited partnership established in the
PRC on November 18, 2016, an employee shareholding
platform and one of our Controlling Shareholders

person(s) or company(ies) and their respective ultimate
beneficial owner(s), who/which, to the best of our
Directors’ knowledge, information and belief, having
made all reasonable enquiries, is/are third party(ies)
independent of our Company and our connected persons
as defined under the Listing Rules

the 71,052,500 H Shares being initially offered in the
International Offering together with, where relevant, any
additional Shares which may be issued by our Company
pursuant to the exercise of the Over-allotment Option,
subject to reallocation as described in the section headed
“Structure of the Global Offering” in this prospectus

the offer of the International Offer Shares by the
International Underwriters at the Offer Price outside the
United States in offshore transactions in accordance with
Regulation S and in the United States to QIBs only in
reliance on Rule 144A or any other available exemption
from registration under the U.S. Securities Act, as further
described in the section headed “Structure of the Global

Offering” in this prospectus

the group of underwriters, led by the Overall Coordinator
and the Sole Global Coordinator, that are expected to
enter into the International Underwriting Agreement to
underwrite the International Offering
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“International Underwriting
Agreement”

“Jiangxi Wangpin”

“Jinnong Supply Chain”

“Jinyafu”

“Joint Bookrunners”

“Joint Lead Managers”

“Kunxin Xiangyi”

“Latest Practicable Date”

the international underwriting agreement relating to the
International Offering, which is expected to be entered
into by, among others, the Overall Coordinator and the
Sole Global Coordinator, the International Underwriters
and our Company on or about January 9, 2023, as further
described in the section headed “Underwriting — The

International Offering” in this prospectus

Jiangxi Wangpin Agricultural Technology Development
Co., Ltd.* (TLPY & REERHEBEEA R A, a limited
liability company established in the PRC on May 13,
2003 and a wholly-owned subsidiary of our Company

Shenzhen Jinnong Supply Chain Management Co., Ltd.*({&
I & R EBE AR /A H]), a  limited liability
company established in the PRC on May 12, 2021 and a
non-wholly owned subsidiary of our Company. As of the
Latest Practicable Date, Jinnong Supply Chain was
owned as to 75% by Pagoda Investment and 25% by Mr.
Zheng Yuanzhong (¥JCH'), an independent third party

Shenzhen Jinyafu Lide Investment Limited Partnership*
(BT S HEARAS ARG R ARG ),  a  limited
partnership established in the PRC on November 14,
2018 and one of our Pre-IPO Investors

Morgan Stanley Asia Limited and CMB International
Capital Limited

Morgan Stanley Asia Limited, CMB International Capital
Limited, Fosun Hani Securities Limited, First Shanghai
Securities Limited, Futu Securities International (Hong
Kong) Limited and Tiger Brokers (HK) Global Limited

Ningbo Meishan Bonded Port District Kunxin Xiangyi
Investment Partnership Limited Partnership* (Z£J 111
PRELHE [ iR (5 e i A W A IREH)), a limited
partnership established in the PRC on June 21, 2017 and
one of our Pre-IPO Investors

December 20, 2022, being the latest practicable date prior
to the printing of this prospectus for the purpose of
ascertaining certain information contained in this
prospectus
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“Lingyu Jishi”

“Listing”

“Listing Committee”

“Listing Date”

“Listing Rules”

“Macau”

“Mandatory Provisions”

“Main Board”

“MIIT”

“Mingrui No. 8”

Shenzhen Lingyu Jishi Equity Investment Partnership
(Limited Partnership)* (GEIITHSEEE A R E BB 4
KE(AMRAY)), a limited partnership established in the
PRC on May 26, 2016 and one of our Pre-IPO Investors

the listing of the H Shares on the Main Board of the Stock
Exchange

the Listing Committee of the Stock Exchange

the date, expected to be on or about January 16, 2023, on
which the H Shares are listed on the Stock Exchange and
from which dealings in the H Shares are permitted to
commence on the Stock Exchange

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended,

supplemented or otherwise modified from time to time
the Macau Special Administrative Region of the PRC

the Mandatory Provisions for Articles of Association of
Companies to be Listed Overseas (£|5E4h i/ Fl FEfE
WM ER), for inclusion in the articles of association of
companies incorporated in the PRC to be listed overseas,
promulgated by the former State Council Securities
Committee and the former State Commission for
Restructuring the Economic System of the PRC on
September 29, 1994, as amended, supplemented or
otherwise modified from time to time

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

Ministry of Industry and Information Technology of the
PRC (P4 A RALAE T FifE BAL )

Guangzhou Mingrui No. 8 Industry Investment
Partnership Limited Partnership* (/1 B /\ 97 E 2E4%
EEBEEEREE)), alimited partnership established
in the PRC on November 9, 2016 and one of our Pre-IPO
Investors
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“MOF”

“MOFCOM”

“Mr. Yu”

“M&G Equity”

“Nanjing Sangeling”

“NDRC”

“Offer Price”

“Offer Share(s)”

Ministry of Finance of the PRC (H#& A [R A B BT

Ministry of Commerce of the PRC (H 3£ A R LA [3] pH %5
i)

Mr. Yu Huiyong (4R 5), an executive Director and the
chairman of the Board, and one of our Controlling
Shareholders

Shanghai M&G Start-up Investment Center Limited
Partnership* (L RAAIZEREFHLEREY)), a
limited partnership established in the PRC on May 12,
2011 and one of our Pre-IPO Investors

Nanjing Sangeling Agricultural Technology Development
Co., Ltd.* (Fi 5 = (HZ RERHL IR A IR/ 7)), a limited
liability company established in the PRC on June 20,
2022 and a wholly-owned subsidiary of our Company

National Development and Reform Commission (413 A

F L [ B FR RN AR 2 B )

the final offer price per Offer Share (exclusive of
brokerage of 1.0%, SFC transaction levy of 0.0027%,
AFRC transaction levy of 0.00015% and Stock Exchange
trading fee of 0.00565%) of not more than HK$6.20 and
expected to be not less than HK$5.00, at which Hong
Kong Offer Shares are to be subscribed for, and to be
determined in the manner further described in the section
headed “Structure of the Global Offering — Pricing and
Allocation” in this prospectus

the Hong Kong Offer Shares and the International Offer
Shares together with, where relevant, any additional
Shares which may be issued by our Company pursuant to
the exercise of the Over-allotment Option
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“Over-allotment Option”

“Overall Coordinator”

“Pagoda Airport”

“Pagoda Bajie”

“Pagoda Brand”

“Pagoda Commerce”

“Pagoda Changfeng”

“Pagoda Ecological Investment”

the option expected to be granted by our Company to the
International Underwriters, exercisable by the Overall
Coordinator and the Sole Global Coordinator (on behalf
of the International Underwriters), pursuant to which our
Company may be required to allot and issue up to an
aggregate of 11,842,000 additional H Shares at the Offer
Price to, among other things, cover over-allocations in
the International Offering, if any, further details of which
are described in the section headed “Structure of the
Global Offering” in this Prospectus

Morgan Stanley Asia Limited

Shenzhen Pagoda Airport Sales Co., Ltd.* (3T H R [H
ZEWHEARAT), a limited liability company
established in the PRC on October 10, 2014 and a
wholly-owned subsidiary of our Company

Beijing Pagoda Bajie Sales Co., Ltd.* (JL5lH 3/ \ A58
EAREAE/A A, a limited liability company established
in the PRC on July 15, 2020 and a wholly-owned
subsidiary of our Company

Shenzhen Pagoda Brand Management Co., Ltd.* (Il &
R EAE A R FEAEA ], a limited liability company
established in the PRC on January 18, 2019 and a
wholly-owned subsidiary of our Company

Shenzhen Pagoda Commerce Development Co., Ltd.* (T
PIEREEEREARAT), a limited liability company
established in the PRC on December 10, 2019 and a
wholly-owned subsidiary of our Company

Shenzhen Pagoda Changfeng Sales Co., Ltd.* (FEHIHH
REHEHEARAR), a limited liability company
established in the PRC on December 18, 2015 and a
wholly-owned subsidiary of our Company

Pagoda Ecological Investment (Yunnan) Co., Ltd.* (F %
AR E(ER) A R/AF]), a limited liability company
established in the PRC on October 16, 2020 and a
wholly-owned subsidiary of our Company
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DEFINITIONS

“Pagoda Fruit Products”

“Pagoda Home”

“Pagoda Investment”

“Pagoda Nongzi”

>

“Pagoda Preliminary Processing’

“Pagoda Seeds”

“Pagoda Shulian”

Guangdong Pagoda Fruit Products Co., Ltd.* (J&# H 5H
FRHMARAR), a limited liability company
established in the PRC on December 28, 2020 and a
non-wholly owned subsidiary of our Company. As of the
Latest Practicable Date, Pagoda Fruit Products was
owned as to 51% by Pagoda Investment, 29% by
Shenzhen Huiguo Enterprise Management Partnership
(Limited Partnership)* (FRIIZRRMSEEHLSBEEA
FRE %)) and 20% by Dongguan Baiguo Biotechnology
Company Limited* (35 A RAEYHM A R )

Shenzhen Pagoda Home Food Sales Co., Ltd.* (I H £
ZHREMEABRAF), a limited liability company
established in the PRC on November 22, 2021 and a
wholly-owned subsidiary of our Company

Shenzhen Pagoda Investment Development Co., Ltd.*
(I E R EREERARATR), a limited liability
company established in the PRC on June 26, 2015 and a
wholly-owned subsidiary of our Company

Pagoda Nongzi (Qingdao) Co., Ltd.* (HRE&E(HFE)A
FRZyF]), a limited liability company established in the
PRC on July 1, 2022 and a non-wholly owned subsidiary
of our Company. As of the Latest Practicable Date, it was
owned as to 75% by Younongdao and 25% by Youguolian

Guangdong Pagoda Agricultural Products Preliminary
Processing Co., Ltd.* (J& & A F R R i m LA RA
), a limited liability company established in the PRC on
August 11, 2015 and a wholly-owned subsidiary of our
Company

Shenzhen Pagoda Seeds Co., Ltd.* (GEIITH A R EA R
/v F]), a limited liability company established in the PRC
on July 22, 2020 and a non-wholly owned subsidiary of
our Company. As of the Latest Practicable Date, it was
owned as to 78.57% by Pagoda Investment, 7.15% by
Youguolian and 14.28% by Guangxi Zhencheng

Agriculture Co., Ltd.* (& VG E#UREARA A

Shenzhen Pagoda Shulian Technology Co., Ltd.* (T
HARBIH R A R/AR), a limited liability company
established in the PRC on November 4, 2019 and a
wholly-owned subsidiary of our Company

—43 —



DEFINITIONS

“Pagoda Supply Chain”

“Pagoda Wangxi”

“Pagoda Xinxiang”

“PBOC”

“PRC Company Law”

“PRC Government” or “State”

“PRC Legal Adviser”

“Pre-IPO Investor(s)”

“Price Determination Agreement”

Pagoda Fruit Investment Management (Shenzhen)
Service Co., Ltd.* (G 5 FE LR 2R B A PR
), a limited liability company established in the PRC on
June 18, 2014 and a wholly-owned subsidiary of our
Company

Beijing Pagoda Wangxi Sales Co., Ltd.* (dtx & RAEPY
BEAMEIEAT), a limited liability company
established in the PRC on October 12, 2019 and a
wholly-owned subsidiary of our Company

Shenzhen Pagoda Xinxiang Technology Development
Co., Ltd.* (RINIMTARLE=RFLBERARBELA), a
limited liability company established in the PRC on April
24,2019 and a wholly-owned subsidiary of our Company

People’s Bank of China ({7 A R4R1T)

the Company Law of the PRC (3 A R ILAE 2 F]1%),
a enacted by the Standing Committee of the Eighth
National People’s Congress on December 29, 1993 and
effective on July 1, 1994, as amended, supplemented or
otherwise modified from time to time

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

Tian Yuan Law Firm, the legal adviser to our Company as
to the laws of the PRC

the investor(s) of our Company who made investment(s)
in our Company by purchasing registered capital of our
Company from then existing Shareholders or subscribing
for increased registered capital of our Company, details
of which are set out in the section headed “Our History
and Development — Pre-IPO Investments” in this
prospectus

the agreement to be entered into by the Overall
Coordinator and the Sole Global Coordinator (for
themselves and on behalf of the Hong Kong
Underwriters) and our Company on the Price
Determination Date to record and fix the final Offer Price
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DEFINITIONS

“Price Determination Date”

“Promoters”

“prospectus”

“Qianhai Equity”

“QIB” or “Qualified Institutional
Buyer”

“Regulation S”

“RMB” or “Renminbi”

“Rule 144A”

“Ruian Gangnan”

“SAFE”

“SAIC”

the date, expected to be on or about January 9, 2023, on
which the Offer Price will be determined, or such later
time as the Overall Coordinator and the Sole Global
Coordinator (for themselves and on behalf of the Hong
Kong Underwriters) and our Company may agree, but in
any event, not later than January 13, 2023

the promoters of the Company, whose names are set out

in “Statutory and General Information — D. Other
Information — 7. Promoters” in Appendix VI to this
prospectus

this prospectus being issued in connection with the Hong
Kong Public Offering

Qianhai Equity Investment Fund Limited Partnership*
(MR E RS (HRAY)), a limited partnership
established in the PRC on December 11, 2015 and one of
our Pre-IPO Investors

a qualified institutional buyer within the meaning of
Rule 144A

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

Ruian Gangnan Food Co., Ltd.* (G % i s i & b A FRA
), a limited liability company established in the PRC on
April 29, 2020 and a wholly-owned subsidiary of our
Company

State Administration of Foreign Exchange of the PRC ('
N RILAE S #EE L)), the PRC  governmental
agency responsible for matters relating to foreign
exchange administration, including local branches, when
applicable

State Administration of Industry and Commerce of the
PRC (h#E NRILFNE K TRITBCE#A), which
was merged into the State Administration for Market
Regulation (|87 11735 BB 8 BEARR))
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DEFINITIONS

“SASAC”

“SAT”

“Securities Law”

“SFC”

“SFO” or “Securities and Futures
Ordinance”

“SFTZ 1117

“SGS”

>

“Shanghai Biotechnology’

“Shanghai Pagoda”

“Shareholder(s)”

“Shares”

State-owned Assets Supervision and Administration
Commission of the State Council (B b4 & B
EHZEA)

State Administration of Taxation of the People’s Republic

of China (P A B SLANE B R BHS 4 )

the Securities Law of the PRC (3 A B LA B 35 757%),
as amended, supplemented or otherwise modified from
time to time

the Securities and Futures Commission of Hong Kong

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

Shanghai Free Trade Zone No. 3 Equity Investment Fund
Partnership Limited Partnership* (b7 F & 5Bl — 1
AER GRS G B ECERAY)), a limited partnership
established in the PRC on December 6, 2017 and one of
our Pre-IPO Investors

SGS SA (formerly known as Société Générale de
Surveillance S.A.), and, except otherwise indicates, all of
its associates, a multinational company headquartered in
Geneva, Switzerland, which provides inspection,
verification, testing and certification services for a

number of industries

Pagoda (Shanghai) Biotechnology Co.,Ltd.* (A& (L
A FHLA R/ F]), a limited liability company
established in the PRC on June 4, 2021 and a wholly-
owned subsidiary of Pagoda Fruit Products

Shanghai Pagoda Industrial Co., Ltd.* (i H REEZE
HBRZAH]), a limited liability company established in the
PRC on March 13, 2020 and a wholly-owned subsidiary
of our Company

holder(s) of Shares
ordinary shares of our Company with a nominal value of

RMBI1.00 each, including our Domestic Shares and H
Shares
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DEFINITIONS

“Shenzhen Capital”

“Shenzhen Henglichuang”

“Shenzhen Huilin”

“Shenzhen Sangeling”

>

“Shenzhen Sangeling Jiucai’

“Shenzhen Yimiaotong”

“Shenzhen Yitong”

Shenzhen Innovative Capital Group Co., Ltd.* (Il
HEEEARR/A ), a company with limited liability
established in the PRC on August 25, 1999 and one of our
Pre-IPO Investors

Shenzhen Henglichuang Technology Co., Ltd.* (T
TEF IR AR F]), a limited liability company
established in the PRC on July 4, 2018 and a wholly-
owned subsidiary of our Company

Shenzhen Huilin Industrial Development Co., Ltd.* (¥
JIEMEEERAREMLAA), a  limited liability
company established in the PRC on September 5, 2019
and one of our Controlling Shareholders

Shenzhen Sangeling Agricultural Technology
Development Co., Ltd.* (JEII = HZF REERFIFRA R
/v F]), a limited liability company established in the PRC
on February 18, 2022 and a wholly-owned subsidiary of
our Company

Shenzhen Sangeling Jiucai Ecological Agricultural
Development Co., Ltd.* (I =(EFEARA: G L8R
A PR E AL/ ), a limited liability company established in
the PRC on June 28, 2022 and a wholly-owned subsidiary

of our Company

Shenzhen Yimiaotong Network Technology Co., Ltd.*
(YNGR a PR RAR]), a  limited liability
company established in the PRC on May 20, 2015 and a
wholly-owned subsidiary of our Company

Shenzhen Yitong Commerce Factoring Co., Ltd.* (ZRYI|
PRI FRAT]), a limited liability company
established in the PRC on June 26, 2018 and a wholly-
owned subsidiary of our Company
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DEFINITIONS

“Shenzhen Youxian”

“Sole Global Coordinator”

“Sole Sponsor”

“Special PRC Legal Adviser”

“Stabilizing Manager”

“State Council”

“Stock Exchange”

“Supervisor(s)”

“Suzhou Yuanhan”

“Tiantu Capital”

“Tiantu Center”

“Tiantu Group”

Shenzhen Youxian Interactive Technology Co., Ltd.* (I
T e B R A BRZA F]), a limited liability company
established in the PRC on January 10, 2020 and a
non-wholly owned subsidiary of our Company. As of the
Latest Practicable Date, it was owned as to 65% by
Baiguo Technology and 35% by Tanlian Information
Technology (Beijing) Co., Ltd.* (M#ifs ERHEALE)A
FR 2> A

Morgan Stanley Asia Limited
Morgan Stanley Asia Limited

Jingtian & Gongcheng, the special legal adviser to our

Company as to PRC data privacy and protection matters
Morgan Stanley Asia Limited

the PRC State Council (" %& A B A5 57 e )

The Stock Exchange of Hong Kong Limited

the supervisor(s) of our Company

Suzhou Yuanhan Equity Investment Partnership Limited
Partnership* (M FMERE S B EEEREGE)), a
limited partnership established in the PRC on February
22, 2017 and one of our Pre-IPO Investors

Tian Tu Capital Co., Ltd. (N7 K & 4% & & HAA BR
/v]), a joint stock company incorporated in the PRC
with limited liability on January 11, 2010

Shenzhen Tiantu Capital Management Center Limited
Partnership* (I KEEAREHRFHLEREHS)), a
limited partnership established in the PRC on April 18,
2012

for the purpose of this prospectus, includes Tiantu
Capital, Tiantu Center, Tiantu Management, Tiantu
Tiantou, Tiantu Xingbei, Tiantu Xinghang, Tiantu
Xinghui, Tiantu Xingsu, Tiantu Xingsi and Tiantu
Xingshun
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DEFINITIONS

“Tiantu Management”

“Tiantu Tiantou”

“Tiantu Xingbei”

“Tiantu Xinghang”

“Tiantu Xinghui”

“Tiantu Xingshun”

“Tiantu Xingsi”

“Tiantu Xingsu”

“Track Record Period”

Hangzhou Tiantu Capital Management Limited Liability
Company* (FiJH KEEAREHAMRAF), a limited
company established in the PRC on December 20, 2012

Chengdu Tiantu Tiantou Dongfeng Equity Investment
Fund Center Limited Partnership* (B{#R K & K 4% HE
HRERETLEREY)), a  limited partnership
established in the PRC on November 17, 2016 and one of
our Pre-IPO Investors

Beijing Tiantu Xingbei Investment Center Limited
Partnership*  (dbat KEBHALEEHLEREY)), a
limited partnership established in the PRC on June 26,
2015 and one of our Pre-IPO Investors

Hangzhou Tiantu Xinghang Equity Investment Center
Limited Partnership* (A0 K & AT B RER & Ho0 (B R
4%)), a limited partnership established in the PRC on
January 10, 2013

Shenzhen Tiantu Xinghui Investment Partnership Limited
Partnership* (RYIKEFZRESHLEAREE)), a
limited partnership established in the PRC on April 3,
2019 and one of our Pre-IPO Investors

Shenzhen Xingshun Investment Partnership Limited
Partnership* (IRYIBEKE G AEEAREY)), is a
limited partnership established in the PRC on July 9,
2019 and one of our Pre-IPO Investors

Shenzhen Xingsi Investment Partnership Limited
Partnership* (I EHESBAEEREY)), is a
limited partnership established in the PRC on April 3,
2019 and one of our Pre-IPO Investors

Suzhou Tiantu Xingsu Equity Investment Center Limited
Partnership* (#fRM K B BLAFBAE R GO (BRAGE)), a
limited partnership established in the PRC on June 13,
2013 and one of our Pre-IPO Investors

the three years ended December 31, 2019, 2020 and 2021
and the six months ended June 30, 2022
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DEFINITIONS

“Underwriters”

“Underwriting Agreements”

“U.S.” or “United States”

“US$”, “USD” or “U.S. dollars”

“U.S. Securities Act”

“VAT”

“Wenzhou Jiawang”

“White Form eIPO”

“White Form eIPO Service
Provider”

“Xi’an Pagoda”

“Xi’an Yuxing”

“Xingxintou”

the Hong Kong Underwriters and the International
Underwriters

the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

the United States of America

United States dollars, the lawful currency for the time
being of the United States

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

value-added tax; all amounts are exclusive of VAT in this
prospectus except where indicated otherwise

Wenzhou Jiawang Fruits Co., Ltd.* (M i EFEKEA
FR7ZyF]), a limited liability company established in the
PRC on April 23, 2021 and a wholly-owned subsidiary of
our Company

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

Computershare Hong Kong Investor Services Limited

Xi’an Pagoda Co., Ltd.* (VE&H ARKREARATF), a
limited liability company established in the PRC on July
28, 2021 and a wholly-owned subsidiary of our Company

Xi’an Yuxing Fruits Sales Limited* (V44 &5 KR
AR T, a limited liability company established in the
PRC on July 27, 2021 and a wholly-owned subsidiary of
our Company

Shenzhen Xingxintou Investment Partnership Limited
Partnership* (I R ERLEGH EEARER)), a
limited partnership established in the PRC on September

20, 2017 and one of our Pre-IPO Investors

- 50 -



DEFINITIONS

“Xinyu Shuoguo”

“Xinyu Unicorn”

“Yitang Hongtu”

“Youguolian”

“Younongdao”

“Yuanmou Yuanshengyuan”

Xinyu Shuoguo Investment Center Limited Partnership*
OO RRERICE PO (ARAH)), a limited partnership
established in the PRC on March 6, 2018 and one of our
Pre-IPO Investors

Xinyu Unicorn Investment Management Partnership
Limited Partnership* BRI EEH B BEA
FRE%%)), a limited partnership established in the PRC on
September 30, 2016 and one of our Pre-IPO Investors

Beijing Yitang Hongtu Integrated Circuit and
Internet Investment Fund Center Limited Partnership*
(b3 z 5 AT £ 4 B T B B B g G R L (ARG
%)), a limited partnership established in the PRC on June
28, 2016 and one of our Pre-IPO Investors

Youguolian Brand Management Company Limited* ({8
FUg S E LA PR H]), a limited liability company
established in the PRC on March 9, 2017 and a non-
wholly owned subsidiary of our Company. As of the
Latest Practicable Date, it was owned as to 56.25% by
Pagoda Investment, 25% by Beijing Kedao Brand
Management Center Partnership (Limited Partnership)*
At E S E M P OEREG%)) and 18.75% by
Beijing Shanren Brand Management Center Partnership
(Limited Partnership)* (dtat3&5 M OCE RS
#))

Younongdao (Beijing) Technology Co., Ltd.* (#£2#E L
TOFHYARZAFE]), a  limited liability company
established in the PRC on April 23, 2018 and a
non-wholly owned subsidiary of our Company. As of the
Latest Practicable Date, it was owned as to 45.72% by
Pagoda Investment, 22.28% by Youguolian and 32% by
Mr. Koiwai Masaaki

Yuanmou Yuanshengyuan Agricultural Technology Co.,
Ltd.*  (OCat B ERHEARBEAF]), a limited
liability company established in the PRC on June 26,
2014 and a non-wholly owned subsidiary of our
Company. As of the Latest Practicable Date, it was owned
as to 51% by Pagoda Investment and 49% by Mr. Chen
Fusheng (FfR4E)
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DEFINITIONS

“Zhichun Equity” Ningbo Meishan Bonded Port District Zhichun Equity
Investment Partnership Limited Partnership* (Z=J{ 111
RBLHE NG B E S EHIREH)), a limited
partnership established in the PRC on August 11, 2017
and one of our Pre-IPO Investors

“Zhuopu” Shenzhen Zhuopu Investment Development Partnership
Limited Partnership* (GRYIEEREEREEHRE
%)), a limited partnership established in the PRC on May
2, 2017 and one of our Pre-IPO Investors

In this prospectus, the terms “associate(s)”, “close associate(s)”, “connected
person(s)”, “connected transaction(s)”, “core connected person(s)”, “controlling
shareholder(s)”, “subsidiary(ies)” and “substantial shareholder(s)” shall have the meanings
given to such terms in the Listing Rules, unless the context otherwise requires. The English
translation of company names in Chinese or another language which are marked with “*” and
the Chinese translation of company names in English which are marked with “*” is for
identification purpose only.
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GLOSSARY

This glossary contains definitions of certain terms used in this prospectus in
connection with us and our business. Some of these may not correspond to standard

industry definitions.

“AI”

“APP”

“average revenue per store”

“CAGR”

“cities”

’

“first-tier cities’

“IT”

“modern retail”

“new retail”

“omni-channel new retail”

“OMO”

artificial intelligence

applications on smart mobile devices

in this prospectus, aggregate revenue derived from sales
of products to franchised stores supervised by us or
self-operated retail stores, as the case may be, in a given
period divided by the average number of stores in the
relevant period; average number of stores in the relevant
period is calculated as the average of the number of stores
at the beginning and ending of a given period

compound annual growth rate

in this prospectus, prefecture-level cities in China

in this prospectus, Beijing, Shanghai, Guangzhou and
Shenzhen

information technology

typically refers to forms of retail including supermarkets,
fresh food supermarkets and convenience stores

typically refers to a consumer-centric and data-driven
form of retail

typically refers to the integration of online and offline
shopping, leveraging modern technologies, data and
customer engagement techniques

in this prospectus, online-merge-offline, referring to the
operation model that leverages internet and data analytics
to carry out structural upgrades on traditional retail stores
in term of consumers, products and warehousing spaces,
and utilizes various online channels to achieve multiple
shopping scenarios including home delivery or in-store
pickup

- 53 -



GLOSSARY

“Online orders”

“Orders”

“Pagoda ERP system”

“POS”

“R&D”

“second-tier cities”

“S OP”

13 ”»

sq.m.

“store-as-warehouse”

“third- and below-tier cities”

“%99

purchase orders placed by consumers through our various
online channels, comprising Pagoda mobile APPs,
Pagoda WeChat mini-program, storefronts on mainstream
e-commerce platforms (such as Tmall, JD.com) and
social commerce platforms (such as Douyin) or through
third-party food delivery platforms we partner with (such
as Meituan, Koubei and Ele.me)

with respect to purchase orders placed by consumers,
including online orders and orders placed offline at retail
stores

the business procedural management system developed
by us that is structured based on mid-end platforms
synergistic technologies and customized for fruit
industry, applicable for the integrated and collaborating
working processes in fruit industry involving multiple
entities, multiple layers and multiple sessions and
multiple channels

a retail management system for points of sale
research and development

in this prospectus, Chengdu, Chongqing, Hangzhou,
Wuhan, Xi’an, Tianjin, Nanjing, Changsha, Zhenzhou,
Qingdao, Shenyang, Hefei, Ningbo, Kunming, Xiamen,
Jinan, Fuzhou, Dalian, Harbin, Changchun, Shijiazhuang,
Nanning, Guiyang, Nanchang, Taiyuan, Lanzhou, Taipei,
Yinchuan, Haikou, Xining, Hohhot, Lhasa, Urumgqi

standard operating procedures

square meter

store-centric retail business model where a store serves
both as a retail front for offline purchase and as a storage
for online purchase and delivery services, which provides
OMO advantages and fulfills the need for flexible

purchase and delivery options

in this prospectus, cities other than first- and second-tier
cities in China

percentage
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FORWARD-LOOKING STATEMENTS

This prospectus contains certain forward-looking statements and information relating to
our Company and our subsidiaries that are based on the beliefs of our management as well as
assumptions made by and information currently available to our management. When used in
going
forward”, “intend”, “may”, “ought to”, “plan”, “project”, “seek”, “should”, “will”, “would”

LR I3 LR I3 LR I3

this prospectus, the words “aim”, “anticipate”, “believe”, “could”, “estimate”, “expect”,

and the negative of these words and other similar expressions, as they relate to the Group or
our management, are intended to identify forward-looking statements. Such statements reflect
the current views of our management with respect to future events, operations, liquidity and
capital resources, some of which may not materialize or may change. These statements are
subject to certain risks, uncertainties and assumptions, including the other risk factors as
described in this prospectus. You are strongly cautioned that reliance on any forward-looking
statement involves known and unknown risks and uncertainties. The risks and uncertainties
facing our company which could affect the accuracy of forward-looking statements include, but
are not limited to, the following:

. our business prospects;

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

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

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

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

o our ability to reduce costs;

o our dividend policy;

o the amount and nature of, and potential for, future development of our business;

. capital market developments;

. the actions and developments of our competitors; and

. change or volatility in interest rates, foreign exchange rates, equity prices, volumes,

operations, margins, risk management and overall market trends.
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FORWARD-LOOKING STATEMENTS

Subject to the requirements of applicable laws, rules and regulations, we do not have any
and undertake no obligation to update or otherwise revise the forward-looking statements in
this prospectus, whether as a result of new information, future events or otherwise. As a result
of these and other risks, uncertainties and assumptions, the forward-looking events and
circumstances discussed in this prospectus might not occur in the way we expect or at all.
Accordingly, you should not place undue reliance on any forward-looking information. All
forward-looking statements in this prospectus are qualified by reference to the cautionary
statements in this section.

In this prospectus, statements of or references to our intentions or those of the Directors

are made as of the date of this prospectus. Any such information may change in light of future
developments.
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RISK FACTORS

An investment in our H Shares involves a high degree of risk. You should
carefully consider the following information about risks, together with the other
information contained in this prospectus, including our consolidated financial
statements and related notes, before you decide to buy our H Shares. If any of the
circumstances or events described below actually arises or occurs, our business, results
of operations, financial condition and prospects would likely suffer. In any such case,
the market price of our H Shares could decline and you may lose all or part of your
investment. This prospectus also contains forward-looking information that involves
risks and uncertainties. QOur actual results could differ materially from those
anticipated in these forward looking statements as a result of many factors, including
the risks described below.

Risks Relating to Our Industry and Business

Our business depends significantly on market recognition of our “Pagoda” and other
trademarks and brands, and any damage to our trademarks, brand names or reputation, or
any failure to effectively promote our brands could materially and adversely impact our
business and results of operations.

Brand image is a key factor in consumer purchase decisions. We believe our success
depends substantially on the popularity of our “Pagoda” trademark, which is our major channel
brand for the offline retail stores. We also rely on other trademarks and brands that we use to
market and promote our products, as well as our reputation in relation to our brands with
high-quality fruits and other products. Therefore, maintaining and enhancing the recognition
and image of our brands is critical to our ability to differentiate our products and services and
to compete effectively. Any actual or perceived contamination, spoilage or other product
misbranding or tampering may lead to the erosion of our brands and damage to our brand value,

regardless of its merits.

We have invested significant resources in our distinctive combination of high-quality and
popular products throughout our retail store network. Our brands also depend on our ability to
respond to competitive pressures. If we fail to do so, the value of our brands or reputation may
diminish and our business and results of operations may be materially and adversely affected.
Furthermore, as we continue to grow in size, expand our product offerings and extend our
geographic reach, maintaining product quality and consistency may be more difficult and we
cannot assure you that we can maintain our consumers’ confidence in our brand name. If
consumers perceive or experience a reduction in the quality of our products or service, or
consider in any way that we fail to deliver a consistently high-quality products, our brand value
could suffer, which could have a material and adverse effect on our business.

Moreover, our established brand recognition has attracted certain imitators who operate

counterfeit stores by intentionally using highly similar trademarks, trade names and/or logos
with ours to mislead potential consumers. Although we are not liable for these misconducts
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RISK FACTORS

committed by counterfeit stores, counterfeit or substandard products sold in counterfeit stores
may significantly harm our reputation and brand image, thereby causing a decline in our
financial performance, reduction in our market share as well as an increase in the amount of
our anti-counterfeiting efforts. However, we cannot assure you that any of our measures will
provide effective prevention and any infringement act could adversely affect our reputation,
results of operations and financial condition.

We consider our trademarks and brand names to be material to our business. If we are
unable to adequately protect these intellectual property rights, we may lose these rights, our
brand image may be harmed, and our competitive position and business may suffer. See “— We
may not be able to adequately protect our intellectual property, which could adversely affect

our business and operations” below.

Our extensive offline retail store network consists primarily of franchised stores that are
operated by third parties. Our results of operations are significantly subject to the
performance of the franchised stores. We cannot control and may not be able to effectively
monitor the operations of these stores or maintain our current relationship with the

Jfranchisees or regional dealers.

As of December 31, 2019, 2020 and 2021 and June 30, 2022, we had 1,451, 1,772, 2,119
and 2,272 franchisees. As of the same date, our offline retail store network had a total of 4,302,
4,748, 5,234 and 5,435 franchised stores, respectively, including the franchised stores
supervised by us and by regional dealers. In comparison, we had only 5, 9, 15 and 16
self-operated retail stores as of the respective dates. During the Track Record Period, our
revenue was significantly contributed by the franchised stores, including the revenue generated
from the sales of products which were directly driven by the in-store sales, and the monthly
royalty fee, which was also linked to gross profit achieved by respective store pursuant to the
franchise arrangements. Therefore, our results of operations are significantly subject to the
performance of these franchised stores, which in turn, reflects the marketing ability and
management skills of our franchisees. Poor performing stores, if the total number of which is
significant, will materially and adversely affect our revenue and profitability. Under extreme
circumstances, we may consider terminating the franchise arrangements and closing the
relevant store pursuant to our arrangements with the franchisees, if the performance of the
franchised store remains unsatisfactory for a prolonged period of time. If one of our franchisees
goes bankrupt, there may be negative impacts on whether we are able to recover our
receivables, and closure of stores may also have negative impacts on our brand image.

On the other hand, our franchisees independently manage their business, and are
responsible for the daily operation of their own retail stores by themselves. Therefore, the
success and quality of the franchised stores are ultimately dependent on the franchisees
themselves. We are unable to control the action of our franchisees. Our contractual rights and
remedies under the relevant agreements are considerably limited, and obtaining such remedies
or filing a lawsuit may be costly. Although we have developed a robust franchise management
system to train, supervise and manage our franchised stores, we may not be able to monitor
their operations as directly and effectively as our own self-operated stores. For example, we
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rely on our franchisees to strictly comply with our technical protocols and quality standards to
ensure that all fruits available in stores are in the best conditions and within optimal shelf life.
However, there is no assurance that our franchisees will always follow our technical protocols
and quality standards. If our current measures to monitor and manage our franchised stores are
not adequate or effective enough for us to identify any non-compliance of our franchisees in
a timely manner, our reputation may be adversely affected. We also rely on franchisees to
implement our strategic initiatives and marketing programs. If any of our franchisees does not
comply with our retail policies or operating procedures, our reputation and brand image may
be negatively affected. Furthermore, we currently use the store-level POS system, which is
linked to our Pagoda ERP system, to track and monitor the purchases, sales and inventory data
of each franchised store. For example, according to our ERP system, as of December 31, 2019,
2020 and 2021, June 30, 2022 and the Latest Practicable Date, the total outstanding inventory
balance, which included fruits, other food products and consumables, of our franchised stores
amounted to approximately RMB162.4 million, RMB152.7 million, RMB178.3 million,
RMB153.7 million and RMB245.5 million, respectively. Although we have endeavored to
enhance the accuracy and security of our IT systems, the effectiveness of our data collection
and monitoring may be compromised if our franchisees knowingly or mistakenly tamper their
data inputs. Moreover, pursuant to the franchise arrangements between us and our franchisees,
we are entitled to the access to operational and financial information of our franchisees.
However, if our franchisees are unwilling to cooperate, we may not be able to effectively
retrieve such information and therefore, fail to accurately assess the operations of the relevant
stores.

There may be a series of litigation risks relating to our franchisees or franchised stores,
including but not limited to consumer complaints, personal injuries, litigations initiated by
employees due to improper termination of contracts, and so on. Although we do not directly
undertake costs incurred in each of the above types of proceedings, these complaints may
increase the costs of our franchisees, have a negative impact on their profitability, and limit the
funds available for their business operations, or affect our ability to renew our franchise
arrangements, which will further adversely affect our business operations and results of
operations, and may negatively impact our brand image.

Moreover, we engage regional dealers to facilitate us in exploring new regional markets.
Subject to our arrangements with these regional dealers, they are mainly responsible for
identifying and referring qualified franchisees to us, providing franchisee training and store
supervision, and supplying fruits and other products to these franchisees. These franchised
stores managed by our regional dealers are equipped with the same operational systems as
those in franchised stores supervised by us. Through these systems, we are able to monitor the
store activities on a real-time basis. However, we delegate the responsibility of franchisee
training and daily store supervision to our regional dealers. Despite the fact that the store
operational procedures and processes applicable to them are identical to those of the franchised
store supervised by us, we cannot assure you that our regional dealers have fulfilled their duties
in a satisfactory manner, or have provided trainings to the franchisees under their responsibility
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or conducted store supervision in a timely manner. If the products or services delivered by
those franchised stores fail to meet our quality standards, our reputation, business and results
of operations may be adversely affected.

Although we have maintained stable relationships with the majority of our franchisees
and all of our regional dealers, we cannot assure you that all of our franchisees (including
franchisees recommended and supervised by regional dealers) will maintain their business
relationships with us by renewing the existing franchise agreements upon their expiry on terms
acceptable to us, or at all. If any of our franchisees or regional dealers terminates or does not
renew its agreement with us, we may not be able to replace such franchisees or regional dealers
in a timely manner, on terms acceptable to us, or at all. Further, we cannot assure you that our
franchisees or regional dealers will continue to purchase from us at historical levels in the
future. In the event that a significant number of our franchisees or regional dealers
substantially reduce their volume of purchases or fail to fulfill their obligations under the
relevant arrangements, or if we lose a significant number of our franchisees or regional dealers
and are unable to effectively replace them in a timely fashion, our business, financial condition
and results of operations could be materially and adversely affected. In addition, if a regional
dealer, after the expiry of its agreement with us, decides to continue to engage in fruit retailing
or similar business operations, we may face potential competition in regions where it operates.

Extreme weather conditions, natural disasters, crop diseases, pests and other natural
conditions and other unexpected events may create substantial volatility for our business and
results of operations.

Cultivation of fresh fruits is vulnerable to extreme weather conditions such as
windstorms, hailstorms, drought, temperature extremes and typhoons, as well as natural
disasters such as earthquakes, forest fires and floods. Unfavorable conditions can reduce both
fruit yield and quality. In extreme cases, entire harvests may be lost in some geographic areas.
These factors may create substantial volatility in the availability and price of certain fruits in
a certain period. We take into account the possibility of the occurrence of adverse seasonal
weather conditions in making our procurement plans to mitigate such risks. However, such
events are not predictable in nature and may occur at any time of the year. As such, the
occurrence of any of these events may create the significant volatility for our fruit supply, and
thus, our business and results of operations.

The supply of our fruits is also vulnerable to crop diseases and pest infestations, which
may vary in severity, depending on the stage of production at the time of infection or
infestation, the type of treatment applied and climatic conditions. The costs to control these
diseases and infestations vary depending on the severity of the damage and the extent of the
plantings affected. Moreover, available technologies to control such infestations may not
continue to be effective. These infestations will increase costs, decrease fruit yield and quality,
and lead to additional expenses to our suppliers, which in turn, increase the purchase prices we
may incur, thus, having a material and adverse effect on our business, results of operations and
financial condition.
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In addition, under certain circumstances, unexpected events other than natural disasters
may also cause a volatility in the supply of our fruit products. For example, since mid-2018,
the prolonged trade war between China and the United States has led to constraints on fruit
supply imported from the United States and we also have incurred additional procurement costs
in connection with such imported fruits. Given that fruits imported from the United States
accounted for an insignificant portion of our total procurements during the Track Record
Period, our business and results of operations were not materially and adversely affected. In
addition, since late 2019, the outbreak of COVID-19 has continued to spread within the PRC
and globally. The outbreak has caused temporary closure to some retail stores in certain cities
in China, while the retail stores in other areas also experienced a decrease in consumer traffic,
which in turn, adversely affected our business and results of operations. Refer to “— Our
business is subject to the national and regional economies in China and our prospects may be
adversely affected by natural disasters, acts of God, and occurrence of epidemics” below for
a more detailed discussion about the impacts of COVID-19 on us. These social and other public
events are beyond our control and we cannot assure you that similar events will not happen in
the future and our business and results of operations may not be adversely affected. For more
details of impact of COVID-19 on our business, please refer to the section headed “Business
— Effects of the COVID-19.”

Any failure to maintain food safety and consistent quality could have a material and adverse
effect on our brands, business and financial performance.

Food safety and quality are critical to our reputation and business success. Maintaining
consistent food safety and quality depends significantly on the effectiveness of our quality
control systems, which in turn depends on a number of factors, including the design of our
quality control systems, the expertise of our quality control personnel, the investments in
testing technologies and equipment, as well as our ability to ensure that our employees and
other third parties involved in our operations, such as suppliers and third party logistic service
providers, adhere to those quality control policies and guidelines. Although we implement
quality control standards and measures throughout our entire operating processes as detailed in
“Business — Food Safety and Quality Control”, there is no assurance that our quality control
systems will prove to be effective at all times, or that we can identify any defects in our quality
control systems in a timely manner. We face an inherent risk of food contamination,
particularly excessive pesticide residue, and liability claims. Any food contamination that we
fail to detect or prevent could adversely affect the quality of the products sold at the offline
stores, which could lead to liability claims, reduced consumer traffic at the offline stores and
the imposition of penalties or fines by relevant authorities. We may become subject to public
scrutiny mainly relating to the safety and quality of our food products. From time to time, these
criticisms, complaints and negative media coverage, regardless of their veracity, may result in
public protests or negative publicity, which could result in government inquiry or harm our
reputation and brand, and may adversely affect our business and prospects.
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In addition, we have launched the instant refund service. If the consumer thinks the fruit
is not as delicious as he/she expects, he/she may claim a refund up to 100% of the selling prices
without presenting the product and invoice, nor providing a good reason. In order to encourage
our franchisees to fully execute our instant refund service policy, depending on how the orders
are fulfilled, under circumstances where a franchised store would incur net loss on a single
purchase order if an instant refund claim were processed, we currently agree to share up to 60%
of the net loss, the equivalent of which will be deducted from the procurement amount in the
settlement next month. On the other hand, we may experience product return claims from our
franchisees, although due to the nature of fruits, we typically accept product returns from the
franchisees only if there are quality defects or mistaken delivery. If we are not able to maintain
the quality of our products, we may experience an increasing number of instant refund claims
or return claims from our franchisees, which will materially and adversely affect our
reputation, our business, results of operations and financial condition.

During the Track Record Period and up to the Latest Practicable Date, the amounts in
relation to the instant refund service were insignificant, and we had not encountered any
material product quality claims against us, nor had we received any material administrative
penalties in this regard. The amounts we incurred in connection with our instant refund service
were immaterial and accounted for approximately 0.07%, 0.18%, 0.15% and 0.20% of our total
revenue for the years ended December 31, 2019, 2020 and 2021 and the six months ended June
30, 2022, respectively. Moreover, we currently do not maintain any product liability insurance
and may not have adequate resources to satisfy a judgment in the event of a successful product
liability claim against us. The successful product liability claims against us could result in
potentially significant monetary damages and require us to make significant payments.

The supply volume and prices of our products may fluctuate subject to various factors.

The business and financial impacts caused by purchase cost of fruits are significant. Fresh
fruits are highly perishable and most fruits must be brought to market and sold very shortly
after harvest. The price for a certain type of fruit may fluctuate significantly subject to various
factors such as supply of and demand for such fruit, and the availability and quality of such
fruit in the market. Weather condition in various parts of China and worldwide is one of the
primary factors affecting the fruit yield and quality. In addition, cultivation technologies and
post-harvest processing technologies may also affect the supply and quality of different types
of fruits. For example, fruit products under our Excellent and Grade A categories generally
have a higher price than the same type of products classified under lower grades.

Oversupply of certain types of fruits without a corresponding increase in consumer
demand may decrease the prices for our products. General public concerns regarding the
quality, safety or health risks associated with a particular fruit product could reduce demand
and prices for such product. However, even if market prices are perceived to be unfavorable,
the majority of the fruits which we have sourced are not suitable for long-term storage and must
be brought to market within a short period of time. As such, any decrease in the selling prices
received for our products due to the factors described above could have a material and adverse
effect on our business, results of operations and financial condition.
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We may not be able to successfully expand our retail network.

Our rapid growth is largely attributable to our extensive and well-managed retail store
network which has been a critical factor in driving our business growth and strong results. As
of the Latest Practicable Date, our offline store network comprised of 5,645 stores located in
over 140 cities in 22 provinces and municipalities across China. Among these, 5,626 were
franchised stores and 19 were self-operated stores. To further increase our market share, we
expect to continue to expand our geographic coverage and deepen our market penetration. To
this end, we intend to engage more quality franchisees, through identification by ourselves or
referral by our regional dealers, to increase the number of the franchised stores. However, we
cannot assure you that we will be able to successfully contract new franchisees or open new
franchised stores as scheduled. We may not be able to contract franchisees or regional dealers
with industrial experience and managerial skills, to educate and train the franchisees and their
staff, or to identify attractive locations for new stores. Franchisees and regional dealers may
also decide to cease the business relationship with us if they find our services and support,
including the factoring arrangements we provide to regional dealers, not attractive.
Furthermore, if we are unable to properly plan our store network expansion, an increasing
number of retail stores in one certain region may cause cannibalization and unhealthy
competition. Geographical location of the offline retail stores is of significant importance to
the operation of the retail stores. We cannot assure you that the current location of the retail
stores will remain attractive when there are changes in surrounding environment or local
economic conditions. Surrounding geographic and economic conditions may cause the location
of the retail stores to be unsatisfactory, which may further lead to a decrease in their sales
volume. Retail stores with a fixed lease term may be subject to the risk that rental payments
may be made for a fixed term, even if there is a possibility of a decline in performance or other
unpredictable events before the lease expires.

In addition, to fully support the expansion of our retail store network, we are also required
to secure a stable and sufficient supply of high-quality fruits and other products, establish an
efficient logistics and warehousing system nationwide, and attract and retain skilled store
supervisors and other personnel. In addition, the rapid expansion of our retail store network
will impose increasing pressure on our managerial, financial, operational and other resources.
We may not be able to effectively integrate any new stores into our existing operations. If we
are unable to effectively manage our expansion or control rising costs associated with our
expansion, our growth potential and profitability could be materially and adversely affected.

We may not be able to continue to expand our product offerings or successfully establish
brand portfolio.

Our success is, and will continue to be, dependent on our ability to cultivate, source and
sell a variety of high-quality fruits. Going forward, we intend to continue to identify and
cultivate new fruit types and other products to further increase and diversify our product
offerings. In particular, we intend to continue to leverage our well established proprietary
4-grade fruit quality classification system and promote more fruit products under our
categories of Excellent and Grade A. However, there is no assurance that we will always
succeed in selecting and sourcing high-quality products that cater to the preference and needs
of our consumers or to achieve anticipated sales at competitive prices, especially those fruits
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sourced from foreign countries which the consumers in the PRC are not familiar with and may
not readily accept. In this regard, we are required to recruit more personnel with expertise in
cultivation, procurement, research and development as well as sales and marketing. In addition,
one of our development strategies is to develop domestically renowned fruit category brands.
Building a high-quality brand requires significant investment in technology, capital and
manpower. This includes not only the investments in the early stage of research and
development, including self-development and joint research and development with the partners
in our ecosystem, but also the marketing efforts in the mid-to-late stage to cope with the
market-oriented branding. It may take a long time to cultivate a mature high-quality fruit
category brand, and similarly, it takes time to develop brand recognition among consumers
after investment in the market.

Furthermore, we have expanded our product offerings to other fresh groceries. We hope
to further expand our market share in the fresh groceries market by duplicating our success in
the fruit retailing business. We also intend to establish proprietary and renowned product
brands for other fresh groceries as well. We cannot assure you that our investments in this area
will deliver our expected returns.

On the other hand, we have implemented a multi-channel brand strategy and the
franchised stores are operated under several channel brands. We have also been actively
reserving additional regional channel brands and intend to develop or acquire new brands. This
may require significant expenses, marketing, and planning and managerial skills. We may not
be able to successfully position our new channel brands or to integrate them into our existing
brands.

Our business is subject to the national and regional economies in China and our prospects
may be adversely affected by natural disasters, acts of God, and occurrence of epidemics.

Our business is subject to general economic and social conditions in China. Natural
disasters, epidemics and other acts of God beyond our control may adversely affect the
economy, infrastructure and livelihood of the people in China. Some cities in China may be
under the threat of flood, earthquake, rainstorm or drought. In addition, past occurrences of
epidemics, depending on their scale, have caused different degrees of damage to the national
and local economies in China. A recurrence of SARS, COVID-19 or an outbreak of any other
epidemics in China, especially in the cities in which the retail stores are located, may result in
material reduction in consumer traffic, interruption to their sales and supply chain disruptions,
which in turn may adversely affect our business, financial condition and results of operations.

Since late 2019, COVID-19 has continued spreading in the world, including China. On
January 23, 2020, the PRC Government announced the lockdown of Wuhan. Since then,
stringent containment measures including travel restrictions had been imposed in other major
cities in the PRC in an effort to contain the outbreak of COVID-19. The outbreak, which has
resulted in a high number of fatalities, also has had an adverse impact on the livelihood of the
people in China and on its economy, particularly Wuhan and other cities in Hubei Province at
the early stage of outbreak. In 2020, the retail industry in the PRC was materially impacted
during the mass quarantines as many stores adopted protective measures and issued a
temporary closure.
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Our business operation and financial performance for the year ended December 31, 2020
were affected by the COVID-19 pandemic. From the end of 2019 to May 2020, a total of 191
of the retail stores had suspended operations for an average of over 10 days to comply with the
local governments’ mandatory restrictive measures, most of which were located in Hubei
Province. Due to the COVID-19 outbreak, the consumer traffic to other stores that did not close
had also declined significantly in general. To respond to the evolving situations of the
COVID-19, we introduced certain temporary policies to support our franchisees and regional
dealers during this difficult time. For example, to support those stores remaining open during
the COVID-19 outbreak, we temporarily adjusted upwards the discounted rates in connection
with their purchases from us. For the month of February 2020, we exempted the interests on
the loans under our financial support arrangements with franchisees and regional dealers.
Moreover, given the number of online orders experienced a considerable increase during the
COVID-19 outbreak, we exempted the monthly royalty fees in connection with online orders
that were fulfilled by offline stores for February 2020. We also incurred expenses to provide
protective materials to our employees and store staff and participated in various charitable
donations.

The COVID-19 pandemic has been generally under control since 2021. However, during
the period from January 1, 2022 to the Latest Practicable Date, there have been resurgences of
COVID-19 outbreak, including the COVID-19 Delta and Omicron variant cases, from time to
time in multiple cities in China, and the local governments re-imposed certain quarantine and
other restrictive measures. Certain offline retail stores in those affected areas were subject to
temporary closure but to the extent practicably possible, maintained operations to respond to
online orders. However, neither the number of stores closed at the same time nor their
respective closing time are significant. See “Business — Effects of the COVID-19” for more
details.

There is no assurance as to when the COVID-19 will be completely contained. Our
business operations and financial condition may continue to be materially and adversely
affected as a result of the changes in the outlook of the retail market, any slowdown in
economic growth, negative business sentiment or other factors that we cannot foresee.

We may not be able to maintain an active and expanding member base.

We believe our success is partially attributable to a large and active member base which
is a result of our successful membership marketing and operation. As of the Latest Practicable
Date, we had accumulated over 73 million members. In early 2018, we initiated our paid
membership plan. Our members may subscribe to the paid membership for a 12-month period
at a membership fee of RMB99 for a basic package or RMB199 for an upgraded package,
respectively, and enjoy certain additional privileges, such as monthly vouchers, exclusive
rewards and discounts, and free product tasting opportunities. The number of our paying
members reached over 946 thousand as of the Latest Practicable Date. In 2021, the monthly
purchase frequency and monthly purchase amounts of our paying members were approximately
140% and 160%, respectively, higher than those of members who did not pay membership fee,
or the non-paying members. In addition, through our OMO strategy by driving offline traffic
to online, we are able to convert single-channel consumers to multi-channel consumers.
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We endeavor to deploy various marketing initiatives, online and offline, to reach a broad
consumer base and encourage their purchases. We design customized membership privileges
based on the multi-layer memberships to stimulate repeat purchases and increase member
loyalty. We also establish our presence on trending social commerce platforms, by means of
appealing and engaging promotional content, short-form videos and live streaming, to interact
with our members and raise our brand recognition. However, our efforts to expand member
base and to increase their engagement level may not always be successful. If our members find
our membership privileges no longer attractive and become inactive, their purchases may
decrease, which in turn, will materially and adversely affect business, results of operations and
financial condition.

Our failure to recover a significant portion of our trade and other receivables in a timely
manner may have a materially adverse effect on our business and financial results.

We generate trade receivables in the ordinary course of business, which mainly represent
outstanding payments for purchases of our products by our customers, which mainly comprise
franchisees, regional dealers and other direct sales customers. As of December 31, 2019, 2020
and 2021 and June 30, 2022, our trade receivables amounted to RMB1,443.7 million,
RMB1,290.9 million, RMB1,156.2 million and RMB1,083.1 million, respectively. We
generally grant our customers a credit term of up to three months.

In addition, during the Track Record Period, we also recorded certain amounts of other
receivables, including the loans we provided from time to time to our franchisees, certain
associates and selected third parties. These third parties were fruit retail industry participants,
mainly fruit suppliers, which we considered strategically cooperating with. As of the Latest
Practicable Date, except for the financial supports to our franchisees, regional dealers and
suppliers, we had ceased to provide loans to associates and third parties. As of December 31,
2019, 2020 and 2021 and June 30, 2022, the outstanding balance of our loans to franchisees,
certain associates and selected third parties amounted to RMB80.3 million, RMB139.3 million,
RMB185.4 million and RMB190.8 million, respectively. Our interest-bearing loans to
franchised stores bore an interest rate at approximately 4.75% per annum. The principal
amount of the loans shall be fully repaid prior to the expiry of the relevant franchise
arrangements which typically have a term of five years. As of December 31, 2019, 2020 and
2021 and June 30, 2022, the outstanding financing amounts under factoring arrangements with
regional dealers and suppliers were RMB262.3 million, RMB252.4 million, RMB238.0 million
and RMB169.5 million, respectively. The interest rates of factoring amounts to regional dealers
were subject to several downward adjustments during the Track Record Period from 12.00%
to current 4.75% per annum, and the term of individual factoring arrangements was typically
six months. The interest rates of factoring amounts to suppliers ranged from 6.00% to 18.00%
per annum during the Track Record Period, which generally had a term ranging from 1 to 13
months with respect to individual factoring arrangements during the Track Record Period. The
ability of our franchisees, regional dealers, suppliers, certain associates and other selected third
parties to repay such loans and other receivables depends on a number of factors, some of
which are beyond our control. If the performance or creditworthiness of the above parties
deteriorates, they may not be able to make repayment of loans or other outstanding payments
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to us in full in a timely manner. Although the ageing of the majority of our trade receivables
was less than three months during the Track Record Period, and these third parties generally
kept a sound repayment track record, we cannot guarantee that we will always be able to
recover these amounts in a timely manner in the future. A provision for doubtful debts is made
for the amounts of trade receivables that represents the expected credit loss which we have
assessed by considering historical default rates, existing market conditions and forward-
looking information. If the receivables are determined to be irrecoverable, the provision for
doubtful debts of such receivables will be written off. In the event that our trade or other
receivables increase significantly and we fail to collect these receivables in a timely manner,
our financial condition and business operations may be materially and adversely affected.

Moreover, there was an inherent mismatch in interest rates and durations between our
interest-bearing liabilities and the interest-generating assets in connection with our financial
support arrangements. During the Track Record Period, we borrowed bank loans from
commercial banks and the weighted average interest rates on our outstanding bank borrowings
were 4.67%, 4.11%, 3.86% and 3.75% as of December 31, 2019, 2020 and 2021 and June 30,
2022, respectively. Most of our bank loans had a short term within one year. Although we
primarily used cash generated from operations for our financial support, the above-mentioned
mismatch may subject us to liquidity risk if we fail to prudently maintain the outstanding
amounts under our financial support arrangements at an appropriate level, which may have a
material adverse impact on our business, financial condition and results of operation.

We may need to make allowance for impairment of prepayments, deposits and other
receivables.

As of December 31, 2019, 2020, 2021 and June 30, 2022, our current portion of
prepayments, deposits and other receivables was RMB577.5 million, RMB619.1 million,
RMB857.5 million and RMB759.3 million, respectively; our non-current portion of
prepayments, deposits and other receivables was RMB83.9 million, RMB247.9 million,
RMB321.4 million and RMB350.9 million as of the same dates, respectively. Our prepayments,
deposits and other receivables mainly include (i) prepayment for purchases of fruits and other
food products, which represent prepayments we paid to third-party suppliers for fruits and
other food products; (ii) interest-bearing loans to franchisees; (iii) factoring amounts to
regional dealers, which represent our provision of financing to the regional dealers; (iv) other
prepayments, which mainly represent prepayments we assumed in connection with equipment
and decoration for franchised stores under our modified arrangements. There is no guarantee
that counterparties will perform their obligations in a timely manner, and we are subject to
credit risk in relation to prepayments, deposits and other receivables. We make allowance for
impairment of prepayments, deposits and other receivables when we determine the chances of
recovering the relevant amounts due are remote. We conduct assessments on the recoverability
of prepayments, deposits and other receivables based on, among others, our historical
settlement records, our relationship with relevant counterparties, payment terms, economic
trends and to a certain extent, the larger economic and regulatory environment, which involve
the use of various judgments, assumptions and estimates by our management. The balance of
our allowance for impairment of prepayments, deposits and other receivables was RMB11.8
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million, RMB7.6 million, RMB7.8 million and RMB6.7 million as of December 31, 2019,
2020, 2021 and June 30, 2022, respectively. During the Track Record Period, in relation to such
prepayments, deposits and other receivables, we recorded (i) net impairment losses amounting
to RMB7.8 million for the year ended December 31, 2019; (ii) net reversal of impairment loss
amounting to RMB4.2 million for the year ended December 31, 2020; (iii) net impairment
losses amounting to RMBO0.2 million for the year ended December 31, 2021; and (iv) net
reversal of impairment loss amounting to RMB1.1 million for the period ended June 30, 2022.
As our management’s estimates and related assumptions were made in accordance with
information available to us at the time the allowance was determined, there is no assurance that
our expectations or estimates will remain accurate for the future. If we are not able to recover
the amount as scheduled, we may need to make allowance for impairment of prepayments,
deposits and other receivables and our business, financial condition and results of operations
may be adversely affected.

Our development strategies may not achieve the expected goals in the near term, if at all.

We focus on the long-term development and interests of us and the participants in our
ecosystem. We from time to time develop and adjust our business strategies in order to adapt
into the competitive industry and maintain our leading market position. However, our strategies
may not achieve the expected goals as planned. For example, we have invested, and will
continue to invest, in strategic acquisitions which we believe are supplementary to our existing
operations, and/or enable us to better access and control the downstream or upstream of our
value chain. However, our newly invested businesses may have lower or negative margins, and
are in the early stages of exploring, establishing and optimizing their business models. We
believe these investments and initiatives are crucial to our success and future growth, but they
may have an effect of increasing our costs and lowering our margins and profit, and this effect
may be significant in the short term and potentially over a prolonged period. Acquired
businesses that are loss-making may continue to sustain losses and may not become profitable
in the near future or at all. The performance of our current and future equity investees and
investment areas may also adversely affect our net income. There can be no assurance that we
will be able to grow our acquired or invested businesses, or realize returns, benefits of
synergies and growth opportunities we expect in connection with these investments and
acquisitions. For more details about the risks relating to our acquisitions and investments,
please also refer to “— Our operations are subject to the risks associated with acquisitions and
investments in joint ventures and associates.”

In addition, we may explore new business initiatives. For instance, we have expanded our
business to fresh groceries other than fruits. We believe our proven track record of and
experience in selling high-quality fruits, as well as our franchise business model with
well-established warehousing and logistic network, will enable us to duplicate the success
when expanding to other sectors of fresh groceries. However, the fresh grocery retail industry
in the PRC is highly dispersed and competitive. To compete effectively as a new comer, we
may adopt various marketing and promotional initiatives to attract consumers and boost sales,
which may result in an increasing marketing expenses and a lowered margin in the near term.
There is no assurance that our marketing and promotional initiatives will be successful and we
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may not be able to retain the consumers if our promotions, such as sales discounts, are
discontinued. Moreover, further development of fresh grocery retailing business will also place
higher demands on us in connection with supply chain management, storage and logistics and

may generate higher operating expenses.

Disruption of relationships with our significant suppliers could negatively affect our
business. A shortage in the production capacity of our suppliers, or a material fluctuation in
the procurement cost, may materially and adversely affect on our business and the results of
operations.

Identifying high-quality suppliers and maintaining a stable business relationship with
them are critical for our business operations. We currently had over 1,000 suppliers as of the
Latest Practicable Date. During the Track Record Period, purchases from our five largest
suppliers amounted to RMB1,668.1 million, RMB1,586.0 million and RMB1,797.1 million in
the years ended December 31, 2019, 2020 and 2021, respectively, representing approximately
21.4%, 20.4% and 20.6% of total purchases over the same periods. Purchases from our largest
supplier amounted to RMB577.1 million, RMB586.4 million and RMB705.3 million in the
years ended December 31, 2019, 2020 and 2021, respectively, representing approximately
7.4%, 7.7% and 8.1% of total purchases over the same periods. In the six months ended June
30, 2022, aggregate purchases from top five suppliers amounted to approximately RMB1,136.3
million, accounting for approximately 22.8% of our total purchase cost, and purchase from our
largest supplier amounted to approximately RMB455.2 million, accounting for approximately
9.1% of our total purchase cost in the same period, respectively. Any cancellation of our supply
arrangements with these suppliers or any disruption, delay or inability of these suppliers to
supply us with fruits that meet our quantity and/or quality requirements may materially and

adversely affect our business and operating results.

Our ability to continue to source high-quality products from our suppliers in a timely and
cost-effective manner is subject to a number of factors, some of which are not within our
control. These factors include the ability of our suppliers to maintain a continued and stable
source of supply, and our ability to effectively compete and obtain competitive prices from
suppliers. The productivity of our suppliers may also be negatively affected by staffing
shortages, strikes or other circumstances resulting in disruption of work of employees. Mainly
due to the broad variety of fruit products we sell in different seasons, during the Track Record
Period and up to the Latest Practicable Date, we had not encountered any delay or shortage in
the supply of any particular type of fruit products that had materially and adversely interrupted
our business operations. However, we cannot assure you that our suppliers could maintain their
supply at the same or similar level of product quality and quantity in the future, nor could we
assure you that we would be able to find replacement suppliers on commercially reasonable
terms if our purchase agreements with the suppliers expire and are not renewed promptly or
terminated early, which would have a material adverse effect on our financial condition, results
of operations and cash flows. In particular, it will be more challenging for us to identify

replacement suppliers for our Excellent and Grade A fruits which generally have higher quality
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standards. If our business relationships with such key suppliers are interrupted, we may lose
our competitive advantage of providing fruits with premium quality, which in turn, may
materially and adversely affect our brand image, financial condition and results of operations.

Failure to maintain optimal inventory levels could increase our loss rate or cause us to lose
sales, either of which could have a material adverse effect on our business, financial

condition and results of operations.

Maintaining an optimal level of inventory is critical to the success of our business. Fresh
fruits generally have a short storage and shelf life and high turnover in nature. For example,
with respect to perishable fruit products, pursuant to our inventory policies, the average
inventory turnover from our preliminary processing and distribution centers to the retail store
is generally around 2.5 days. We are exposed to increased inventory risks as a result of a variety
of factors beyond our control, including changing consumer preferences, expansion of our store
network, uncertainty of market acceptance of our new products, unexpected extreme weather
conditions or seasonality. Although we proactively adjust our procurement plans from time to
time based on our analysis of data collected from the retail stores, including their procurements
and inventory level, we cannot assure you that there will not be under- or over-stocking of any
particular product. Moreover, we generally estimate demands for our products ahead of
procurement and the actual time of sales. We cannot assure you that our predictions are always
accurate to avoid any under- or over-stocking inventory. If a sudden decrease in the market
demand and the corresponding unanticipated drop in the sales of our products could cause our
inventory to accumulate, we may suffer from an increasing loss rate given the nature of the
fresh fruits. Additional markdowns or promotional activities or increasing loss rate will
adversely affect our financial condition and results of operations. On the other hand, if we
experience under-stock inventory while we underestimate the popularity of a particular
product, we will lose the sales opportunity and our results of operations may also be adversely
affected.

During the Track Record Period, we did not record any material inventory write-offs.
Inventory loss accounted for approximately 0.010%, 0.003%, 0.034% and 0.045% of total cost
of inventories sold, respectively, in the years ended December 31, 2019, 2020 and 2021 and the
six months ended June 30, 2022. However, if we fail to manage our inventory effectively, we
may be subject to a heightened risk of inventory obsolescence, a decline in inventory values,
and significant inventory write-downs or write-offs. In addition, we may be required to lower
sale prices in order to reduce inventory level, which may lead to lower gross margins. High
inventory levels may also require us to commit substantial capital resources, preventing us
from using that capital for other important business purposes. Any of the above may materially
and adversely affect our cash flow, results of operations and financial condition.
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Our regional preliminary processing and distribution centers, self-operated stores and most
of our franchisees’ franchised stores are located in leased properties. We, our regional
dealers and franchisees may not be able to renew current leases or locate desirable

alternatives for relevant leased properties.

Currently, all of our regional preliminary processing and distribution centers across China
are located in leased premises. Leases for our distribution centers generally have a term
ranging from five to ten years and may be renewed upon mutual agreement. However, we
cannot assure you that our rights to use these premises may not be challenged or we will always
be able to successfully renew such leases upon their expiry. If we are required to relocate our
preliminary processing and distribution centers, we may not be able to secure desirable
locations in a timely manner or on reasonable commercial terms, which in turn, may cause
interruption to our operations. In addition, we would incur additional relocation costs, thus
affecting our business operations and financial condition. In addition, our certain leased
properties may be exposed to the risk of invalid lease agreements under the relevant laws and
regulations as a result of the failure to obtain valid proof of ownership of the property by the
landlords. If our lease agreements are deemed to be invalid and we are required to vacate the
existing property, and we are unable to find alternative premises, our business operations will
be adversely affected.

On the other hand, most of our self-operated stores and the franchised stores are also
located on leased premises. Leases for these stores are generally in a short term. Our and our
franchisees’ ability to renew existing leases upon their expiry at reasonable commercial terms
is crucial to the stores’ continuous operations and profitability, especially for those in locations
with high volume of consumer traffic. At the end of each lease term, we and our franchisees
may not be able to negotiate an extension of the lease with the landlord and may therefore be
forced to vacate the leased premise and move to a less favorable location. Moreover, due to
rapid rental increases in the PRC, we and our franchisees may not be able to renew the existing
leases at reasonable prices. We compete with other retail businesses, including our competitors,
for premises at desirable locations and/or of desirable sizes. Therefore, we and our franchisees
may not be able to obtain new leases at desirable locations or renew our existing leases on
acceptable terms, in a timely fashion or at all, resulting in the closure or relocation of the
relevant stores to areas with unsatisfactory flow, which may materially and adversely affect
their results, and in turn could materially and adversely affect our business and results of
operations.

We may be forced to relocate due to title defects of such leased properties or be subject to
fines as a result of unregistered leases.

Certain office spaces, including the premises where our current headquarters are located,
and certain preliminary processing and distribution centers are located in leased properties that
have title defects due to various reasons, which may subject us to challenges by third parties
or relevant authorities, such that our leases may be deemed invalid or unenforceable and we
may be forced to vacate from these leased properties. For example, some leased properties did
not obtain the certificate of ownership because of historical reasons relating to urbanization
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process and the application procedure. Some leased properties are located on state-appropriated
land on collectively owned land. Some lessors are not able to provide us sufficient or valid
confirmation certificate to prove that we have satisfied requirements relating to the leased
properties. We believe that land with such defects is not uncommon in China. As of the Latest
Practicable Date, there are approximately 73,228 square meters of leased properties in total
that has the above mentioned defects, approximately 26,352 square meters of which are our
preliminary processing and distribution center. As advised by our PRC Legal Adviser, it is the
relevant lessors’ responsibility to comply with the relevant requirements and to obtain the
relevant ownership certificates. Any failure to fulfill such procedures may subject the relevant
lessors to penalties imposed by the land administrative authorities, construction administrative
authorities or planning authorities and the lease agreements may be deemed invalid and
unenforceable in accordance with the relevant laws and regulations. As a tenant, we are not
subject to any administrative punishment or penalties under relevant laws and regulations.
However, our use of the defective leased properties may be affected by third parties’ claims or
challenges against the lease. Also, if the lessors do not have the requisite rights to lease the
defective leased properties, the relevant lease agreements may be deemed invalid, and as a
result we may be required to vacate from the such properties and relocate our offices or
distribution centers, which may subject us to temporary interruption to our regional business
operations and additional relocation costs, thus further affecting our business operations and
financial condition. For risks in connection with relocating our preliminary processing and
distribution centers, also see “— Any unexpected or prolonged disruptions for our warehouse
operations could adversely affect our business.”

The property leases for the remaining preliminary processing and distribution centers
operated by our regional dealers were entered into by the relevant regional dealers themselves.
Moreover, under the PRC law, all lease agreements are required to be registered with the
relevant real estate administration bureaus. However, as of the Latest Practicable Date, all of
our 176 lease agreements for leased properties had not been registered and filed with the
relevant land and real estate administration bureaus in the PRC, mainly because the relevant
landlords failed to provide necessary documents for us to register the leases with the local
government authorities.

As advised by our PRC Legal Adviser, failure to complete the registration and filing of
lease agreements will not affect the validity of such leases or result in our being required to
vacate the leased properties. However, the relevant government authorities may impose a fine
ranging from RMB1,000 to RMB10,000. The aggregate amount of maximum fine will be
approximately RMB1.8 million. See “Business — Properties — Leased Properties — Lease
Registration” for more details.
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Any unexpected or prolonged disruptions for our warehouse operations could adversely
affect our business.

Our nationwide warehousing network currently has 29 preliminary processing and
distribution centers, 16 of which are operated by us, including 2 leased from third-party
warehousing service providers. The remaining 13 are operated by our regional dealers in
accordance with our requirements. In the event that there is any unexpected and prolonged
disruption in the supply of utilities, such as water or electricity, or access to the premises, such
as fire, and we cannot restore the affected distribution center, or to relocate to another suitable
location promptly with well-equipped facilities, our business operations will be materially and
adversely interrupted, which in turn, will affect our results of operations. For example,
historically, certain preliminary processing and distribution centers had encountered fire
incidents. We were not able to make fire insurance claims for incidents prior to 2018 since
when we commenced to purchase property all risk insurances for preliminary processing and
distribution centers operated by us. During the Track Record Period and up to the Latest
Practicable Date, such fire incidents have not caused any interruption to our operations that has
a material adverse impact, nor have they subjected us to any material administrative penalties.
We have implemented enhanced fire safety measures, see “Business — Health and Safety
Matters” for more details. However, we cannot assure you that our enhanced prevention
measures are effective and sufficient. If any of our preliminary processing and distribution
centers experiences a material fire incident or the aforesaid prevention measures are not
adequately implemented in the future, we may lose the products stored therein, incur
significant costs and expenses to restore or to relocate such distribution centers, and/or be
determined by the relevant authorities to be in violation of the fire safety laws and regulations
and subject to relevant administrative penalties. If such a fire incident causes damages to other
third parties, we may also be required to compensate if we are determined to be partially or
fully responsible for such fire. Under such circumstances, our business operation, results of
operations and financial condition may be adversely affected.

In particular, due to the fragile and perishable nature of our fruits, we have established
detailed technical criteria as to temperature and humidity for the warehousing and logistics of
each type of fruits. Moreover, our preliminary processing and distribution centers are separated
into different temperature zones to satisfy the different warehousing requirements. In addition,
each of our preliminary processing and distribution centers is also equipped with ripening
rooms which allow the artificial ripening process under our controlled conditions. If we incur
any material equipment breakdown, such as the equipment failure for temperature or humidity
control for a prolonged period of time, the quality of the fruits stored in the relevant
warehousing spaces may be compromised. We may have to downgrade their quality level or
even discard and absorb the relevant costs. In addition, repairing or adding equipment and
machinery for our preliminary processing and distribution centers may be expensive and time
consuming. During the Track Record Period and up to the Latest Practicable Date, we had not
encountered any material interruption to our preliminary processing and distribution centers.
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We and the retail stores require various approvals, licenses and permits to operate our
business and any failure to obtain or renew any of these approvals, licenses and permits
could materially and adversely affect our business and results of operations.

In accordance with the laws and regulations of the PRC, we are required to maintain
various approvals, licenses and permits in order to operate our business in the PRC. Currently,
we are required to maintain business license for our operations. Moreover, as we continue to
expand the offerings of our products and services both offline and online, we may be further
required to obtain additional licenses or permits.

These approvals, licenses and permits are granted upon satisfactory compliance with,
among other things, the applicable laws and regulations in relation to food safety, hygiene,
environmental protection and fire safety. These approvals, licenses and permits are subject to
examinations or verifications by relevant authorities and are valid only for a fixed period of
time subject to renewal and accreditation. Complying with government regulations may require
substantial expenses, and any non-compliance may expose us to liability. In case of any
non-compliance, we may have to incur significant expenses and divert substantial management
time and resources to resolving any deficiencies. Although pursuant to our franchise
arrangements, our franchisees are responsible for obtaining and maintaining requisite license
and permits for their franchised stores, any no-compliance may cause a temporarily close to the
relevant retail store until it satisfies all legal and regulatory requirements, which may in turn
adversely affect the operations and results of operations. We and our franchisees may
experience difficulties, delays or failures in obtaining the necessary approvals, licenses and
permits for new stores or other operations. We may also experience negative publicity arising
from such deficiencies, which may materially and adversely affect our reputation, business and
financial performance. In addition, there can be no assurance that we or our franchisees will
be able to obtain or renew all of the approvals, licenses and permits required for existing stores
and business operations in a timely manner, if at all. If any of these occurs, our ongoing
business could be interrupted and our expansion plan may be delayed.

IT system failures or breaches of our network security could interrupt our operations and
adversely affect our business.

Our business relies on the proper functioning of our IT systems. We rely on our advanced
IT systems and network infrastructure, which seamlessly integrate Pagoda ERP, store-level
POS system and other operational sectors, to enable us to quickly and efficiently retrieve,
process and analyze our operational and financial data and information, including procurement,
inventory, logistics and sales, on a daily basis. We also leverage the store-level POS system to
monitor the daily operations of our retail store network. We use our Pagoda ERP system to
process the purchase orders requested from the retail stores on a daily basis, make logistics
arrangements and financial settlement, which in turn, facilitates us to analyze and manage our
inventory control and procurement plans. As such, any damage or failure of our IT systems or
network infrastructure that causes an interruption to our operations could have a material and
adverse effect on our business and results of operations. We also need to constantly upgrade
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and improve our IT systems to keep up with the continuous growth of our operations and
business. Although we did not experience any material IT system breakdown during the Track
Record Period, we cannot assure you that our IT systems will always operate without
interruption in the future.

Moreover, our business generates and processes a large quantity of personal, behavioral,
transaction and demographic data. We face risks inherent in handling and protecting large
volumes of data, especially consumer data. We cannot guarantee that the information security
measures we currently maintain are adequate or that our IT systems can withstand intrusions
from or prevent improper usage by third parties. We utilize our IT systems to collect and
archive information of members of our membership program and we receive and maintain
certain personal information about our consumers when accepting credit cards or prepaid cards
for payment or accepting orders through online channels. If our network security is
compromised and such information is stolen or obtained by unauthorized persons or used
inappropriately, we may subject to negative publicity and lose consumers as a result of a loss
of their confidence in us, and may also become subject to litigations or other proceedings
brought by relevant consumers and financial institutions. Any such proceedings could divert
management attention and our other resources from our business and cause us to incur
significant unplanned losses and expenses. Consumer perception of our brand could also be
negatively affected by these events, which could further adversely affect our business and
results of operations. In addition, PRC government has been implementing more stringent
regulations and policies relating to data collection, storage, transfer, disclosure and privacy
protection, which may subject us to additional potential risks and further increase our
compliance costs by enhancing our IT systems or improving our information security measures.

In addition, we may not always be successful in developing, installing, running or
implementing new software or advanced IT systems that are suitable for our business
development. Even if we are successful in this regard, significant capital expenditure may be
required, and we may not be able to benefit from the investment immediately. All of these may
have a material adverse impact on our profitability.

If our relationships with various third-party online platforms are interrupted or
discontinued, our business and results of operations may materially and adversely be

affected.

As a part of our OMO strategy, we cooperate with various third-party online platforms,
including leading social commerce platforms, e-commerce marketplaces and food delivery
platforms. In addition to contributing revenue directly, more importantly, these online channels
enable us to reach, acquire and interact with consumers, and engage innovative online
marketing and branding campaigns. For example, currently, under our supervision, our retail
store managers operated an aggregate of approximately 22,400 store-based WeChat groups to
engage real-time communication and transact with over 8.7 million WeChat community
followers. These accounts release appealing and engaging contents to promote our products
and member activities from time to time. We also collaborate with influencers and key opinion
leaders (KOLs) on social commerce platforms, such as Douyin, and adopt new forms of
marketing approaches, such as live streaming and short-form videos featuring our brands and
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products, to reach a broader potential consumer base, engage interactions with targeted
consumers, and enhance brand recognition. If we fail to establish our presence on more online
channels, or if we are not able to renew our cooperative relationships with the existing online
channels in a timely manner, on reasonable commercial terms or at all, our competitiveness of
acquiring online consumers at a relatively low cost may be compromised, and our online sales
and brand visibility may be adversely affected. If our cooperation with the online channels are
discontinued, our fresh grocery strategy may fail, which in turn, may materially and adversely
affect our long-term development plans.

We may incur significant costs in connection with our branding and marketing efforts, and
some marketing campaigns may not be effective in attracting or retaining consumers.

We continuously invest in our brands to further raise brand recognition and acceptance
and engage in various marketing campaigns to promote our products. We rely on different
marketing efforts tailored for our target consumer groups to increase brand awareness and
boost our sales. We market our brands and products across a wide variety of media, ranging
from traditional to new media channels, such as content marketing on WeChat, video marketing
through short-form videos and live streaming. We also participate in trade fairs and exhibitions
to demonstrate our brands and products on one hand, and to explore relationship with potential
suppliers, business partners and consumers on the other. Moreover, as we continue to build up
our online platforms, we expect our marketing expenses relating to cooperation with online
channels to continue to increase. For the years ended December 31, 2019, 2020 and 2021, our
selling expenses amounted to RMB344.9 million, RMB394.6 million and RMB451.7 million,
respectively, representing approximately 3.8%, 4.5% and 4.4%, respectively, of total revenue
over the same periods. For the six months ended June 30, 2021 and 2022, our selling expenses
amounted to RMB220.6 million and RMB246.2 million, respectively, representing
approximately 4.0% and 4.2% of total revenue over the same periods, respectively. However,
we cannot guarantee that our marketing efforts will be well-received by consumers and result
in higher levels of sales. In addition, marketing trends and approaches in the consumer
products market in China are evolving, which requires us to enhance our marketing approaches
and experiment with new marketing methods to keep pace with industry developments and
consumer preferences. Failure to refine our marketing approaches or to adopt new, more
cost-effective marketing techniques could negatively affect our business, growth prospects and
results of operations.

We may be subject to penalties from the PBOC or adverse judicial rulings as a result of our
financial support.

During the Track Record Period, we from time to time provide financial support to our
franchisees, some of which being corporate entities, to ease their temporary capital needs.

In particular, we provided financial support to certain franchisees subject to our franchise
arrangements during the Track Record Period. Prior to 2019, we provided interest-free loans
to franchisees to support their initial store opening and ongoing store operation. As of
December 31, 2019, 2020 and 2021 and June 30, 2022, the outstanding balance of the
interest-free loans accounted under other receivables amounted to RMB14.0 million, nil, nil
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and nil, respectively, extended to 64, nil, nil and nil franchisees for their 236, nil, nil and nil
franchised stores, respectively, as of the same dates. Since 2019, we renewed our financial
support arrangements under the franchise arrangements and commenced to extend interest-
bearing loans to franchisee applicants in connection with new franchised stores. As of
December 31, 2019, 2020 and 2021 and June 30, 2022, the outstanding balance of the
interest-bearing loans accounted under other receivables amounted to RMB50.2 million,
RMB131.6 million, RMB179.0 million and RMB190.8 million, respectively, extended to 196,
200, 309 and 421 franchisees for their 512, 621, 815 and 971 franchised stores, respectively,
as of the same dates. In addition, we also provided factoring financing to our regional dealers.
As of December 31, 2019, 2020 and 2021 and June 30, 2022, the aggregate outstanding
factoring amounts under these arrangements were RMB148.0 million, RMB179.8 million,
RMB221.5 million and RMB169.5 million, respectively, involving 10, 12, 13 and 13 regional
dealers, respectively. Such outstanding factoring amounts were accounted for as other
receivables in the relevant period. Please refer to “Business — Fruit Specialty Retail Operator
with OMO and Store-as-Warehouse Features — Offline Retail Store Network — Franchised
Stores — Financial support provided to franchisees” and to “Business — Fruit Specialty Retail
Operator with OMO and Store-as-Warehouse Features — Offline Retail Store Network —
Regional Dealers — Financial support provided to regional dealers” for more details about
such arrangements.

According to the General Lending Provisions ( (&#C#HAl) ) (the “General
Provisions”), promulgated by the PBOC, only financial institutions may legally engage in the
business of extending loans, and loans between companies that are not financial institutions are
prohibited. The PBOC may impose a fine of one to five times of the income generated (being
interests charged) from the loan advancing activities between enterprises. Based on the
aggregate interests we received from the interest-bearing loans extended to franchisees, certain
associates and selected third parties that are private companies during the Track Record Period,
the amount of maximum fine will be approximately RMB7.4 million pursuant to the General
Lending Provisions. However, according to the Provisions of the Supreme People’s Court on
Several Issues concerning the Application of Law in the Trial of Private Lending Cases ( {#x
e N R e B iR e P R A (S S 8 A A TRE AR E) ) (the  “Private  Lending
Provisions”), which became effective on September 1, 2015 and was revised on August 20,
2020, loan agreements among legal persons or among non-legal persons or among legal
persons and non-legal persons are valid if extended for the purpose of financing production or
business operations except for the circumstances stipulated in Article 146, Article 153, Article
154 of the Civil Code and Article 13 of the Provision, the People’s Court shall support the
claim of the parties that the civil loan contract is valid. The lender requests the borrower to pay
interest at the contracted rate. The People’s Court shall support the request of the lender that
the borrower pays interest at the contracted rate, except when the interest rate agreed between
the parties exceeds four times the quoted market rate for a one-year loan at the time of the
contract formation.

Considering that (i) lending is not our primary business and the financial supports we
provide to third parties are for the purpose of sustainable development of these business
partners in our value chain, rather than for the purpose of collecting interests, (ii) the interest
rates did not exceed the rate provided by the Judicial Interpretations on Private Lending Cases,
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and (iii) the financial support arrangements were available to our franchisees, certain
associates and selected third parties who were fruit retail industry participants, mainly fruit
suppliers, which we considered strategically cooperating with, instead of providing to any third
party, our financial support arrangements with such third parties do not constitute the
circumstances as provided by Article 146, Article 153, Article 154 of the Civil Code and Article
13 of the Provision. In addition, based on the interview conducted with the Shenzhen Branch
of the PBOC, it only regulates the loans extended by financial institutions and it does not
regulate nor impose punishment on any loans among enterprises or among enterprises and
individuals. Instead, the validity of such loans among enterprises or among enterprises and
individuals shall be determined by the PRC courts. Therefore, our PRC Legal Adviser is of the
opinion that based on the Private Lending Provisions and the interview with the relevant
government authority, the arrangements with respect to our loans provided to franchisees and
certain other third parties are legally binding.

As of the Latest Practicable Date, we had not been subject to any administrative penalties,
investigations, enforcement actions or received any notice from any regulatory authority with
respect to any administrative penalties, investigations or enforcement actions as a result of our
provision of the loans described above. Our PRC Legal Adviser is of the view that the risk of
us being penalized based on the General Lending Provisions is remote, and our financial
support does not constitute material non-compliance of any applicable laws and regulations in
material aspects on the basis that (i) according to our intermediary’s interviews with the
Shenzhen Central Branch of the People’s Bank of China, it does not penalize inter-enterprise
lending or enterprise lending to individuals; and (ii) according to the Private Lending
Provisions, such contracts are valid and are legally binding. However, the final determination
of the relevant regulatory authorities could be different, and we may be subject to penalties
from the PBOC or adverse judicial rulings as a result of our provision of loan financings to
related parties or any third parties during the Track Record Period. Any of these penalties or
adverse judicial rulings could have a material adverse effect on our business, financial position
and results of operations.

Our business generates and processes a large amount of data, including personal and
business data, and the improper collection, hosting, use or disclosure of data could harm our
reputation and have a material adverse effect on our business and prospects. Any actual or
perceived failure by us or third parties to comply with applicable data protection laws and
regulations or privacy policies, including privacy concerns relating to unauthorized use of
user information by us or third parties, could damage our reputation, adversely affect the
consumers’ confidence in us, or subject us to governmental regulation and other legal
obligations.

Our business generates and processes a large quantity of personal data as well as
consumer profiles. We face risks inherent to handling and protecting a large volume of data,
especially consumers’ personal data. In particular, we face a number of challenges relating to
data security and privacy, including but not limited to:

. protecting the data in and hosted on our system, including against attacks on our
system by outside parties, data leakage or fraudulent behavior or improper use by
our employees or business partners;
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. addressing concerns, challenges, negative publicity and litigation related to data
security and privacy, collection, use and actual or perceived sharing (including
sharing among our own businesses, with business partners or regulators), safety,
security and other factors that may arise from our existing businesses or new
businesses or new technologies; and

. complying with applicable laws and regulations relating to the collection, use,
storage, transfer, disclosure and security of personal data, including requests from
data subjects and compliance requirements in accordance with applicable laws and
regulations.

We have adopted internal guidelines for the protection of personal data of our members,
and to ensure our Group’s compliance with relevant PRC laws and regulations with respect to
privacy and personal data protection. Nevertheless, the efforts that we take to protect our
members’ personal information may not always be sufficient or effective. Any improper
handling of our consumers’ personal information as a result of any misconduct by our
employees or any information leakage due to external factors, such as unauthorized access to
our consumers’ database by hackers, could result in civil or regulatory liabilities which may
subject us to significant legal, financial and operational consequences. During the Track
Record Period, we have been warned and ordered to make corrections after being identified as
having system security vulnerabilities and information leakage hazards during several
exercises and evaluations conducted by the public information network security inspection
department of the local public security bureau. We were warned and ordered to make
corrections, including a fine of RMB 10,000 on one occasion. As of the Latest Practicable Date,
we had rectified our system failures and fully paid the fines. We believe these administrative
penalties do not have any material and adverse impact on our business and financial
performance.

We are subject to laws and regulations relating to the collection, storage, use, processing,
transmission, retention, security and transfer of personal information and other data. For
example, recent legal developments in mainland China have created compliance uncertainty
regarding certain transfers of personal information and other data. On June 10, 2021, the
SCNPC promulgated the Data Security Law of the PRC ( (H#E A RILFNE HE L 27%) ),
which came into effect on September 1, 2021. The Data Security Law imposes certain data
security and privacy obligations on entities and individuals carrying out data activities, like us,
and prohibit any PRC individual and entity from providing data stored within the PRC for
foreign judicial or law enforcement authorities without approval by competent authorities in
the PRC. Further, the Personal Information Protection Law ( {ffl A5 Ef£7#%) ) was passed
by SCNPC on August 20, 2021 and came into effect on November 1, 2021. The law applies to
all activities conducted in our establishments within the PRC or related to services that we offer
to natural persons within the territory of the PRC. It creates a range of new compliance
obligations, which could cause us to change our business practices, and may impose substantial

penalties for non-compliance.
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Further, on January 4, 2022, the CAC published the Revised CAC Measures on its
website, which became effective on February 15, 2022. The Revised CAC Measures provides
that a critical information infrastructure operator purchasing network products and services,
and platform operators carrying out data processing activities which affect or may affect
national security, must apply for cybersecurity review. The Revised CAC Measures also
provides that a platform operator with more than one million users’ personal information
aiming to list abroad must apply for cybersecurity review. However, the Revised CAC
Measures provides no further explanation or interpretation for “list abroad.” As of the Latest
Practicable Date, we had not received any notification from relevant government authorities
that we will or may be recognized as a critical information infrastructure operator.

On November 14, 2021, the CAC published the Draft Cyber Data Security Regulations,
which applies to activities relating to the use of networks to carry out data processing activities
within the territory of the PRC. Our Special PRC Legal Adviser advises that the Draft Cyber
Data Security Regulations are applicable to the data processing activities of certain of our
subsidiaries in the PRC, if the draft regulations were to be implemented in their current form.
It stipulates that a data processor who processes more than one million persons’ personal
information aiming to list abroad or a data processor who seeks to complete a listing in Hong
Kong which affects or may affect national security is required to apply for cybersecurity review
pursuant to relevant rules and regulations. However, the Draft Cyber Data Security Regulations
does not provide the standard to determine the circumstances that would be determined to
“affect or may affect national security.”

As of the Latest Practicable Date, we had not been subject to any material administrative
penalties, mandatory rectifications, or other sanctions by any competent regulatory authorities
in relation to cybersecurity and data protection, nor had there been material cybersecurity and
data protection incidents or infringement upon any third parties, or other legal proceedings,
administrative or governmental proceedings, pending or, to the best of our knowledge,
threatened against or relating to us. If the Draft Cyber Data Security Regulations was to be
implemented in their current form, based on the foregoing and a detailed analysis of their
provisions by our Special PRC Legal Adviser, we and our Special PRC Legal Adviser do not
foresee any impediment for us to comply with the Revised CAC Measures and the Draft Cyber
Data Security Regulations in any material aspect, given that as disclosed in “Business — Data
Privacy and Data Protection” of this prospectus, we have implemented a comprehensive set of
internal policies, procedures, and measures to ensure our compliance practice. We will closely
monitor the legislative and regulatory development in connection with cybersecurity and data
protection, including the Draft Cyber Data Security Regulations and the interpretation or
implementation rules of laws and regulations of cybersecurity and data protection, if any, and
we will adjust and enhance our data practices in a timely manner to ensure compliance once
the regulations come into effect.

The interpretation and application of laws, regulations and standards on data protection
and privacy are still uncertain and evolving. We cannot assure you that our data privacy and
protection measures are, and will be, always considered sufficient under applicable laws and
regulations. Nor can we assure you that the governmental authorities will not interpret or
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implement the laws or regulations in ways that negatively affect us. We may be subject to
investigations and inspections by government authorities regarding our compliance with laws
and regulations on data privacy, and we cannot assure you that our practices will always fully
comply with all applicable rules and regulatory requirements. In addition, laws, regulations and
standards on data protection and privacy continue to develop and may vary from jurisdiction
to jurisdiction. Complying with emerging and changing international requirements may cause
us to incur substantial costs or require us to change our business practices. Additionally, the
integrity of our data privacy and protection measures is also subject to risks of systemic failure,
interruption, inadequacy, security breaches or cyber-attacks. If we are unable to comply with
the then applicable laws and regulations, or to address any data privacy and protection
concerns, such actual or alleged failures could damage our reputation, impact our ability to
manage digital operations and could subject us to significant legal, financial and operational
consequences.

We may not be able to adequately protect our intellectual property, which could adversely
affect our business and operations.

We rely on a combination of trademarks, copyrights, trade secrets and other intellectual
property laws as well as confidentiality agreements with our senior management team, research
and development team members, and franchisees to protect our trademarks, copyrights, trade
secrets and other intellectual property rights. Details of our intellectual property rights are set
out in “Business — Intellectual Property” and “Appendix VI — Statutory and General
Information — B. Further Information about our Business — 2. Intellectual Property Rights of
the Group.” In particular, we have accumulated a variety of trade secrets and know-hows in
connection with fruit quality classification and standardization, cultivation and post-harvest
techniques, as well as quality control procedures and protocols. Such trade secrets and
know-hows are one of our key competitive advantages that is extremely valuable for us to
attain our current leading market position. However, such trade secrets and know-hows are
usually not patented, either because they do not meet the patentability criteria or because we
intentionally do not apply for patent registration to avoid the possibility of disclosing material
information to the public in complying with the patent registration procedures. The level of
protection available to trade secrets and know-hows is generally weaker than that of registered
patents in the PRC. As such, we cannot assure you that our current protection measures are
adequately to prevent third parties from accessing and using our trade secrets and know-hows
without authorization. It is also likely that other third parties may develop the same or similar
trade secrets and know-hows and seek for protection from patent registrations in the PRC.
Under such circumstances, our ability to continue to adopt such intellectual property rights
may be materially limited.

We have registered the Chinese and English characters as well as the logos of our Pagoda
trademarks under several classes in China that most related to our core business operations. We
have also registered a number of other trademarks covering our existing and potential product
and channel brands, and there are a number of pending trademark registrations in China.
However, we are not required, nor do we intend, to register our trademarks under all classes.
For example, historically, we were sued by a third party who claimed that our use of Pagoda
has infringed on its trademark that is registered under a different class. The case was fully
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dismissed by the relevant people’s court and we had obtained the court decision in our favor.
However, we cannot assure that we will not be involved in similar disputes, lawsuits or other
legal proceedings that are brought by third parties for trademark or other intellectual property
infringement in the future. We may have to incur significant expenses and divert substantial
management time and resources to respond to those cases. Such legal proceedings may
materially and adversely affect our brands and damage our brand value, regardless of their
merits.

As of the Latest Practicable Date, we were not aware of any material violations or
infringements of our trademarks, copyrights, trade secrets or any other intellectual property
rights.

We cannot ensure that third parties will not infringe our intellectual property rights. We
may, from time to time, have to initiate litigations, arbitrations or other legal proceedings to
protect our intellectual property rights. Regardless of the judgment, these proceedings would
be lengthy and costly, would divert the management’s time and attention, and would seriously
harm our business, financial conditions and results of operations.

On the other hand, we may be likely to encounter claims of infringement that interfere
with our use of trade secrets and other intellectual property rights. Defending against such
claims could be costly, and if we are unsuccessful in defending such claims, we may be
prohibited from continuing to use such proprietary information in the future, or may be
compelled to pay damages, royalties or other expenses for the use of such proprietary
information. Any of the above could negatively affect our sales, profitability, operations and
prospects.

Our success depends on the continuing efforts of our senior management team and industry
experts and our business may be harmed if their services discontinue.

Our success has been, and will continue to be, dependent on our ability to recruit and
retain visionary and skillful senior management. The expertise, industry experience and
contributions of our senior management are crucial to our long-term development. If any
member of our senior management is unable or unwilling to continue in present position, we
may not be able to find a replacement in a timely manner or at all. As a result, our business
may be disrupted, our management quality may deteriorate and our results of operations may
be materially and adversely affected. In addition, if any member of our senior management
team joins a competitor or forms a competing business, we may lose trade secrets and business
know-how as a result. Moreover, our ability to constantly cultivate, source and sell high-quality
fruits is partially attributable to a number of industry experts and skilled employees who are
familiar with and adept at our quality standards and processing technologies.

Competition for experienced management and experts in our industry is intense, and the
pool of qualified candidates is limited. We may not be able to retain the services of these
personnel or attract and retain additional high-quality senior executives and experts at a
reasonable cost, and our business and results of operations may be materially and adversely
affected.
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We may be required to make additional social security and housing fund contributions, as
well as pay late contributions and fines imposed by the relevant government authorities.

In accordance with the Social Insurance Law of the People’s Republic of China and the
Housing Provident Fund Management Ordinance, we are required to make social insurance and
housing provident fund contributions to our employees. Our PRC subsidiaries did not make full
social insurance premiums and housing fund contributions (collectively, the “Defined
Contribution Plans”). As of December 31, 2019, 2020, and 2021 and June 30, 2022, our total
salary compensation (i.e. total employee benefits less benefits and allowances and defined
contribution plans) was RMB463.8 million, RMB483.2 million, RMB593.9 million and
RMB303.1 million, respectively. During the same periods, the percentages of total salary
compensation for the Defined Contribution Plan that we incurred were approximately 11.1%,
8.5%, 9.1% and 11.3%, respectively. In this regard, we made provisions of approximately
RMB24.5 million, RMB13.8 million, RMB12.8 million and RMBS5.9 million in 2019, 2020 and
2021 and the six months ended June 30, 2022, respectively. We are not aware of any complaints
or requests from employees in regard to the payment of such contributions. Our PRC Legal
Adviser is of the view that we may be required to pay the unpaid social insurance premiums
and an overdue payment for the unpaid amount at the rate of 0.05% per day. If we fail to pay
the outstanding social insurance contributions within the specified period, we may be subject
to a fine of one to three times the amount of the outstanding social insurance contributions. If
we do not pay or underpay the housing provident fund, the housing provident fund management
centers shall order us to pay within a certain period. If we still do not pay, the centers can apply
for a compulsory enforcement from the People’s Court.

In addition, during the Track Record Period, certain PRC subsidiaries of us engaged a
third-party human resource agency to pay social insurance premium and housing provident
funds for certain of our employees. For details, see “Business — Non-compliance.” As of the
Latest Practicable Date, our relevant PRC subsidiaries had not received any administrative
penalty or labor arbitration application from employees for its arrangement with the third-party
human resource agency. We have taken remedial measures to rectify such non-compliance
incidents. However, we cannot assure you that the relevant competent government authority
will not be of the view that this third-party agency arrangement does not satisfy the
requirements under the relevant PRC laws and regulations, nor can we assure you that the
authority will not impose fees, pecuniary penalties or other administrative actions on us for our
such non-compliance. Pursuant to the agreements entered into between the third-party human
resource agency and our relevant subsidiaries, the third-party human resource agency has the
obligation to pay social insurance premium and housing provident funds for our relevant
employees. As of the Latest Practicable Date, based on the confirmations obtained from the
agency, the third-party human resource agency that our relevant subsidiaries cooperate with did
not fail to pay, or delay in paying, any social insurance premium or housing provident fund
contributions for our employees. However, if the human resource agency fails to pay the social
insurance premium or housing provident fund contributions for and on behalf of our employees
as it agreed or if such arrangements are challenged by government authorities, we may be
ordered to rectify such failures or be subject to penalties. We confirm with the third-party
human resource agency about the payment status on a monthly basis. Therefore, we believe the
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outstanding payment, if any, would be identified and rectified within the month. Based on the
amount of the social insurance premium for employees we instructed the third-party human
resource agency to pay in the latest month (i.e. November 2022), if the third-party human
resource agency fails to pay the social insurance premium for employees in that month and we
fail to make the payment within the prescribed time limit, the maximum fine imposed on us
would be approximately RMB9.9 million. As a result of any of the above, our financial

condition and results of operations may be adversely affected.

Please refer to “Business — Non-Compliance” for further details.

We have limited insurance to cover our potential losses and claims.

We maintained limited statutory insurance, which we believe is customary for businesses
of our size and type and in line with the standard commercial practice in our industry. See
“Business — Insurance” for more details on our insurance policies. If we were held liable for
uninsured losses, our business and results of operations might be materially and adversely
affected.

In addition, we are not insured against product liability or business interruptions resulting
from natural disasters such as droughts, floods, earthquakes or severe weather conditions, any
suspension or cessation in the supply of utilities or other calamities. Any liability claim for
damages relating to our products, interruption to our operations, and the resulting losses or
damages, could materially and adversely affect our business, results of operations and financial
condition.

Our success depends on our ability to remain competitive in the industry.

The industry we operate in is intensely competitive with respect to, among other things,
brand recognition, consistent fruit quality, services, prices and store locations. Our competitors
include a variety of independent local operators, in addition to regional, national and
international fruit distributors at different levels. We are also facing increasing pressure from
online vegetarian fresh food platforms. Furthermore, new competitors may emerge from time
to time, which may further intensify the competition. In particular, market players initially in
other food sectors may start to offer fruits that imposes direct competition against us. There are
also many well-established competitors with substantially greater financial, marketing,
personnel and other resources than ours, and several of our competitors are well established in

certain regional markets where we currently have stores or intend to open stores.

Our ability to effectively compete will depend on various factors, including the successful
implementation of our retail store network expansion strategy, and our ability to continuously
source high-quality fruits, to expand product portfolio, and to enhance our operational
efficiency. Failure to successfully compete may prevent us from increasing or sustaining our
revenue and profitability and potentially lead to a loss of market share, which could have a
material and adverse effect on our business, financial condition, results of operations and cash
flows.
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We rely on third-party logistics companies to fulfill our delivery needs.

We currently engage third-party logistics companies to fulfill our busy daily delivery
needs from our distribution centers to retail stores across the country. Disputes with or a
termination of our contractual relationships with one or more of our logistics companies could
result in delayed delivery of products or increased costs. There can be no assurance that we can
continue or extend relationships with our current logistics companies on terms acceptable to us,
or that we will be able to establish relationships with new logistics companies to ensure
accurate, timely and cost-efficient delivery services. If we are unable to maintain or develop
good relationships with logistics companies or to engage additional logistic services to expand
the coverage to cities where the retail stores are located, or planned to be located, it may inhibit
our ability to offer products in sufficient quantities, on a timely basis.

In addition, as we do not have control over these logistics companies, we cannot
guarantee their quality of services. If there is any delay in delivery, damage to products or any
other issue, our sales and brand image may be affected. Due to the nature of our products, we
require our logistic service providers to comply with a comprehensive set of technical
protocols with respect to temperature, humidity, hygiene and physical conditions for fruits in
transit. However, we may not be able to effectively and timely identify any non-compliance of
these logistic service providers. As such, if there is any material non-compliance of our
technical protocols which causes damage to our products, our business, financial condition and
results of operations may be materially and adversely affected.

We recognized a certain scale of goodwill and intangible assets during the Track Record
Period. If we determine our goodwill and/or intangible assets to be impaired, it would
adversely affect our financial condition and results of operations.

Our goodwill amounted to approximately RMB170.0 million, RMB170.5 million,
RMB170.5 million and RMB170.5 million as of December 31, 2019, 2020 and 2021 and June
30, 2022, respectively. The goodwill primarily arose from our acquisitions of 100% equity
interests in Shenzhen Yimiaotong and Haiyang Jinchengtai in 2018 and 2019, respectively.
Such goodwill recorded reflected the excess of the total acquisition consideration in the
acquired companies over the total fair value of identifiable net assets of the companies we
acquired. We also recorded intangible assets of RMB76.6 million, RMB81.5 million, RMB77.3
million and RMB70.9 million as of December 31, 2019, 2020 and 2021, and June 30, 2022,
respectively, which mainly represented trademark, software and customer relationship.
Goodwill is tested for impairment annually or more frequently if events or changes in
circumstances indicate potential impairment. Intangible assets that have a useful life are tested
for impairment whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable. We did not recognize impairment losses in respect of goodwill or
intangible assets during the Track Record Period. For details on the impairment assessment
methods for our intangible assets and goodwill, see Notes 2.9 and 2.10 to Appendix I to this

prospectus.
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In evaluating the potential for impairment of goodwill, our management makes a number
of assumptions, such as the continuity of the acquired businesses, their future operating
performance, business trends, and market and economic conditions. This requires us to make
subjective assumptions, and there are inherent uncertainties relating to this analysis and our
management’s judgment in assessing the recoverability of the goodwill. If any of the
assumptions does not materialize, or if the performance of the acquired business is not
consistent with such assumptions, we may be required to write-off part or all of our goodwill
and record an impairment loss. On the other hand, adverse changes in the future may result in
decreases in the value of our intangible assets, which in turn would result in an impairment
loss. We also make certain assumptions when assessing the value of our intangible assets,
including assumptions on their useful life. There are inherent uncertainties relating to these
assumptions. We cannot assure you that our assumptions will prove to be correct. Any such
change in our assumptions may require us to re-value our intangible assets, which may in turn
result in impairment losses. Any significant impairment of goodwill or intangible assets could
substantially affect our reported earnings in the periods when recognized. In addition,
impairment charges would negatively affect our financial ratios which may limit our ability to
obtain external financings.

Our operations are subject to the risks associated with acquisitions and investments in
associates and joint ventures.

From time to time we review opportunities for strategic growth through acquisitions and
majority equity investments. We have also pursued and may in the future pursue strategic
growth through investments in associates. We may seek opportunities in additional businesses,
product categories or channel brands that complement our existing businesses and expand our
business scale. The integration of new businesses, product categories or channel brands may
prove to be an expensive and time-consuming procedure. We can offer no assurance that we
will be able to successfully integrate the newly acquired businesses, product categories or

channel brands or operate the acquired businesses in a profitable manner.

Moreover, the performance of these associates and joint ventures has affected, and will
continue to affect, our financial performance. For example, some of our newly invested
businesses may have lower or negative margins, and are in the early stages of exploring,
establishing and optimizing their business models. As such, we may incur share of losses of
associates and joint ventures. As of December 31, 2019, 2020 and 2021 and June 30, 2022, we
had investments in associates and joint ventures in the amount of RMBI112.1 million,
RMB259.0 million, RMB324.5 million and RMB336.9 million, respectively. During the Track
Record Period, in 2019 and 2020, we recorded share of losses of associates and joint ventures,
net in the amount of RMB7.5 million and RMB9.8 million, respectively. We recorded share of
profit of associates and joints ventures, net in the amount of RMB16.5 million and RMB9.4
million, for the year ended December 31, 2021 and six months ended June 30, 2022,
respectively. In addition, during the year ended December 31, 2020, we also recorded loss on
impairment of an associate of RMB26.4 million related to our investments in Younongdao. If
the associates and joint ventures do not perform as expected or do not generate sufficient profit
in any financial period, our return on interests in the associates and joint ventures, and our
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financial condition or results of operations, could be materially and adversely affected. We are
also subject to the risk that the associates and joint ventures may make business, financial or
management decisions with which we do not agree, and over which we do not have control, or
the management, of the associates and joint ventures may take risks or otherwise act in a
manner that does not serve our interests. In particular, the carrying value of our investment in
associates and joint ventures may be affected by a number of factors such as share of results,
impairment, dilution, issuance of equity securities, and currency translation differences. Any
of those above may adversely affect our business and results of operations.

On the other hand, our investments in a large number of associates and joint ventures may
subject us to liquidity risks as we may be required to fulfil capital injections as agreed subject
to the capital needs and financial performance of these associates and joint ventures. Even if
profits of these associates and joint ventures are recognized, we may not immediately receive
any final remittance of surplus funds, which are typically in the form of dividend distribution.
Dividend distribution of these entities is generally subject to various requirements of
applicable laws and regulations and the relevant entity’s articles of association. As such, our
consolidated financial performance is expected to continue to be subject to fluctuations in
future periods in conjunction with our investments in associates and joint ventures and their

performance.

These acquisitions and investments may involve large transactions or realignment of
existing investments. These transactions present financial, managerial and operational
challenges, including but not limited to:

. diversion of management attention from managing our existing business;

. difficulty with integrating businesses, operations, personnel, financial, data

information and other systems;

. lack of experience and source in operating in the geographical or product markets
of the acquired business;

. increased levels of debt potentially leading to associated reduction in ratings of our
debt securities and adversely impacting our various financial ratios;

. assumption of and exposure to unknown or contingent liabilities of the acquired

businesses;

. potential loss of or disputes with key employees and consumers of the acquired

business;

. failure to achieve agreements with respect to common business goals and strategies

with, and cooperation of, our joint venture partners; and
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. the requirement that we periodically review the value at which we carry our
investments in joint ventures and associates and, in the event we determine that the
value at which we carry such investments has been impaired, the requirement to
record a non-cash impairment charge, which could substantially affect our reported
earnings in the period of the charge, would negatively impact our financial ratios
and could limit our ability to obtain financing in the future.

Our results of operations, financial condition and prospects may fluctuate subject to the
changes in fair value of our financial assets at fair value through other comprehensive
income (“financial assets at FVOCI”’) and our financial assets at fair value through profit
or loss (“financial assets at FVTPL”) (other than structured deposits) due to the uncertainty
of accounting estimates in the fair value measurement and use of significant unobservable
inputs in the valuation techniques.

During the Track Record Period, apart from structured deposits, we also made equity and
other forms of investments in high-quality and promising companies from time to time. For
these investments, we recognized fair value gains on financial assets at FVTPL of RMBI1.7
million in 2019 and fair value loss of RMB12.5 million and RMB10.1 million in 2020 and
2021, respectively. Fair value loss on financial assets at FVTPL with respect to equity
investments amounted to RMB1.0 million for the six months ended June 30, 2022. As of
December 31, 2019, 2020 and 2021 and June 30, 2022, such financial assets at FVTPL
amounted to RMB79.7 million, RMB75.2 million, RMB82.3 million and RMBS&81.3 million,
respectively. During the same period, we recognized fair value gains on financial assets at
FVOCI of RMB38.4 million, RMB9.6 million in 2019 and 2020, respectively, and we
recognized fair value loss on financial assets at FVOCI of RMB49.4 million in 2021. We
recorded fair value loss on financial assets at FVOCI of RMBO0.8 million for the six months
ended June 30, 2022. As of December 31, 2019, 2020 and 2021 and June 30, 2022, our financial
assets at FVOCI amounted to RMB76.3 million, RMB65.4 million, RMB10.9 million and
RMB20.4 million.

Our financial assets at FVTPL and financial assets at FVOCI are measured at fair value
with significant unobservable inputs used in the valuation techniques and the changes in their
fair value are recorded in our consolidated income statements and consolidated statements of
comprehensive income, therefore directly affecting our results of operations. There is no
assurance that we will not incur such similar fair value losses in the future. If we incur
significant fair value losses, our results of operations, financial condition and prospects may
be adversely affected.
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If we fail to perform our contract obligations, our business, results of operations and
financial condition may be materially and adversely affected.

Our contract liabilities primarily represented deferred royalty and franchising income
received from franchisees but not yet recognized, which amounted to RMB40.5 million,
RMB48.5 million, RMB49.1 million and RMB45.1 million as of December 31, 2019, 2020 and
2021 and June 30, 2022, respectively. See “Financial Information — Selected Items of
Components of Consolidated Statements of Financial Position — Contract Liabilities.” If we
fail to honor our obligations in respect of our contract liabilities, we may not be able to convert
such amount of contract liabilities into revenue as expected. Our liquidity position may be
adversely affected if we are required to refund some or all of the prepayments to franchisees
pursuant to our agreements or pursuant to applicable laws and regulations when disputes arise.
In addition, if we fail to honor our obligations in respect of our contract liabilities, it may also
adversely affect our relationship with relevant franchisees, which may in turn affect our
reputation, as well as our results of operations in the future. As a result, our results of
operations, liquidity and financial position may be materially and adversely affected.

We are exposed to risks in relation to investment in structured deposits.

During the Track Record Period, as part of our cash management, we invested in various
structured deposits from time to time. As of December 31, 2019, 2020 and 2021 and June 30,
2022, the financial products we invested in were structured deposits measured at fair value
through profit or loss. The balance of which amounted to RMB765.8 million, RMB414.7
million, RMB1,040.0 million and RMB230.0 million, respectively. In 2019, 2020 and 2021 and
the six months ended June 30, 2022, our fair value gains from such wealth management
products amounted to RMB44.7 million, RMB23.0 million, RMB19.4 million and RMB13.1
million, respectively. In the future, when we consider that we have sufficient cash and
potentially considerable investment returns, we will continue to invest in such and other
structured deposits. We have established certain internal control procedures to mitigate the
risks associated with such investments, but there is no assurance that such procedures will be
effective and adequate. We could not assure you that we will not be exposed to losses on such
investments in the future, nor could we assure you that such losses or other potential negative
impacts would not have any material and adverse effect on our business and financial
conditions.

Financial performance of our Group during the Track Record Period was affected by certain
non-recurring items.

The financial results of our Group during the Track Record Period were affected by
certain non-recurring items. For example, we recorded compensation income from warehouse
relocation in the amount of RMB19.7 million in 2019, representing a one-time compensation
payment from the landlord of our previous preliminary processing and distribution center
located in Shanghai, which was vacated by the local government for municipal renovation. We
did not record such income in the periods following 2019. In addition, we received government
grants in the amount of RMB17.3 million, RMB14.8 million, RMB7.2 million and RMB16.3
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million in the years ended December 31, 2019, 2020 and 2021 and the six months ended June
30, 2022. We are typically required to meet certain requirements or standards to be qualified
to receive such government grants and the timing and amount of each grant, if any, are out of
our control. Since these events are non-recurring in nature, we cannot assure you that we may
record such other income in future periods and our financial performance may be adversely
affected.

We may require additional funding to finance our operations, which may not be available on
terms acceptable to us or at all, and if we are able to raise funds, the value of your investment
in us may be negatively impacted.

We believe that our current cash and cash equivalents and the anticipated cash flows from
operations will be sufficient to meet our anticipated cash needs for the next 12 months. We
may, however, require additional cash resources to finance our continued growth or other
future developments, including any investments or acquisitions we may decide to pursue. To
the extent that our funding requirements exceed our financial resources, we will be required to
seek additional financing or to defer planned expenditures. There can be no assurance that we

can obtain additional funds on terms acceptable to us, or at all.

In addition, our ability to raise additional funds in the future is subject to a variety of
uncertainties, including but not limited to our future financial condition, results of operations
and cash flows, general market conditions for capital raising and debt financing activities, and
economic, political and other conditions in China and elsewhere.

Furthermore, if we raise additional funds through equity or equity-linked financings, your
equity interest in our Company may be diluted. Alternatively, if we raise additional funds by
incurring debt obligations, we may be subject to various covenants under the relevant debt
instruments that may, among other things, restrict our ability to pay dividends or obtain
additional financing. Servicing such debt obligations could also be burdensome to our
operations. If we fail to service such debt obligations or are unable to comply with any of these
covenants, we could be in default under such debt obligations and our liquidity and financial
condition could be adversely affected.

We may be involved in legal and other disputes from time to time arising out of our
operations, including any disputes with our suppliers, customers, employees, landlords,
business partners or other third parties, and may face significant liabilities as a result.

We have during the Track Record Period been and may from time to time be involved in
disputes with various parties arising out of our operations, including fruit and equipment
suppliers, customers, employees, landlords, business partners, or other third parties. These
disputes may lead to arbitrations, legal or other proceedings and may result in damages to our
reputation, substantial costs to our operations, and diversion of our management’s attention. In
addition, we may disagree with regulatory bodies in certain respects in the course of our
operations, which may subject us to administrative proceedings and unfavorable decrees that
result in liabilities or otherwise cause interruption to our operations. We believe that none of
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the current legal proceedings or claims will have a material adverse impact on us. For more
details, refer to “Business — Legal Proceedings.” However, we cannot assure you that we will
not be involved in any major legal proceedings in the future. Any involvement in these disputes
may materially and adversely affect our business, financial condition and results of operations.

Risks Relating to Doing Business in the PRC

Changes in PRC economic, political and social conditions, as well as government policies,
laws and regulations, could have a material and adverse effect on our business, financial
condition, results of operations and prospects.

All of our business assets are located in the PRC and almost all of our sales are currently
derived from the PRC. Accordingly, our results, financial position and prospects are subject,
to a significant degree, to the economic, political and legal developments of the PRC. Political
and economic policies of the PRC government could affect our business and financial
performance and may result in our being unable to sustain our growth.

In recent years, the PRC government implemented a series of laws, regulations and
policies which imposed stricter standards with respect to, among other things, quality and
safety control, and supervision, Cybersecurity and data security. See “Regulatory Overview”
for more details. If the PRC government continues to impose stricter regulations on our
industry, we could face higher costs in order to comply with those regulations, which may
impact our profitability. In addition, from time to time, the central and local governments in
the PRC may introduce various new laws, regulations and policies or further amend existing
laws, regulations and policies. If such laws, regulations and policies relate to industries such
as food sales and factoring business, our relevant business operations may be affected and we
may need to adjust our business in accordance with the new or amended laws, regulations and
policies.

The economy of the PRC differs from the economies of most developed countries in a
number of respects, including the extent of government involvement, level of development,
growth rate, and control of foreign exchange. China has been reforming the PRC economic
system, and has also begun reforming the government structure in recent years. Although these
reforms have resulted in significant economic growth and social progress, we cannot predict
whether changes in the PRC’s political, economic and social conditions, laws, regulations and
policies will have any adverse effect on our future business, results or financial condition.
Moreover, the PRC government continues to play a significant role in regulating industrial
development. It also exercises significant control over China’s economic growth through the
allocation of resources, controlling payment of foreign currency denominated obligations,
setting monetary policies and providing preferential treatments to particular industries or
companies. All of these factors could affect the economic conditions in China and, in turn, our
industry and our Company.
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Uncertainties with respect to the PRC legal system could have a material and adverse effect
on us.

Our business and operations are conducted in the PRC and are governed by PRC laws and
regulations. The PRC legal system is based on written statutes and their interpretations by the
Supreme People’s Court. Prior court decisions may only be cited for reference. In addition,
written statutes of the PRC are usually principle-oriented, and are subject to detailed
interpretation of law enforcement authorities. Since 1979, the PRC government has enacted
comprehensive laws, regulations and ordinances on economic affairs such as foreign
investment, business organization and governance, commerce, taxation and trade. However,
interpretation and enforcement of these laws, rules and regulations involve uncertainties and
may not be as consistent and predictable as in other jurisdictions. As these laws and regulations
continue to develop in response to the ever-changing economic and other conditions, and due
to the limited number of cases published and their non-binding nature, any particular
interpretation of PRC laws and regulations may be unclear. Furthermore, we could not predict
the future development of the PRC legal system and its impact on our business operations.

In addition, the Company Law of the People’s Republic of China differs from the
company laws of common law jurisdictions such as Hong Kong and the US in a number of
important areas, in particular in relation to investor protection, such as collective litigations by
shareholders and measures to protect non-controlling shareholders; restrictions of directors;
disclosure requirements; different classes of shareholders’ rights; proceedings at general
meetings and payment of dividends. Our Articles of Association contain provisions
incorporated in accordance with the Listing Rules. However, notwithstanding these provisions,
we could not assure you that our investors are protected in the same way as they would be

protected in the companies constituted in common law jurisdictions.

Any significant changes in food safety regulations and related policies could affect our
business.

The industry we operate shall comply with the laws and regulations of food safety in
China. Such regulations set out the safety standards for food and food additives, packaging and
containers, the information required to be disclosed on packaging, and the regulations on food
production and siting, facilities and equipment used for transportation and sale of food. In
recent years, the Chinese government has been stepping up its supervision on food safety.
According to the newly amended Food Safety Law of the People’s Republic of China and the
Regulations for the Implementation of the Food Safety Law of the People’s Republic of China,
food manufacturers and operators should act in accordance with laws, regulations and food
safety standards to engage in production and operating activities, establish a sound food safety
management system, and take effective measures to prevent and control food safety risks, so
as to ensure the food safety. This may increase compliance costs for retailers, including us.
Failure to comply with the laws and regulations of food safety in China may result in corrective
actions ordered by regulatory authorities, fines, confiscation of the proceeds, suspension of
food production and operation as ordered, revocation of food production and operation permits,
and in extreme cases, criminal liability. Despite our current compliance with existing laws and
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regulations of food safety, if the Chinese government makes further changes to its regulations
on food safety, our production, sale and distribution costs may increase, and we may not be
able to successfully pass the additional costs on externally, which will have adverse impacts
on our business, financial condition and development prospects.

You may experience difficulties in effecting service of legal process and enforcing judgments
against us and our management.

We are a company incorporated under the laws of the PRC and all of our business, assets
and operations are located in China. In addition, the majority of our Directors, Supervisors and
executive officers reside in China, and substantially all of the assets of such Directors,
Supervisors and executive officers are located in China. As a result, it may not be possible for
you to effect service of process within the United States or elsewhere outside China upon us
or such Directors, Supervisors or executive officers, including with respect to matters arising
under U.S. federal securities laws or applicable state securities laws. While China and Hong
Kong 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
which came into effect on August 1, 2008, pursuant to which a party with an enforceable final
court judgment rendered by any designated people’s court of China 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 people’s court of China or Hong Kong court, there are still uncertainties as to whether
the judgments in Hong Kong will be recognized under the arrangement. Moreover, China has
not entered into a treaty for the reciprocal recognition and enforcement of court judgments with
the United States, the United Kingdom, Japan and many other countries. In addition, Hong
Kong has no arrangement with the United States for reciprocal enforcement of judgments. As
a result, recognition and enforcement in China or Hong Kong of a court judgment obtained in
the United States and any of the other jurisdictions mentioned above may be difficult or
impossible.

Although we will be subject to the Listing Rules and the Takeovers Code upon the listing
of our H Shares on the Stock Exchange, the holders of H Shares will not be able to bring
actions on the basis of violations of the Listing Rules and must rely on the Stock Exchange to
enforce its rules. The Listing Rules and the Takeovers Code do not have the force of law in
Hong Kong.

Our Articles of Association provide that, apart from disputes over the register of
Shareholders which could be resolved other than by way of arbitration as defined by relevant
Shareholders, disputes among holders of H Shares and ourselves, our Directors, Supervisors or
senior management personnel or other Shareholders arising out of our Articles of Association
or any rights or obligations conferred or imposed thereupon by the PRC Company Law and
related laws and administrative regulations concerning our affairs are to be resolved through
arbitration by the China International Economic and Trade Arbitration Commission
(“CIETAC”) or the Hong Kong International Arbitration Center. Awards made by the PRC
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arbitral authorities (including CIETAC) recognized under the Arbitration Ordinance of Hong
Kong can be enforced in Hong Kong subject to provisions of the Arbitration Ordinance of
Hong Kong. Hong Kong arbitration awards are also enforceable in China, subject to the
satisfaction of PRC legal requirements. We cannot assure you that any action brought in China
by holders of H Shares to enforce a Hong Kong arbitration award made in favor of holders of
H Shares would succeed.

You may be subject to PRC taxation.

Under applicable PRC tax laws, dividends paid by us to non-PRC resident individual
holders of H Shares and gains realized by non-PRC resident individual holders of H Shares
upon sale or other disposition of H Shares are both subject to PRC individual income tax.
Pursuant to the Circular on Questions Concerning the Collection of Individual Income Tax
following the Repeal of Guo Shui Fa [1993] No. 045 dated June 28, 2011 issued by the State
Administration of Taxation,the rate for tax on dividends is between 5% and 20% depending on
the applicable tax treaties or arrangements between the PRC and the specific jurisdiction in
which the non-PRC resident individual holder of H Shares resides of 20% if there is no such
treaty or arrangement. However, pursuant to the Circular Declaring That Individual Income Tax
Continues to Be Exempted over Income of Individuals from Transfer of Shares issued by the
PRC Ministry of Finance and the State Administration of Taxation on March 30, 1998, gains
of individuals derived from the transfer of listed shares in enterprises may be exempt from
individual income tax. We understand that in practice to date the PRC tax authorities have not
sought to collect from non-PRC resident individuals either the tax on gains realized upon sale
or other dispositions of H Shares, or any excess of the tax on dividends paid by a PRC company
over the amount that was withheld at source.

In accordance with the Notice of the Issues Concerning Withholding the Enterprise
Income Tax on the Dividends Paid by Chinese Resident Enterprises to Shareholders which are
Overseas Non-resident Enterprises issued by the State Administration of Taxation of the PRC
and effective from November 6, 2008, dividends paid to, and gains realized by, non-PRC
resident enterprise holders of H Shares are both subject to PRC enterprise income tax at a rate
of 10%. Absent any further guidance from the PRC tax authorities, we intend to withhold 10%
from any dividend payment made through CCASS without seeking prior consent from the PRC
tax authorities. There are significant uncertainties as to the interpretation and application of
applicable PRC tax laws due to several factors, including the relatively short history of certain
of such laws. These uncertainties include, whether non-PRC resident individual holders of H
Shares will be subject to PRC individual income tax at a flat rate of 20% even where payments
are made through an organization such as CCASS (and if so, whether and how the excess of
PRC individual income tax on the dividends paid by us to non-PRC resident individual holders
of H Shares over any amount withheld by us will be collected by the PRC tax authorities in
the future), and whether and how income tax on gains realized by non-PRC resident persons
upon the sale or other dispositions of H Shares will be collected by the PRC tax authorities in
the future. If there is any change to the applicable PRC tax laws and interpretations or
applications in respect of such laws, holders of H Shares may be required to pay PRC income
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tax (in the case of individuals, at a rate of up to 20%) on the dividends paid by us and gains
realized upon sale or other dispositions of H Shares which have not historically been collected
by the PRC tax authorities in practice.

Any possible conversion of our Domestic Shares into H Shares in the future could increase
the number of our H Shares in the market and negatively impact the market price of our H
Shares.

We have applied to the CSRC for the conversion of a portion of our Domestic Shares into
H Shares. If the conversion is approved by the CSRC, such a portion of the Domestic Shares
will be converted into H Shares upon listing, which will be listed and traded on the Stock
Exchange. If our separate application is approved by the CSRC, our remaining Domestic
Shares may also be converted into H Shares in the future, and such converted shares may be
listed or traded on an overseas stock exchange, provided that prior to the conversion and
trading of such converted shares, any requisite internal approval by our Shareholders in a
general meeting is duly obtained and the approvals from relevant PRC regulatory authorities
shall be obtained. However, the PRC Company Law provides that in relation to the public
offering of a company, the shares of that company which are issued prior to the public offering
shall not be transferred within one year from the date of listing of the public offering.
Therefore, upon obtaining the requisite approval, our Domestic Shares may be traded, after the
conversion, in the form of H Shares on the Hong Kong Stock Exchange one year after this
Global Offering, which at that time could further increase the number of our H Shares available
in the market and may negatively impact the market price of our H Shares.

Risks Relating to the Global Offering

There has been no prior public market for our H Shares. An active trading market may not
develop and the liquidity of our H Shares may be limited.

Before the Global Offering, there was no public market for our Shares. The initial offer
price range of our H Shares, and the Offer Price, will be the result of negotiations between the
Overall Coordinator and the Sole Global Coordinator (on behalf of the Hong Kong
Underwriters) and us.

In addition, while we have applied to have our H Shares listed on the Stock Exchange,
there can be no guarantee that (i) an active trading market for our H Shares will develop or,
(i1) if it does, that it will be sustained following the completion of the Global Offering, or (iii)
that the market price of our H Shares will not decline below the Offer Price. You may not be
able to resell your shares at a price that is attractive to you, or at all.

Furthermore, all our existing Shareholders are subject to a 12-month lock-up period
commencing from the Listing Date and H Shares to be issued to our cornerstone investors will
be subject to a 6-month lock-up period from the Listing Date, during which they will not, inter
alia, directly or indirectly dispose of, or enter into any agreement to dispose of or otherwise
create any options, rights, interests or encumbrances in respect of any Shares of our Company.
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Accordingly, assuming an aggregate of 26,787,000 Offer Shares will be alloted to our
cornerstone investors based on the Offer Price of HK$5.60 per H Share (being the mid-point
of the indicative Offer Price range), only 52,160,500 H Shares, representing approximately
3.3% of our total share capital, will be free to trade immediately following the completion of
the Global Offering (assuming the Over-allotment Option is not exercised). As a result, a
listing on the Hong Kong Stock Exchange does not guarantee that an active and liquid trading
market for our H Shares will develop, especially during the period when a significant portion
of our H Shares are subject to lock-up undertakings, or if it does develop, that it will be
sustained following the Global Offering, or that the market price of the H Shares will rise
following the Global Offering.

The price and trading volume of our H Shares may be volatile which could result in
substantial losses for investors purchasing our H Shares in the Global Offering.

The price and trading volume of our H Shares may be volatile. The market price of our
Shares may fluctuate significantly and rapidly as a result of the following factors, among
others, some of which are beyond our control:

. actual or anticipated variations of our results of operations;

. loss of key fruit suppliers;

. changes in securities analysts’ estimates or market perception of our financial
performance;

. announcement by us of significant acquisitions, depositions, strategic alliances or
joint ventures;

. addition or departure of key senior management or other key personnel;
. fluctuations in the stock market price and volume;
. regulatory or legal developments, including involvement in litigations;

. fluctuations in trading volumes or the release of lock-up or other transfer restrictions
on our outstanding Shares or sales of additional Shares by us; and

. general economic, political and stock market conditions in Hong Kong, China and
elsewhere in the world.

In addition, stock markets and the shares of other companies listed on the Stock Exchange
with significant operations and assets in the PRC have experienced price increases and volume
fluctuations in recent years, some of which have been unrelated or disproportionate to the
operating performance of such companies. These broad market and industry fluctuations may
materially and adversely affect the market price of our Shares.
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Future sale or major divestment of H Shares by our Pre-IPO Investors could materially and
adversely affect the prevailing market price of our Shares.

The future sale of a significant number of our H Shares in the public market after the
Global Offering, or the possibility of such sales, by our Pre-IPO Investors could materially and
adversely affect the market price of our H Shares and could materially impair our future ability
to raise capital through offerings of our H Shares. Although such Pre-IPO Investors have
agreed to a lock-up on their H Shares (including the H Shares converted from Domestic Shares
upon listing, if applicable), any major disposal of such H Shares by any of such Pre-IPO
Investors upon expiry of the relevant lock-up periods (or the perception that these disposals
may occur) may cause the prevailing market price of our Shares to fall which could negatively
impact our ability to raise equity capital in the future.

Purchasers of our H Shares in the Global Offering will experience immediate dilution and
may experience further dilution if we issue additional Shares in the future.

The initial Offer Price of our H Shares is higher than the net tangible asset value per H
Share of the outstanding H Shares issued to our existing Shareholders immediately prior to the
Global Offering. Therefore, purchasers of our Shares in the Global Offering will experience an
immediate dilution in terms of the pro forma net tangible asset value. In addition, we may
consider offering and issuing additional H Shares or equity-related securities in the future to
raise additional funds, finance acquisitions or for other purposes. Purchasers of our H Shares
may experience further dilution in terms of the net tangible asset value per H Share if we issue
additional H Shares in the future at a price that is lower than the net tangible asset value per
H Share.

There is time lag between pricing and commencement of trading of the H Shares, and the
price of our H Shares may fall before trading begins.

The Offer Price of our H Shares is expected to be determined on the Price Determination
Date, which is expected to be on January 9, 2023. However, our H Shares will not commence
trading on the Stock Exchange until the Listing Date, which is expected to be on January 16,
2023. As a result, investors may not be able to sell or otherwise deal in our H Shares during
that period. Accordingly, holders of our H Shares are subject to the risk that the price or value
of our H Shares could fall when trading commences as a result of adverse market conditions
or other adverse developments that could occur between the time of sale and the time trading
begins.

Our Hong Kong Public Offering will last for six and a half days.

The application for the Hong Kong Offer Shares will commence Thursday, December 29,
2022 and end on Monday, January 9, 2023, which will be several days longer than an
often-seen practice of three and a half days. We expect to offer this longer period to allow
investors additional time to participate in the Hong Kong Public Offering. The application
monies (including the brokerage fees, SFC transaction levy, AFRC transaction levy and Stock
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Exchange trading fees) will be held by the receiving bank on behalf of our Company and the
refund monies, if any, will be returned to the applicants without interest on Friday, January 13,
2023. As a result, the application monies will be held by the receiving bank for a similarly

longer period without interest.

There can be no assurance as to whether we will pay dividends in the future.

We did not declare any dividends during the Track Record Period. There is no assurance
as to whether we will pay dividends in the future. Declaration and distribution of dividends
shall be proposed and formulated by our Board of Directors at their discretion and will be
subject to shareholder approval. A decision to declare or to pay any dividends and the amount
of any dividends will depend on various factors, including, without limitation, our results of
operations, financial condition, operating and capital expenditure requirements, distributable
profits, future prospects and other factors that our Board of Directors may determine are
important. Accordingly, our dividend distribution, if any, is not indicative of any future
dividend distribution policy and potential investors should be aware that the amount of
dividends paid, if any, should not be used as a reference or basis upon which future dividends
are determined. See “Financial Information — Dividend” for more details of our dividend
policy.

Our interests may conflict with those of our Controlling Shareholders, who may take actions
that are not in, or may conflict with, our or our public shareholders’ best interests.

The interests of our Controlling Shareholders may differ from the interests of our other
Shareholders. If the interests of our Controlling Shareholders conflict with the interests of our
other Shareholders, or if our Controlling Shareholders cause our business to pursue strategic
objectives that conflict with the interests of our other Shareholders, the non-controlling
shareholders could be disadvantaged by the actions that our Controlling Shareholders choose

to cause us to pursue.

Our Controlling Shareholders could have significant influence in determining the
outcome of any corporate transaction or other matter submitted to the Shareholders for
approval, including but not limited to mergers, privatizations, consolidations and the sale of all,
or substantially all, of our assets, election of directors, and other significant corporate actions.
Our Controlling Shareholders have no obligation to consider the interests of our Company or
the interests of our other shareholders other than pursuant to the deed of non-competition, see
“Relationship with Our Controlling Shareholders — Non-competition Undertaking” for more
details. Consequently, our Controlling Shareholders’ interests may not necessarily be in line
with the best interests of our Company or the interests of our other Shareholders, which may
have a material and adverse effect on our Company’s business operations and the price at which

our Shares are traded on the Stock Exchange.
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Certain statistics contained in this prospectus are derived from a third party report and
publicly available official sources.

This prospectus, particularly the section headed “Industry Overview” in this prospectus,
contains information and statistics, including but not limited to information and statistics
relating to the PRC and the fresh groceries and fruit industries and markets. Such information
and statistics have been derived from various official government and other publications and
from a third party report prepared by Frost & Sullivan commissioned by us. The information
from official government sources has not been independently verified by us, the Sole Sponsor,
any of its directors, officers, affiliates, advisors or representatives, or any other party involved
in the Global Offering. We cannot assure you that they are stated or compiled on the same basis
or with the same degree of accuracy, as the case may be, in other jurisdictions.

Forward-looking statements contained in this prospectus are subject to risks and
uncertainties.

This prospectus contains certain statements and information that are forward-looking and

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

are qualified by reference to this cautionary statement.
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In preparation for the Global Offering, our Company has sought the following waivers
from strict compliance with the relevant provisions of the Listing Rules.

WAIVER IN RELATION TO MANAGEMENT PRESENCE IN HONG KONG

Pursuant to Rule 8.12 and Rule 19A.15 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. Rule 19A.15 of the Listing Rules further
provides that the requirement in Rule 8.12 may be waived by the Stock Exchange at its
discretion.

Since our Company’s business operations are primarily located in the PRC and will
continue to be based in the PRC, there is no business need to appoint executive Directors based
in Hong Kong. As substantially all of our executive Directors and the senior management team
of our Company currently reside in the PRC, we do not and, for the foreseeable future, will not
have sufficient management presence in Hong Kong for the purpose of satisfying the
requirement under Rule 8.12 and Rule 19A.15 of the Listing Rules.

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 and
Rule 19A.15 of the Listing Rules. In order to maintain effective communication with the Stock
Exchange, we have put in place the following measures in order to ensure that regular
communication is maintained between the Stock Exchange and us:

(a) we have appointed two authorized representatives pursuant to Rule 3.05 of the
Listing Rules and will continue to maintain two authorized representatives to be our
principal channel of communication at all times with the Stock Exchange. The two
authorized representatives are Mr. Jiao Yue (), our executive Director and
executive deputy general manager, and Ms. Fu Xiaoyan ({J/N¥i) (“Ms. Fu™), our
deputy general manager, secretary of the Board and one of the joint company
secretaries. Both of the authorized representatives are and will be available to meet
with the Stock Exchange in Hong Kong within a reasonable period of time upon
request and, (i) are, and will be, readily contactable by telephone, facsimile and/or
email (where applicable) to deal promptly with any enquiry which may be made by
the Stock Exchange; and (ii) are, and will be, act at all times as the principal channel
of communication between the Stock Exchange and us;

(b) each of the authorized representatives has means to contact all Directors (including
the non-executive Directors and the independent non-executive Directors) promptly
at all times as and when the Stock Exchange wishes to contact our Directors on any
matters. We have implemented a policy whereby:

(i) each Director will provide his/her mobile phone number, office phone number,
email address and facsimile number (where applicable) to the authorized
representatives;
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(©)

(d)

(e)

()

(2)

(i) each Director will provide his/her phone numbers or means of communication
to the authorized representatives when he/she is travelling; and

(iii) each Director will provide his mobile phone number, office phone number,
email address and facsimile number (where applicable) to the Stock Exchange;

in compliance with Rule 3A.19 of the Listing Rules, we have appointed Somerley
Capital Limited as our compliance adviser who will act as an additional channel of
communication between the Stock Exchange and our Company for the period
commencing on the Listing Date and ending on the date that our Company publishes
financial results for the first full financial year after the Listing Date pursuant to
Rule 13.46 of the Listing Rules;

any meeting between the Stock Exchange and our Directors may be arranged

through the authorized representatives within a reasonable time frame;

our Company will inform the Stock Exchange promptly in respect of any change in

our Company’s authorized representatives;

our Directors who are not ordinarily resident in Hong Kong possess or will apply for
valid travel documents to visit Hong Kong for business purposes and would be able
to come to Hong Kong and meet with the Stock Exchange upon reasonable notice;
and

we will retain a Hong Kong legal adviser to advise us on the application of the
Listing Rules and other applicable Hong Kong laws and regulations after our
Listing.

WAIVER IN RELATION TO OUR JOINT COMPANY SECRETARY

Pursuant to Rule 3.28 and Rule 8.17 of the Listing Rules, our company secretary must be

an individual who by virtue of his or her academic or professional qualifications or relevant

experience, is, in the opinion of the Stock Exchange, capable of discharging the functions of

company secretary. The Stock Exchange considers the following academic or professional

qualifications to be acceptable:

(a)

(b)

(c)

a member of the Hong Kong Institute of Chartered Secretaries;

a solicitor or barrister as defined in the Legal Practitioners Ordinance (Chapter 159
of the Laws of Hong Kong); or

a certified public accountant as defined in the Professional Accountants Ordinance
(Chapter 50 of the Laws of Hong Kong).
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Pursuant to Note 2 to Rule 3.28 of the Listing Rules, in assessing “relevant experience”,
the Stock Exchange will consider the individual’s:

(a) length of employment with the issuer and other issuers and the roles they played;

(b) familiarity with the Listing Rules and other relevant law and regulations including
the Securities and Futures Ordinance, Companies Ordinance, Companies (Winding
Up and Miscellaneous Provisions) Ordinance and the Takeovers Code;

(c) relevant training taken and/or to be taken in addition to the minimum requirement
under Rule 3.29 of the Listing Rules; and

(d) professional qualifications in other jurisdictions.

We have appointed Ms. Fu as one of the joint company secretaries. Ms. Fu is familiar with
our business operations, corporate culture and matters concerning our corporate governance.
However, Ms. Fu does not possess the specified qualifications strictly required by Rule 3.28
of the Listing Rules. As a result, we have appointed Ms. Tam Pak Yu, Vivien (FFAH 1) (“Ms.
Tam”) who is an associate member of both The Hong Kong Chartered Governance Institute and
The Chartered Governance Institute of the United Kingdom and meets the requirements under
Rule 3.28 of the Listing Rules, to act as the other joint company secretary and to provide
assistance to Ms. Fu for an initial period of three years from the Listing Date so as to fully
comply with the requirements set forth under Rule 3.28 and Rule 8.17 of the Listing Rules.

Ms. Tam will work closely with Ms. Fu to jointly discharge the duties and responsibilities
as company secretary and assist Ms. Fu to acquire relevant experience as required under Rule
3.28 of the Listing Rules. In addition, Ms. Fu will attend relevant trainings to enhance and
improve her knowledge of and familiarity with the Listing Rules and other relevant laws, rules

and regulations.

We have applied for, and the Stock Exchange has granted, a waiver from strict compliance
with the requirements of Rule 3.28 and Rule 8.17 of the Listing Rules and the Stock
Exchange’s Guidance Letter HKEx-GL108-20, for an initial period of three years from the
Listing Date, on the conditions that (i) Ms. Tam who possesses the qualifications requirements
as required under Rule 3.28 of the Listing Rules is engaged as a joint company secretary and
assists Ms. Fu during this period; and (ii) the waiver will be revoked immediately if and when
Ms. Tam ceases to provide such assistance and guidance to Ms. Fu or if there are any material
breaches of the Listing Rules by our Company during the period. Before expiry of the
three-year period, we will conduct a further evaluation of the qualification and experience of
Ms. Fu to determine whether the requirements under Rule 3.28 and Rule 8.17 of the Listing
Rules can be satisfied. We and Ms. Fu would then endeavor to demonstrate to the Stock
Exchange’s satisfaction that Ms. Fu, having had the benefit of Ms. Tam’s assistance, would
have acquired the relevant experience within the meaning of Note 2 to Rule 3.28 of the Listing
Rules and there is no need to further apply for a waiver.
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WAIVER IN RELATION TO CONTINUING CONNECTED TRANSACTIONS

We have entered into, and are expected to continue after the Listing, certain transactions
that will constitute non-exempt continuing connected transactions of our Company under the
Listing Rules upon the Listing. Accordingly, we have applied to the Stock Exchange for, and
the Stock Exchange has granted, waivers in relation to these non-exempt continuing connected
transactions between us and certain connected persons under Chapter 14 A of the Listing Rules
from strict compliance with the annual reporting, announcement, circular and independent
shareholders’ approval requirements (where applicable). For further details, please see the
section headed “Continuing Connected Transactions” in this prospectus.

WAIVER IN RELATION TO THE POST-TRACK RECORD PERIOD ACQUISITIONS

Pursuant to Rules 4.04(2) and 4.04(4) of the Listing Rules, the issuer shall include in its
accountant’s report the results and balance sheet of any business and/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 this prospectus (the “Relevant Requirements”).

Since the end of the Track Record Period, for the purpose of expanding our business and
strengthen our ability to cultivate high-quality fresh grocery products and to incubate product
brands, our Group has entered into or propose to enter into agreements to acquire equity
interests of certain companies (together, the “Post-Track Record Period Acquisitions”).

Shenzhen Weikai Acquisition

On July 11, 2022, Pagoda Investment, a wholly owned subsidiary of our Company,
entered into a share capital subscription agreement with Mr. Shen Pengfei (HME/) and
Shenzhen Penglai Digital Consulting Partnership (Limited Partnership)* (ZEYITT MoK HRBl 54 5
EBOEERER)) (“Penglai Digital”), a limited partnership established in the PRC
controlled by Mr. Shen Pengfei as its executive partner, pursuant to which, among others,
Pagoda Investment agreed to inject RMB2.45 million into the registered capital of Shenzhen
Weikai Life Service Co., Ltd.* (I G4 IE RS A FR /A F]) (“Shenzhen Weikai”), and as
a result of which, Pagoda Investment acquired 49% of equity interest in Shenzhen Weikai. Such
consideration was determined based on arm’s length negotiations between the parties with
reference to the then registered capital of Shenzhen Weikai, and has been fully settled by
Pagoda Investment in cash utilizing its own internal resources.

As of the Latest Practicable Date, our Company was interested in 49% of equity interest
in Shenzhen Weikai, and Shenzhen Weikai is accounted for as an associate of our Company.

- 103 -



WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES

Guangxi Zhencheng Acquisition

On July 1, 2022, Pagoda Investment, a wholly owned subsidiary of our Company, entered
into a share transfer agreement with Shenzhen Lingxian Jiapin Food Co., Ltd.* (ZEYISEEEAE S
B AFRZAF]) (“Lingxian Jiapin”), a limited liability company established in the PRC,
pursuant to which, among others, Pagoda Investment acquired 14% of equity interest in
Guangxi Zhencheng Agriculture Co., Ltd.* (J& P4 B /E ¥4 FR/A F]) (“Guangxi Zhencheng”)
from Lingxian Jiapin, at a consideration of RMBS5.0 million. Such consideration was
determined based on arm’s length negotiations between the parties with reference to the
historical business performance and growth potential of Guangxi Zhencheng, and has been
fully settled by Pagoda Investment in cash utilizing its own internal resources.

As of the Latest Practicable Date, together with a total of 13.76% of equity interest in
Guangxi Zhencheng acquired by our Group prior to the Track Record Period, our Group was
interested in 27.76% of equity interest in Guangxi Zhencheng, and Guangxi Zhencheng will

continue to be accounted for as an associate of our Company.
Shanghai Niuguo Acquisition

According to a board resolution of Shanghai Niuguo Agricultural Technology Co., Ltd.*
(J:ﬁ“—%%%ﬂ&ﬁﬁﬁé}ﬁj) (“Shanghai Niuguo”), an existing associate of our Company,
passed on September 13, 2022, our Company will enter into a supplemental agreement to the
joint venture agreement entered into among our Company, Shanghai Jiyou Agricultural
Products Co., Ltd.* (4 & F2 7 i A BR 22 7)) (“Shanghai Jiyou™) and Mission Produce Asia
Limited (“MPA Limited”) with Shanghai Jiyou and MPA Limited, pursuant to which, the
registered capital of Shanghai Niuguo will be further increased from RMB29.7 million to
RMB35.61 million with the additional registered capital of RMB5.91 million to be subscribed
by our Company, Shanghai Jiyou and MPA Limited as to one third, respectively, i.e. RMB1.97
million each. It is expected that the parties will sign the supplemental agreement and the capital
increase will be completed before Listing. In addition, it is expected that the capital to be
contributed by our Company will be fully settled in cash utilizing our own internal resources
before Listing.

As a result, our Company will continue to be interested in approximately 33.33% of

Shanghai Niuguo, and Shanghai Niuguo will continue to be accounted for as an associate of

our Company.

~ 104 -



WAIVERS FROM STRICT COMPLIANCE WITH THE LISTING RULES

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) and 4.04(4) of the
Listing Rules on the following basis:

(a) Immateriality

The scale of the businesses operated by each of the target companies, as compared
to that of our Group is not material. Based on the financial information of the target
companies available to our Company (i.e. the audited accounts in accordance with the
PRC GAAP standards) each of the assets ratio, revenue ratio and profits ratio of each of
the Post-Track Record Period Acquisitions by reference to the most recent financial year
of the Track Record Period (i.e. the year ended December 31, 2021), where available, is
below 5%.

In addition, notwithstanding that each of the Post-Track Record Period Acquisitions
represent suitable strategic acquisition target of our Group, (i) such target companies are
and will only be accounted for as associates of our Company and it is expected that none
of them will constitute a subsidiary of our Company, and (ii) the Post-Track Record
Period Acquisitions will not result in any significant change to our financial position
since June 30, 2022 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. Furthermore, given that our Group only holds minority
interest in such target companies, we can neither control or exercise any control over such
target companies, nor are we in a position to consolidate the financials and results of those
target companies. As such, an exemption from compliance with the requirements under
Rules 4.04(2) and 4.04(4) of the Listing Rules would not prejudice the interests of the
investing public.

(b) Impracticable and unduly burdensome

Since Shenzhen Weikai was established in March 2022, no audited historical
financial information for the year ended December 31, 2021 is available. In respect of
Guangxi Zhencheng and Shanghai Niuguo, we have genuine practical difficulties in
obtaining, in a short period of time, all necessary historical financial information to
prepare the audited accounts of Guangxi Zhencheng and Shanghai Niuguo to satisfy the
Relevant Requirements. In addition, given that longer time is required to prepare the
audited financial information of Guangxi Zhencheng and Shanghai Niuguo due to large
volume of documents involved in the audit process, our Company has encountered
practical difficulties in completing the audit works by Listing. Moreover, even if we did
get all necessary financial information, it will require a considerable amount of time and
resources for our Company to prepare the accounts and for our reporting accountant to
perform the audit of the accounts of Guangxi Zhencheng and Shanghai Niuguo to satisfy
the Relevant Requirements. As such, it would be impracticable and unduly burdensome
for our Company to prepare the audited financial information of all such target companies
as required under Rules 4.04(2) and 4.04(4) of the Listing Rules for inclusion in this
prospectus.
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(c) Alternative information has been provided in this prospectus

With a view to allowing the potential investors to understand the Post-Track Record
Period Acquisitions in greater details, our Company has included in this prospectus the
following information in relation to each of the Post-Track Record Period Acquisitions,
which is comparable to the information that is required to be included in the
announcement of a disclosable transaction under Rules 14.58 and 14.60 of the Listing
Rules, including (i) general description of the scope of principal business activities of
each of the target companies and the seller(s) (where applicable); (ii) financial
information of the target companies; (iii) the consideration of the transactions; (iv) the
basis on which the consideration was determined; (v) how the consideration was or is to
be satisfied and the payment terms; and (vi) reasons for and benefits of the transaction.
Please see the section headed “Our History and Development — Post-Track Record

Period Acquisitions” in this prospectus for more details.

As the consideration with respect to each of the Post-Track Record Period Acquisitions
has been or will be fully settled in cash utilizing internal resources of our Group, we do not
expect to apply any proceeds from the Listing to finance any of the Post-Track Record Period
Acquisitions.

- 106 —



INFORMATION ABOUT THIS PROSPECTUS AND THE GLOBAL OFFERING

DIRECTORS’ RESPONSIBILITY STATEMENT

This prospectus, for which the 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. The 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.

CSRC APPROVAL

The CSRC issued an approval letter on October 28, 2022 for the submission of the
application to list our H Shares (including H Shares to be converted from Domestic Shares) on
the Stock Exchange. In granting such approval, the CSRC accepts no responsibility for our
financial soundness, nor for the accuracy of any of the statements made or opinions expressed
in this prospectus or in the Application Forms.

Details on the conversion of Domestic Shares into H Shares are set forth in the section
headed “Share Capital” in this prospectus.

As advised by our PRC Legal Adviser, our Company has obtained all necessary approvals
and authorizations in the PRC in relation to the conversion of certain Domestic Shares into H
Shares upon Listing, the Global Offering and the Listing.

UNDERWRITING AND INFORMATION ON THE GLOBAL OFFERING

This prospectus is published solely in connection with the Hong Kong Public Offering,
which forms part of the Global Offering. For applications under the Hong Kong Public
Offering, this prospectus and the Application Forms set out the terms and conditions of the
Hong Kong Public Offering. The Global Offering comprises of the Hong Kong Public Offering
of initially 7,895,000 Offer Shares and the International Offering of initially 71,052,500 Offer
Shares (subject, in each case, to reallocation on the basis as set out in the section headed
“Structure of the Global Offering”).

The H 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 Sole Sponsor, the Overall Coordinator, the Sole
Global Coordinator, the Joint Bookrunners, the Joint Lead Managers, the Underwriters, any of
their respective directors, agents, employees or advisers or any other party involved in the
Global Offering.
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The listing of our H Shares on the Stock Exchange is sponsored by the Sole Sponsor and
the Global Offering is managed by the Overall Coordinator and the Sole Global Coordinator.
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 is subject to us and
the Overall Coordinator and the Sole Global Coordinator (on behalf of the Underwriters)
agreeing on the Offer Price. The International Offering is managed by the Overall Coordinator
and the Sole Global Coordinator and 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 Overall Coordinator and
the Sole Global Coordinator (on behalf of the Hong Kong Underwriters) on or before Friday,
January 13, 2023, or such later date or time as may be agreed between us and the Overall
Coordinator and the Sole Global Coordinator (on behalf of the Hong Kong Underwriters), the
Global Offering will not proceed and will lapse. For full information about the Underwriters
and the underwriting arrangements, please see the section headed “Underwriting” in this
prospectus.

Neither the delivery of this prospectus nor any offering, sale or delivery made under it
shall, under any circumstance, constitute a representation or create any implication 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.

Details of the structure of the Global Offering, including its conditions, are set out in the
section headed “Structure of the Global Offering” in this prospectus, and the procedures for
applying for our H Shares are set out in the section headed “How to Apply for Hong Kong Offer
Shares” in this prospectus and in the relevant Application Forms.

DETERMINATION OF THE OFFER PRICE

The H Shares are being offered at the Offer Price which will be determined by the Overall
Coordinator and the Sole Global Coordinator (for themselves and on behalf of the
Underwriters) and us on or around Monday, January 9, 2023, and in any event no later than
Friday, January 13, 2023.

If the Overall Coordinator and the Sole Global Coordinator (for themselves and on behalf
of the Underwriters) and we are unable to reach an agreement on the Offer Price on or before
Friday, January 13, 2023 or such later date or time as may be agreed between the Overall
Coordinator and the Sole Global Coordinator (for themselves and on behalf of the
Underwriters) and us, the Global Offering will not become unconditional and will lapse.

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.
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RESTRICTIONS ON OFFERS AND SALES OF SHARES

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

No action has been taken to permit a public offering of the H Shares or the general
distribution of this prospectus and/or the Application Forms in any jurisdiction other than 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 and sales 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. In
particular, the H Shares were not under public offering or sale, directly or indirectly, in China
or the U.S.

APPLICATION FOR LISTING OF THE H SHARES ON THE STOCK EXCHANGE

We have applied to the Listing Committee for the listing of, and permission to deal in, the
H Shares to be issued pursuant to the Global Offering (including H Shares which may be issued
pursuant to the exercise of the Over-allotment Option) and the H Shares to be converted from
Domestic Shares. Our Domestic Shares may be converted to H Shares after obtaining the
approval of the CSRC or the authorized approval authorities of the State Council, details of
which are set out in the section headed “Share Capital — Conversion of Our Domestic Shares
into H Shares.”

Dealings in the H Shares on the Stock Exchange are expected to commence on Monday,
January 16, 2023. Save that we have applied for the Listing to the Stock Exchange, 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. The H Shares
will be traded in board lots of 500 H Shares each and all Offer Shares will be registered on the
H Share Registrar in order to enable them to be traded on the Stock Exchange.

Under section 44B(1) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, any allotment made in respect of any application will be invalid if the listing of,
and permission to deal in, the H Shares on the Stock Exchange is refused before the expiration
of three weeks from the date of the closing of the application lists, or such longer period (not
exceeding six weeks) as may, within the said three weeks, be notified to our Company by or
on behalf of the Stock Exchange.
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REGISTRATION OF SUBSCRIPTION, PURCHASE AND TRANSFER OF H SHARES

We have instructed the H Share Registrar, and the H Share Registrar has agreed, not to
register the subscription, purchase or transfer of any H Shares in the name of any particular
holder unless the holder delivers a signed form to the H Share Registrar in respect of those H
Shares bearing statements to the effect that the holder:

(i) agrees with us and each of our Shareholders, and we agree with each Shareholder,
to observe and comply with the PRC Company Law, the Companies Ordinance, the
Companies (Winding Up and Miscellaneous Provisions) Ordinance, the Special
Regulations and our Articles of Association;

(ii) agrees with us, each of our Shareholders, Directors, Supervisors, managers and
officers, and we, acting for ourselves and for each of our Directors, Supervisors,
managers and officers agree with each Shareholder, to refer all differences and
claims arising from our Articles of Association or any rights or obligations conferred
or imposed by the PRC Company Law or other relevant laws and administrative
regulations concerning our affairs to arbitration in accordance with our Articles of
Association, and any reference to arbitration shall be deemed to authorize the
arbitration tribunal to conduct hearings in open sessions and to publish its award,
which shall be final and conclusive;

(iii) agrees with us and each of our Shareholders that our H Shares are freely transferable
by the H Shares holders thereof; and

(iv) authorizes us to enter into a contract on his or her behalf with each of our Directors,
Supervisors, managers and officers whereby such Directors, Supervisors, managers
and officers undertake to observe and comply with their obligations to our
Shareholders as stipulated in our Articles of Association.

H SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

If the Stock Exchange grants the listing of, and permission to deal in, the H Shares and
we comply with the stock admission requirements of HKSCC, the H Shares will be accepted
as eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect
from the date of commencement of dealings in the H Shares on the Stock Exchange 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 settlement 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 stockbrokers 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 H Shares to be admitted into CCASS.
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PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Global Offering are recommended to consult their professional
advisers if they are in any doubt as to the taxation implications of subscribing for, purchasing,
holding or disposing of, or dealing in, the H Shares or exercising any rights attaching to the
H Shares. We emphasize that none of our Company, the Sole Sponsor, the Overall Coordinator,
the Sole Global Coordinator, the Joint Bookrunners, the Joint Lead Managers, the
Underwriters, any of our or their respective directors, officers, employees, agents or
representatives or any other person or party involved in the Global Offering accepts
responsibility for any tax effects on, or liabilities of, any person resulting from the
subscription, purchase, holding or disposing of, or dealing in, the H Shares or exercising any
rights attaching to the H Shares.

H SHARE REGISTER AND STAMP DUTY

All the H Shares to be issued pursuant to applications made in the Hong Kong Public
Offering and the International Offering will be registered on the Company’s H Share register
of members maintained in Hong Kong. We will maintain the Company’s principal register of
members at our current registered office in China.

Dealings in the H Shares registered on the H Share register of members of our Company
in Hong Kong will be subject to Hong Kong stamp duty. The stamp duty is charged to each of
the seller and purchaser at the ad valorem rate of 0.13% of the consideration for, or (if greater)
the value of, the H Shares transferred. In other words, a total stamp duty of 0.26% is currently
payable on a typical sale and purchase transaction of the H Shares. In addition, a fixed stamp

duty of HK$5 is charged on each instrument of transfer (if required).

Unless determined otherwise by the Company, dividends payable in Hong Kong dollars
in respect of our H Shares will be paid to the Shareholders listed on the H Share register of our
Company in Hong Kong by ordinary post, at the Shareholders’ risk, to the registered address
of each Shareholder of our Company.

DIVIDENDS PAYABLE TO HOLDERS OF H SHARES

Unless determined otherwise by the Company, dividends payable in Hong Kong dollars
in respect of our H Shares will be paid to the Shareholders as recorded on the H Share register
of the Company in Hong Kong and sent by ordinary post, at the Shareholders’ risk, to the
registered address of each Shareholder. According to the Guide to the Program for
“Full-circulation” of H Shares promulgated by CSDCC on February 7, 2020, cash dividends to
domestic investors of H-share ‘“full-circulation” shall be distributed through CSDCC. An
H-share listed company shall transfer RMB cash dividends to the designated bank account of
the Shenzhen subsidiary of CSDCC, who shall complete the clearing of cash dividends by

distributing the cash dividends to investors through domestic securities companies.
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EXCHANGE RATE CONVERSION

Solely for your convenience, this prospectus contains translations among certain amounts
denominated in Renminbi, Hong Kong dollars and U.S. dollars. No representation is made that
the amounts denominated in one currency were or could have been or could be converted into
the amounts denominated in another currency at the rates indicated at all.

Unless otherwise indicated, (i) the translations between Renminbi and HK dollars were
made at the rate of HK$1.00 to RMB0.8979, and (ii) the translations between Renminbi and
U.S. dollars were made at the rate of US$1.00 to RMB6.9861, being the middle exchange rates
set by PBOC as of the Latest Practicable Date. Any discrepancy in any table between totals and
sums of amounts listed therein is due to rounding.

LANGUAGE

If there is any inconsistency between this prospectus and its Chinese translation, this
prospectus shall prevail. However, the English names of the PRC nationals, entities or
enterprises established in the PRC, departments, facilities, certificates, titles, laws, regulations
and the like mentioned in this prospectus are translations of their Chinese names and are
included in the prospectus for identification purposes only. If there is any inconsistency, the
Chinese names shall prevail.

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.
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DIRECTORS

Name Residential Address Nationality

Executive Directors

Mr. Yu Huiyong (ZREH) A28, Area 6, Longquan Villa Chinese
Longgang District, Shenzhen
Guangdong Province
China

Ms. Xu Yanlin (fR %) A28, Area 6, Longquan Villa Chinese
Longgang District, Shenzhen
Guangdong Province
China

Mr. Tian Xiqiu (FH#5%k) 30B, Unit 3, Tower 2, Sky Blue Chinese
Blue County Plaza
Yantian District, Shenzhen

Guangdong Province
China

Mr. Jiao Yue (f£f) 302, M Unit, Building 7 Chinese
Fudixuan F Area, Vanke City
Longgang District, Shenzhen
Guangdong Province
China

Mr. Zhu Qidong (ARRUH) Room 4203, Block A, Building 1 Chinese
Banshan Yuehai Community, Shatoujiao
Yantian District, Shenzhen

Guangdong Province
China

Non-executive Directors

Mr. Pan Pan (&%) 3B, Building 7 Chinese
Xiangyu Central Garden
No. 66 Nongyuan Road
Futian District, Shenzhen
Guangdong Province
China

Mr. Hu Qihao (#A#{) No. 187 Chinese
Anwai Street
Dongcheng District, Beijing
China
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Name Residential Address Nationality

Independent non-executive Directors

Dr. Jiang Yanbo (#5%51) Room 903, Unit 2, Building 2 Chinese
South Campus Expert Building
Jiangxi University of Finance
and Economics
No. 168, Shuanggang East Street
Economic and Technological
Development Zone
Nanchang, Jiangxi Province
China

Mr. Ma Ruiguang (J5%i)6) Room 40-01, Building 40 Chinese
Xiyuan Shanyuan, Minzhi Street
Longhua District, Shenzhen
Guangdong Province
China

Dr. Wu Zhanchi (5% #&) Room 106, West Ladder, Building 2 Chinese
Minghu Palace, Jinan University
No. 601, Huangpu Avenue West
Tianhe District, Guangzhou
Guangdong Province

China
Mr. Cheung Yee Tak Flat A, 16/F Chinese
Jonathan (3 DAfE) Grand Deco Tower

26 Tai Hang Road
Causeway Bay
Hong Kong

Ms. Zhu Fang (4) Room 1808, Block 2 Chinese
Shuzhi Jiayuan
60 Jiaoda East Road
Haidian District
Beijing
China
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SUPERVISORS
Name Residential Address Nationality
Mr. Yang Xiaohu (P5HBESE) Room 301, No. 92 Chinese
Xiangnan Community, Nanshan Street
Nanshan District, Shenzhen
Guangdong Province
China
Mr. Zou Feng (#1) Room 1602, Building 8, Yu Lake Road  Chinese
Zhongxin Shanyu Lake Garden
Lishui Town, Nanhai District, Foshan
Guangdong Province
China
Mr. Su Yan (#£2) Room 602, Building 8 Jinshang Garden  Chinese

Liu Yue Station, Henggang Street
Longgang District, Shenzhen
Guangdong Province

China

Further information about the Directors, Supervisors and other senior management

members is set out in the section headed “Directors, Supervisors and Senior Management” in
this prospectus.
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PARTIES INVOLVED IN THE GLOBAL OFFERING

Sole Sponsor Morgan Stanley Asia Limited
Level 46, International Commerce Centre
1 Austin Road West
Kowloon
Hong Kong

Overall Coordinator and Sole Global Morgan Stanley Asia Limited
Coordinator Level 46, International Commerce Centre
1 Austin Road West
Kowloon
Hong Kong

Joint Bookrunners Morgan Stanley Asia Limited
Level 46, International Commerce Centre
1 Austin Road West
Kowloon
Hong Kong

CMB International Capital Limited
45th Floor, Champion Tower

3 Garden Road

Central

Hong Kong

Joint Lead Managers Morgan Stanley Asia Limited
Level 46, International Commerce Centre
1 Austin Road West
Kowloon
Hong Kong

CMB International Capital Limited
45th Floor, Champion Tower

3 Garden Road

Central

Hong Kong

Fosun Hani Securities Limited

Suite 2101-2105, 21/F Champion Tower
3 Garden Road

Central

Hong Kong
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First Shanghai Securities Limited
19/F, Wing On House

71 Des Voeux Road Central

Hong Kong

Futu Securities International
(Hong Kong) Limited

Unit C1-2, 13/F

United Centre

No. 95 Queensway

Hong Kong

Tiger Brokers (HK) Global Limited
1/F, FWD Financial Centre

308 Des Voeux Road Central

Hong Kong

Legal Advisers to Our Company As to Hong Kong and U.S. laws:

Simpson Thacher & Bartlett
35/F, ICBC Tower

3 Garden Road

Central

Hong Kong

As to PRC laws:

Tian Yuan Law Firm

8/F, Tower 3, Kerry Plaza

No. 1-1 Zhong Xin Fourth Road
Futian District

Shenzhen

Guangdong Province

China

As to PRC data privacy and protection
matters:

Jingtian & Gongcheng
34/F, Tower 3

China Central Place

77 Jianguo Road
Beijing 100025

China
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Legal Advisers to the Sole Sponsor As to Hong Kong and U.S. laws:
and the Underwriters
Paul Hastings
22/F, Bank of China Tower
1 Garden Road
Central
Hong Kong

As to PRC law:

Commerce & Finance Law Offices
12-14/F, Block 2, China World Office
1 Jianguomenwai Avenue

Beijing

China

Auditor and Reporting Accountant PricewaterhouseCoopers
Certified Public Accountants
Registered Public Interest Entity Auditor
22/F, Prince’s Building
Central
Hong Kong

Industry Consultant Frost & Sullivan (Beijing) Inc., Shanghai
Branch Co.
2504
Wheelock Square
1717 Nanjing West Road
Shanghai 200040
China

Biological Assets Valuer Vocation (Beijing) International Assets
Appraisal Co., Ltd.
Level 3, Building No.8
Foreign Cultural and Creative Garden
Haidian District
Beijing, China (100044)

Receiving Bank CMB Wing Lung Bank Limited

45 Des Voeux Road Central
Hong Kong

- 118 -



CORPORATE INFORMATION

Registered Office 6A-2, 6/F, Block A
Yantian Modern Industry Service Center
(Phase I)
No. 3018 Shayan Road, Tianxin Community
Shatoujiao Street, Yantian District
Shenzhen
Guangdong Province
China

Head Office in the PRC B1101-1103, B1105-1113, B1115-1122,
B1201-1203, B1205-1213, B1215-1217
Tower B, Jiansheng Building
No. 1 Pingji Road, Xialilang Community
Nanwan Street
Longgang District
Shenzhen
Guangdong Province

China
Principal Place of Business 40th Floor, Dah Sing Financial Centre
in Hong Kong No. 248 Queen’s Road East
Wanchai
Hong Kong
Company’s Website www.pagoda.com.cn

(The information on the website does not

form part of this prospectus)

Joint Company Secretaries Ms. Fu Xiaoyan ({3 &f)
Room 4D, Unit B, Building 11
Yinyue Zhisheng Garden III, Jihua Street
Longgang District, Shenzhen
Guangdong Province
China

Ms. Tam Pak Yu, Vivien (:Ef820)
40th Floor, Dah Sing Financial Centre
No. 248 Queen’s Road East

Wanchai

Hong Kong
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China
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Longgang District, Shenzhen

Guangdong Province

China

Dr. Wu Zhanchi (Chairman)
Mr. Ma Ruiguang
Mr. Pan Pan

Mr. Ma Ruiguang (Chairman)
Dr. Jiang Yanbo
Ms. Xu Yanlin

Dr. Jiang Yanbo (Chairman)
Mr. Yu Huiyong
Mr. Ma Ruiguang

Mr. Yu Huiyong (Chairman)
Mr. Pan Pan
Ms. Zhu Fang

Ms. Xu Yanlin (Chairperson)
Mr. Jiao Yue
Ms. Zhu Fang

Computershare Hong Kong Investor
Services Limited

Shops 1712-1716, 17th Floor
Hopewell Centre

183 Queen’s Road East

Wanchai

Hong Kong
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Somerley Capital Limited
20th Floor, China Building
29 Queen’s Road Central
Hong Kong

China Merchants Bank, Longhua Branch
Shop L1-023, L2-019A

1/F, 2/F

A1l Area, Yifang Tiandi

No. 4022, Renmin Road

Longhua District
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China

Bank of Communications,
Xiangzhou Branch
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Jingtian South Road
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China

Shanghai Pudong Development Bank,
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1/F, Qun Building

Jingang Haoting

Fuqgiang Road

Futian District

Shenzhen

China
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The information presented in this section is derived from various official
government publications and other publications, public market research and the
market research report prepared by Frost & Sullivan, which was commissioned by us,
unless otherwise indicated. We have taken reasonable care in extracting and
reproducing the information. The information from official government sources has
not been independently verified by us, the Sole Sponsor, any of its directors, officers,
affiliates, advisors or representatives, or any other party involved in the Global

Offering.

OVERVIEW OF FRESH FOOD INDUSTRY IN CHINA

Fresh food refers to primary products that can be placed on store shelves without deep
processing procedures, such as cooking and producing, and requires only necessary
preliminary processing procedures, such as freshness preservation and simple treatment, which
mainly includes fruits, vegetables, eggs, poultry, meat and aquatic products with high freshness
level requirements. Fresh food industry in China has recorded a steady and rapid growth in
recent years. With recent consumption upgrading and increased well-being awareness, fresh
food has increasingly shown its significant role in domestic economy. China is currently at a
critical period of consumption upgrading; on one hand, it has been experiencing an improved
living standard, a faster pace of life and a vibrant import and export trade, and, on the other
hand, an aging population and subhealth trends have led to an increased spending for health.
People are seeking for better life and have increased their consumption demand on fresh
products. According to Frost & Sullivan, the total retail sales value of fresh foods in China
increased from RMB3,468.5 billion in 2016 to RMB5,635.3 billion in 2021, representing a
CAGR of 10.2% and is forecasted to reach RMBS&,483.0 billion at 2026, with a CAGR of 8.5%
from 2021 onwards.

With multiple driving factors such as the improvement and extensive coverage of cold
chain logistics infrastructure, the diversification of distribution methods, and the impact of
COVID-19 pandemic on consumption habits since 2020, the online penetration rate of fresh
food in China has increased rapidly, resulting in the rapid growth of the market scale.
According to Frost & Sullivan, the online penetration rate of fresh food in China increased
from 2.9% in 2016 to 12.9% in 2021, and the size of the online fresh food retail market
increased from RMB101.9 billion in 2016 to RMB729.0 billion in 2021, with a CAGR of
48.2%. In the future, as more consumers gradually develop the habit of online shopping and
the fresh food retail market pays more and more attention to online channels, the online
penetration rate of fresh food will continue to increase. According to Frost & Sullivan, the
online fresh retail penetration rate is expected to reach 22.4% in 2026, and the online fresh food
retail market will reach RMB1,896.8 billion, with a CAGR of 21.1%.
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RETAIL SALES VALUE OF FRESH FOOD RETAIL MARKET IN CHINA
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OVERVIEW OF FRUIT INDUSTRY IN CHINA
Scale of Fruit Retail Market

With the increase of consumption expenditure per capita and the upgrade of food and
beverage consumption, consumers’ demand for high-quality fruits is increasing day by day. The
improvement of consumers’ awareness of health also makes people pay more attention to food
safety and food sources, and consumers are willing to pay a premium for high-quality and
delicious fruits. Meanwhile, thanks to the development of the supply chain and the upgrade of
cold chain warehousing and logistics technologies, the distribution efficiency has been
improved, the fruit loss rates have been reduced, and consumers can enjoy fresh and
high-quality fruits in time. In addition, with the rapid development of the Internet and
e-commerce, fruit retail business models tend to be diversified, providing consumers with more
convenient shopping experience and more choices. According to Frost & Sullivan, in terms of
fruit retail sales value, the size of China’s fruit retail market has increased from RMB827.3
billion in 2016 to RMB1,229.0 billion in 2021, with a CAGR of approximately 8.2%.
Compared with other fresh food, fruits sales profit is relatively higher as fruit sales include
multiple selling points, such as a broad variety of choices, rich nutrition for healthy diets,
convenience for eating, bright and colorful appearance stimulating consumption desire, and
compatibility with various consumption scenarios. Therefore, fruit retail market in the future
is expected to witness more kinds of fruits and better shopping experience, and China’s fruit
retail market still has the potential for further growth. According to Frost & Sullivan, in terms
of retail sales value, the scale of China’s fruit retail market is expected to further increase to
RMB1,775.2 billion in 2026, with an expected CAGR of 7.6% from 2021 to 2026.
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RETAIL SALES VALUE OF FRUIT RETAIL MARKET IN CHINA
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Major Features of Fruits

Fruits are mainly non-standardized products, with high loss rate and short shelf life in
nature. In terms of consumption characteristics, due to the rich variety and stable demand of
daily fruits, fruits have a high purchase frequency and cover a wide distribution area, as well
as have the features of planned and immediate consumption.

In particular, fruits are generally edible without processing or merely after preliminary
processing, and retain natural and active substances to the largest extent. Certain fruits need to
be stored under specific temperature and humidity, thus requiring higher storage and logistics
standards. In terms of consumption, colorful fruits and their diverse scents, as well as store
display stimulate consumers’ willingness to purchase; meanwhile, consumers can touch or try
such food in offline stores with the introduction of store sales staff based on their
understanding of fruits, which highlights the value of face-to-face selling, thereby effectively
increasing order value and purchase rate.

Fruit Value Chain in China

The fruit chain can be divided into cultivation, post-harvest processing, distribution
(logistics and warehousing) and sales. Compared with developed countries, traditional fruit
value chain in China is generally inefficient and has a higher loss rate resulting from multi-tier
distribution. According to Frost & Sullivan, in general, the industry loss rate fluctuates
between 35-45%, which, coupled with the costs in connection with multi-tier distribution,
results in low profitability of the industry. Along with the development of warehousing and
cold chain logistic technologies which enable the loss rate to gradually decrease, together with
the development of large scale centralized purchases which reduce the procurement costs, it is
expected that there remains a high growth potential for profitability in the future.
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In addition, the fragmentation in various phases of the upstream and downstream from
cultivation to sales has caused information mismatches and low synergy and efficiency, and
therefore, it is difficult for the majority of enterprises to achieve efficient value delivery to end
consumers. As a result, few enterprises in the fruit industry in China are able to achieve
in-depth engagement in multiple phases of the industry chain, especially the planting end.
Enterprises need to have significant professional in-depth insights about fruits and
procurement standards, as well as obtain technology advantages and process information from
various aspects across the fruit value chain. According to Frost & Sullivan, currently, there are
only a few leading fruit specialty retail enterprises in China, such as Pagoda, capable of
establishing an ecosystem over the entire fruit industry chain.

Cultivation Channel end
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Notes:

(1) The main subject of orientation is producers. The wholesale market in the place of production acts as a channel
for farmers and producers to sell agricultural products, receive and exchange market information regarding the
supply and demand of agricultural products. The main function of wholesale market in the place of production
is to collect agricultural products. That is, to collect the products produced by farmers timely and to form bulk
commodities before shipping to large and medium-sized cities across the country. Agents and rural brokers are
important players in the circulation process of agricultural products. Agents collect agricultural products from
farmers and ship to the wholesale market in the place of production.

(2)  The main subject of orientation is residents. Wholesale market in the place of marketing is usually located in
the suburban area of large and medium-sized cities. It ensures the daily consumption needs of urban residents
by providing agricultural products. The agents of participation could be categorized to two kinds: sellers and
buyers. Sellers could be agents from the place of origin on agricultural products or from the wholesale market
in the place of production, direct-selling farmers from the suburban places of origin, importers of agricultural
products, etc. Buyers include supermarket suppliers in the retail industry, retailers in the urban vegetable
markets, group buyers and urban residents/consumers.

(3)  Including supermarkets, fresh food supermarkets and convenience stores.
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In terms of cultivation, China’s agricultural sector is principally dominated by peasant
farmers rather than specialized agricultural companies, with low arable land per capita, low
concentration of planting, low level of specialization and mechanization in agricultural
production, and lack of scientific cultivation techniques and post-harvest treatment techniques.
These factors eventually lead to the low cultivation efficiency, unstable product quality, low
level of branding, and difficulties in brand premium establishment. Furthermore, due to the
lack of an integrated management and quality classification system for post-harvest processing
treatments, the procurement standards for fruits vary, causing great differences in the quality
and specifications of products in the market. On the contrary, the proficiency, standardization
and mechanical automation in terms of planting in developed countries have stabilized the
product quality and production yields, and established various prominent category brands, such
as Zespri and Sunkist Growers.

In terms of distribution, fruits are often exposed to risks of high cost and high loss. In
respect of logistics phase, the fruit industry in China involves several circulation phases and
the profit margin in the industry is low. It is evidenced by multiple transshipment required for
fruit products and low coverage of cold chain, coupled with high loss rate and layer-by-layer
accumulation of logistics and labor cost. Currently, fruit retailers generally cooperate with
third-party logistics companies or set up their own logistics to enable product circulation.
Third-party logistics companies in China mainly are constituted by regional small- to
medium-sized enterprises with uneven levels of transportation capacity, service and quality. In
respect of the warehousing phase, the fruit industry in China mainly adopts two models,
namely centralized warehousing and dispersed warehousing. The former makes use of main
traffic lines, and is mainly located in major cities, with broad warehousing spaces and
capabilities for sorting, packing and transshipment. This model is often adopted by self-
operated e-commerce retailers and supermarkets. In addition, the centralized warehousing
model can often complete preliminary processing in the warehouses, such as fruit
classification, cleaning and ripening, to increase the edible value and economic benefit of
products. Dispersed warehousing, on the other hand, is closer to consumers, requires higher
upfront investment and holds concentrated commodity categories, but these warehouses can
achieve shorter delivery time, which is often adopted by integrated online and offline retailers
and franchised fresh food community stores. Different from China, due to the dispersed
distribution of residential areas in Europe, the United States and other developed countries,
centralized warehousing is the mainstream for the time being.

In respect of the retailing end, retailing channels of fruits in China mainly include
traditional markets, modern retail (including supermarkets, fresh food supermarkets and
convenience stores), e-commerce, and fruit specialty retail (including fruit specialty chain
retail and mom-pop stores). A specific comparison between advantages and disadvantages of
each retail channel is set out in the section headed “Major channels of fruit retail in China.”
Compared with others countries, the fruit retail industry in China is highlighted with the
following characteristics: (1) the specialty level of fruit retailing is able to enrich consumption
experience, and therefore, the fruit specialty chain stores with convenience and specialty have
developed significantly; (2) fresh food channel brands under development have become the
new emerging force of fruit retailing; (3) due to the popularization of intelligent terminals and
e-commerce, as well as the rapid development of corresponding logistics industry, the growth
rates of online retailing penetration rate and the home delivery rate of fruits in China are

- 126 -



INDUSTRY OVERVIEW

considerably higher as compared with foreign countries; (4) with the emergence of social
commerce recently, there have been numerous emerging online retailing methods with a
massive user traffic base, such as the social commerce ecosystem in reliance on the WeChat
platform; and (5) because residential communities in cities of China are densely populated,
fruits for daily consumption are even suitable for sales in stores close to communities, as
compared with the consumption habit of periodical bulk purchases from hypermarkets in
Europe and the United States.

Major Channels of Fruit Retail in China

The major channels of fruit retail in China include traditional markets, modern retail
(including supermarkets, fresh food supermarkets and convenience stores), e-commerce, and
fruit specialty retail (including fruit specialty chain retail and mom-pop stores). The table

below sets forth the retail sales value and their respective proportion of these major channels.

Retail sales value and proportion of fruit retail channels (classified by channels)

CAGR CAGR
2016 2021 2026E 16-21  21-26E
Sales volume Sales volume Sales volume
(RMB Proportion (RMB Proportion (RMB Proportion
billion) (%) billion) (%) billion) (%)
Traditional markets . . . 3454 41.8% 3072 25.0% 301.8  17.0% (2.3)% (0.4)%
Modern retail . . . . ... 2397 29.0% 4541 37.0% 5947  335% 13.6% 5.5%
E-commerce. . ... ... 27.7 3.3% 156.7  12.8% 346.2  195% 41.4% 17.2%
Fruit specialty retail
Fruit specialty chain
retail . ........ 89.4  10.8% 1654  13.5% 371.0  209% 13.1% 17.5%
Mom-pop stores . . . 1252 15.1% 1455  11.8% 161.5 91% 31% 2.1%
2146 259% 3109  25.3% 5326  300% 1.7% 11.4%
Total ............ 827.3 100.0% 1,229.0 100.0% 1,775.2 100.0% 82% 7.6%

Traditional markets are full of a bargaining atmosphere with numerous fruit groceries, but
the shopping environment is generally poor and there is a lack of standardized product

specifications and quality.

Modern retail, with supermarkets as the representative, has multiple supply sources of
fruits, transparent prices, guaranteed quality, as well as complementary offerings of other
product categories, which is able to fully meet the immediate consumption demand of
customers. However, due to the diversity of product offerings in supermarkets, they generally
are less specialized in delicacy management of procurement, freshness management, spoilage
management as well as quality classification, as compared with fruit specialty chain stores.
Moreover, the location selection and operation of supermarkets require high management

specialties.
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The online-only e-commerce generally has a higher consumer acquisition cost and the
competition is increasingly intensified. Moreover, as fruits are short-term fresh-keeping
products, it is required to have relatively high freshness management technologies. There may
be great differences between online displayed photos and the actual products, which may easily
invite customers’ complaints and disputes due to poor supply chain management.

The proficiency of fruit specialty retail is able to enhance consumption experience.
Compared with modern retail, fruit specialty retail businesses have in-depth experience in
exploring fruit categories. It also ensures a more professional product selection with a
relatively higher standards and requirements for fruit quality and specifications. Within the
sector of fruit specialty retail and compared with the mom-pop stores, fruit specialty chain
retail typically possesses a uniformed management system and maintains a certain level of
standardization with respect to procurement, product classification, warehousing and logistics
and sales. Particularly, those domestically leading national fruit specialty chain retailers
generally place their focus on supply chain management, adopt standardization with respect to
various operational procedures, and are committed to establishing channel brands as well as
fruit product brands, which allow their consumers to enjoy high-quality services and products.

Fruit specialty retailers with community stores and omni-channel that rely on the brand
influence are expected to have greater growth potentials.

. Community stores have experienced a rapid development in recent years, which
typically are located close to residential areas and are able to provide home delivery
service. Such a model has a high penetration rate and can meet the face-to-face
selling feature that is suitable for sales of fruits. It also caters to the consumers’
needs for convenience and personalized services. Meanwhile, community stores are
usually small in size, achieving a high average sales per unit area. However,
operating a community store imposes relatively higher requirements of managerial

skills of store managers and depends on brand influence.

. Omni-channel new retail has been developing quickly in recent years, which offers
rich product categories. On one hand, online purchase provides great convenience.
On the other hand, offline stores are able to provide warehousing capabilities and
attract consumers to step in and make repeat purchases.

MAJOR GROWTH DRIVERS OF FRUIT INDUSTRY IN CHINA

The upgrade of food and beverage consumption and improvement of consumers’
awareness of health drive the increase of fruits consumption

With the upgrade of food and beverage consumption and the acceleration of the pace of
life, Chinese people pay an increasing attention to health. The increase of consumers’
awareness of health promotes the fruits consumption. According to Frost & Sullivan, the per
capita consumption of fruits increased from 43.9 kilograms in 2016 to 52.7 kilograms in 2021,
representing a CAGR of 3.7%. It is expected to reach 60.5 kilograms in 2026, representing a
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CAGR of 2.8%. Compared with developed countries, the per capita consumption of fruits in
the United States was 2.1 times of that in China, while for Japan, which has a similar diet
structure with China, the per capita consumption of fruits was 1.4 times of that in China. There
is a great potential for the growth of China’s fruits market. Meanwhile, as China’s economic
growth has led to a continuous increase in disposable income per capita, after meeting
individual basic needs, consumers have shifted their focus from “being full” in the past to
“eating well” and “eating healthily” nowadays. Consumers pay more attention to food safety
and food sources, and are willing to pay a premium for high-quality fruits. In particular, with
the deepening of urbanization, consumption upgrade and the growth potential of consumption
capacity of residents in the third and fourth tier and below cities in China have entered into a

high speed track.

In August 2019, the National Health Council issued the “Healthy China Action (2019 —
2030)” (Healthy China Action), encouraging residents to improve their diet structure, and
constantly emphasizing the importance of promoting healthy diet. The continuous
improvement of health awareness is mainly represented by vegetarian and organic food as
healthy diet.

In addition, since the younger generation gradually realizes the significance of healthy
diet and time fragmentation, and due to the directly edible characteristics which enable fruits
to become a snack between meals, the younger generation has consumed fruits as the main
dietary substitute in their daily leisure, which has further promoted the expansion of the
consumption scenarios and enhanced the consumption and market growth of fruits.

Rapid development of supply chain and improvements in cold chain and constant
temperature warehousing logistics technologies

Due to the difficulty of fruit warehousing, high requirements for transportation and other
specialties, the lag of logistics technology in the past has caused considerable loss of fresh
food. The expansion of logistics coverage, and rapid developments in cold chain and constant
temperature logistics technologies have enabled the upgrades of professional transportation
vehicles and warehouses, which has increased the transportation speed, and effectively reduced
the loss. Looking forward, cold chain enabled logistics will develop rapidly and account for a
considerable proportion in the whole logistics network. Self-built logistics and third parties of
professional cold chain are expected to grow rapidly, addressing the huge demand for cold
chain logistics. Expansion of logistics coverage, including more constant temperature
warehouses, professional transportation vehicles and labor force, is able to speed up
transportation and reduce damage costs. With continuous applications of the Internet of things,
block chain, radio-frequency identification, intelligent temperature control and other cutting-
edge technologies in cold chain logistics, real-time monitoring means, such as cold chain
traceability and whole process monitoring, will be gradually commercialized in the logistics
phases, which will effectively guarantee the quality control and reduce loss of fruit products.
The development of supply chain and the promotion of cold chain warehousing and logistics
technologies have successfully guaranteed the quality of the fresh food products from farmland
to dining table, further driving rapid development of fresh food industry.
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National support policies for fruit industry

In recent years, China has launched a series of policies to vigorously support the
development of the fruit industry, covering planting, logistics, sales and other aspects. Such
policies emphasize the importance of agricultural quality and safety to the lifestyle of citizens,
and encourage the transformation and upgrade of agricultural products, standardization of
logistics and warehousing, as well as new retail of agricultural products. The following table
summarizes several relevant policies and government supported projects launched by the
central government in recent years:

Policies Date of issuance Issuing authorities Objectives of policies
Development Plan for 2021 State Council of Building a national backbone network
Cold Chain Logistics of the PRC of cold chain logistics with internal
“14th Five-Year”. . . .. and external connections, improving

the large-scale development and
network operation of cold chain
logistics, improving the utilization
efficiency of cold chain facilities in
production areas and the level of post-
production commercialization of
agricultural products, and giving full
play to the important role of cold
chain logistics in promoting
consumption and improving social and
people’s livelihood.

The Rural Development 2020 Ministry of Promoting the development of digital
Plan of Digital Agriculture and agriculture and rural construction by
Agriculture Rural Affairs, the  establishing a basic data collection
(2019-2025). .. ... .. Office of the system. Speeding up the digital

Central Cyberspace transformation of production and
Affairs operation, promoting the digital
Commission transformation of management

services, strengthening the innovation
of key technologies and equipment,
and implementing the construction of
the National Agricultural and Rural
Big Data Center.
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Policies Date of issuance Issuing authorities

Objectives of policies

Main Points of Planting 2019 Ministry of
in2019........... Agriculture

Opinions on Accelerating 2017 State Council of
the Development of the PRC
Cold Chain Logistics to
Ensure Food Safety and
Promote Consumption

Upgrade .. ........
Opinions of General 2016 State Council of
Office of the State the PRC

Council on Promoting
Innovation and
Transformation of
Physical Retail . . . . ..

Guiding Opinions of the 2015 State Council of
State Council on the PRC
Vigorously Advancing
the “Internet Plus”

Action . ..........
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Adhering to “integration, improvement,
promotion and unsealing” to deepen
supply-side structural reform of
agriculture, stabilize grain production,
ensure supply of major agricultural
products, adjust and optimize the
planting structure, accelerate the
promotion of green development, and
comprehensively promote the
development of high-quality planting
industry.

Establishing a modern cold chain
logistics system with strict standards
and better traceability covering the
entire value chain. Improving cold
chain logistics infrastructure network
and cold chain logistics information
level, improving cold chain circulation
rate, refrigerated transportation rate of
fresh agricultural products and
perishable food, and reducing the
decay rate of fresh products.

Proposing 16 specific measures in
five categories to promote the
transformation, upgrade and
development vitality of physical
retailers. Among those, measures such
as promoting online and offline
integration, innovating operation
mechanism, simplifying administration
and decentralization, promoting fair
competition and reducing tax burden of
enterprises have become important
guarantees to support the development
of new retail industry.

Emphasis is placed on improving the

rural e-commerce distribution service

network and solving the key problems
such as standardization of agricultural
products, standardization of logistics,

cold chain warehousing construction,

etc..
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MAJOR TRENDS OF FRUIT GROCERIES INDUSTRY IN CHINA

Promotion of establishment of standard system of the entire industry chain from
agricultural modernization and continuous improvement of supply chain efficiency

For the planting end, the planting process of fruits in the past often lacked support of
modern agriculture, while the mechanized production capability was low, and the planting was
highly dispersed. With the development of modern planting technology and science and
technology, the mechanization level in planting of fruit groceries has been greatly improved,
gradually transforming the planting into centralized cultivation and realizing the application of
technology, standardization and promotion of large-scale cultivation of fruits, so as to reduce
costs, improve quality and production volume, and meet the increasing consumers’ demand. In
terms of warehousing and logistics, by virtue of advanced cold chain logistics and supply-chain
management capabilities, enterprises may simplify and shorten the circulation process,
improve circulation efficiency and reduce costs. In terms of sales channels, fruit specialty
retailers, modern retailers and e-commerce operators rely on the optimization of connection
from cultivation to sales and trend of direct sourcing, to shorten the circulation phases and
logistics duration, reduce losses, further improve the overall supply chain efficiency, and
increase corporate profitability and quality control level.

For example, direct sourcing accounts for a high proportion of the procurement of certain
leading retailers which shortens the procurement chain, and ensures product quality and
freshness from the source. To the sales end, delivery from the city warehouses to the store
warehouses, integrated warehouses or front warehouses covers the communities within one to
three km, which in turn shortens the time for logistics and ensures freshness and prompt

delivery of products.

Replacement of traditional channels by modern retail and new retail

Traditional markets have been replaced by modern retail and fresh specialty retail.
China’s large-scale urban transformation has led to continuous reduction in the number of
traditional markets. At the same time, diversified sales channels have emerged and entered to
the market to meet the consumers’ needs for enhanced convenience and shopping environment,
in particular, the omni-channel new retail which offers diversified consumption scenarios. New
retail represents a consumer-centric and data-driven form of retail. Omni-channel new retail
typically refers to the integration of online and offline shopping, leveraging modern
technologies, data and customer engagement techniques. On one hand, offline face-to-face
selling is able to enhance the consumption experience. On the other hand, the integration of
online and offline sales is able to meet the needs of immediate consumption and convenience.
Consumers have been gradually shifting from traditional markets to new retail operators.
According to Frost & Sullivan, in terms of fruit retail sales value, the proportion of traditional
markets decreased from 41.8% in 2016 to 25.0% in 2021 with regard to the retail market for

fruits, and will continue to decrease. It is expected to decrease to 17.0% in 2026.
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New retail model, such as e-commerce and omni-channel retail, has been emerging. New
retail model leverages technologies to grasp consumers’ purchasing habits and provide more
convenient shopping experience and more choices. Its market share among all the fruit retail
channels has been continuously increasing. On the other hand, community-based offline fruit
specialty chain retail is able to cover the communities within one to three km., which offers
convenient shopping experience, hence driving high repeat purchase rate. Being closer to
consumers may bring more understanding about the purchasing habits of consumers, so as to
place fewer products by changing different product categories, thereby reducing the loss of
fruits. Meanwhile, fruit new retail operators take advantage of the integration of cultivation and
sales end to shorten the logistics duration, and reduce losses. Such advantages have enabled
new retail model to play an increasingly important role in fruit retail industry, further
contributing to the growth of the industry. According to Frost & Sullivan, in terms of total fruit
retail sales value, the aggregate proportion of e-commerce and omni-channel new retail
increased from 3.3% in 2016 to 19.0% in 2021. The market share will increase significantly,
and it is expected to reach 33.5% in 2026.

In addition, the outbreak of COVID-19 in the beginning of 2020 accelerated the
acceptance level and frequency of use of online consumption of fruit grocery products, causing
many retail operators who only operated offline stores to immediately establish online
channels. Even after the outbreak of the pandemic, the fruit industry’s trend to expand online
business opportunities based on offline stores is expected to continue.

Application of science and technology to control fruit quality, reduce loss rate, improve
operation and maintenance efficiency of enterprises for reducing costs

Fresh and fruit retailers will catch up with the progress and integration of 5G, artificial
intelligence, big data and other technologies to improve logistics management, control the
quality and freshness of fruits, reduce losses to reduce costs. Through the feedback from
front-end sales data, retailers may adjust the variety, quantity and brand of fruits to reduce
unsalable fruits and eliminate unnecessary costs. Efficient delivery and replenishment of goods
will be carried out through the Internet of things and real-time data sharing to ensure the
freshness and quality of fruits. In addition, retailers may also store a large number of customer
data, such as purchase frequency, favorite fruit categories, preferred brands, etc., and formulate
a personalized membership system to achieve accurate and personalized marketing.

Diversified offering and branding of fruit categories, and increase of imported fruits
The increase of consumers’ demand promotes the diversified offering and branding of
fruit categories. In addition, as disposable income per capita increases and consumers are more

concerned about the consumption experience, fruit buyers will select high-quality retailers
which provide more fruits.
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At present, China’s fruit industry is in the period of industrial transformation and
upgrade, and fruit products are transforming to standardization. Meanwhile, with the
awakening of brand awareness, fruit companies have begun to build their own brands.
However, currently, there are few enterprises simultaneously deploying channel brands and
product category brands. Traditional and emerging fruit retailers rely on purchasing diversified
fruits and quality control to improve the ultimate value-adding to the products, creating
category brands with differentiated products to establish their own brand images. Stronger
planting and processing technology, mechanized-oriented unified processing, as well as the
emphasis on quality control ensure and accelerate this trend. A strong fruit brand will change
the traditional idea that customers may only evaluate fruits in accordance with the place of
production and freshness, in order to increase customer stickiness, and maintain a long-term

relationship with loyal customers while realizing brand premium.

There will be more imported fruits and diversified fruit varieties in the fruit retail market
in the future. With the support of Belt and Road Initiative, and development of long-distance
transportation, it will be more efficient for retailers to import fruits from all over the world to
meet the needs of consumers for imported fruits.

BARRIERS AND COMPETITION PATTERN OF FRUIT GROCERY MARKET OF
CHINA

Barriers to Entry

The new market entrants of fruit industry in China encounters numerous barriers,
including the following relevant contents:

. Standardization system and brand: standardization of agricultural products is
different from other commodities, and fruit products are not easy to be quantified by
standards. There is no recognized industry standard for fruits in China. Fruit
retailers have to invest tremendous time and money to establish and maintain their
own purchasing standard and quality control systems. In order to provide
standardized and branded fruits, retailers shall set standards for the entire process,
including planting, picking, sorting and packaging.

. Logistics and warehousing: it is difficult to build and manage cold chain logistics
and “last kilometer” distribution system. Fruit products are fragile and perishable,
and need a well-designed cold chain logistics system. Fresh products such as fruits
are particularly vulnerable to high temperature and careless unloading during
transportation and warehousing, which may lead to deterioration and damage. The
well-designed cold chain logistics system is an obstacle for new entrants. In
addition, the threshold with respect to cold chain logistics for new retail of fresh
food is even higher than that of traditional retail of fresh food, as the new retail

model has higher standards for service and user experience.
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Capability of controlling the quality to supply high-quality fruits: high-quality
fruit producers and brand suppliers are scarce resources in China, so retailers need
to have strong upstream control ability. At present, large-scale retailers in China
mainly cooperate with producers through direct sourcing, intervene in the upstream
supply chain, provide relevant planting technical guidance, formulate relevant fruit
standards based on accumulated rich industry experience, and improve the quality
and stability of fruits while reducing the circulation phases. In addition, retailers
have long-term cooperation with domestic and overseas large brand suppliers to
further guarantee the quality.

Information technology and capability of operation management: advanced ERP
system (or sales, inventory and transportation management system) is required for
daily operation, which is the basic technical obstacle for new retail operators of fruit
groceries. Offline and online sales and data are converging into a new retail model,
and “middle-end” management is becoming increasingly important. In terms of
product operation, using big data and artificial intelligence technology to manage
their users and marketing activities requires a skilled and experienced team. The
management of new retail operators of fresh food (such as fruits) are required to
have a deep understanding of rapidly updated retail models in China and the way to
realize the digitalization of business and operation, and better understand the latest
market trends and changes in the preference of consumers. A strong membership
system may manage a large customer base and maintain high consumer loyalty. The
data collected by retailers in the membership system may better understand
consumers’ needs, such as understanding consumers’ preference for fruits, adjusting
the types and sales methods of fruits in a timely manner in accordance with the
changes in demand, and improving loyalty of users. Fruit retailers need to
distinguish, recognize and grasp the needs of consumers in order to bring user
retention.

Capital investment: Building its own operation system, from the layout of planting
end (modern planting technology) to channel end (warehousing and logistics) and
retail end (store, front-end warehouses and marketing, etc.), requires a large amount
of capital as support. For example, the maintenance and labor cost of the operating
logistics system is also a heavy financial burden for retailers. High rotten rate of
fruits in the process of transportation and warehousing has put great pressure on the
early profits of fruit retailers, which requires sufficient funds for support.

Competitive Landscape

Fruit retail industry in China is highly fragmented, with fierce competition among

existing market participants. According to Frost & Sullivan, in 2021, in terms of fruit retail

sales value, the Group was the largest company in the fruit retail industry in China, accounting

for 1.0% of the market share, and the top five participants accounted for an aggregate of 3.6%

market share in total.

- 135 -



INDUSTRY OVERVIEW

The following table shows the top five retail enterprises in China in terms of fruit retail

sales value

for the twelve months ended December 31, 2021, and each of their market share and

the number of stores as of December 31, 2021.

Top five retail enterprises in China in terms of fruit retail sales value

Retail sales Number of
Rank Name value of fruits Market share stores

(RMB billion)
1..... Pagoda (&) 12.7 1.0% 5,249
2., Company A" 10.8 0.9% 4,320
3..... Company B® 8.5 0.7% 1,065
4 ..., Company C® 7.7 0.6% 4,313
5. Company D™ 5.2 0.4% 302

The following table sets forth the top five fruit specialty retail enterprises in China in
terms of fruit retail sales value for the twelve months ended December 31, 2021, and each of

their market share and the number of stores as of December 31, 2021.

Top five fruit specialty retail enterprises in China in terms of retail sales value

Retail sales Number of
Rank Name value of fruits Market share stores

(RMB billion)
1..... Pagoda (1 R[H) 12.7 1.0% 5,249
2 ..., Company E® 4.5 0.4% 1,800
3., Company F©® 2.7 0.2% 817
4.. ... Company G 1.3 0.1% 2,570
5. .. Company H® 0.9 0.1% 246

Notes:

(1)

(2)

(3)

Source: Frost & Sullivan, based on company public information and independent research of Frost &
Sullivan

Company A is famous as an e-commerce platform for services. It cooperates with a number of merchants
and diverse partners to offer consumers quality services across field (e.g. entertainment, dining, stores
business, food delivery, travel, hotel and others). It accelerates the digital upgrade of life service
industry in China. It has covered more than 300 cities in 20 provinces and municipalities in China.

Company B is a leading fresh food retail company in China with multi-level brands of supermarkets. It
provides fresh food, fresh agricultural and other products through self-operated supermarkets,
warehouse stores and online platforms. As of December 31, 2021, it had 1,057 stores of supermarket
format, covering 29 provinces and municipalities in China.

Launched in 2020, Company C is an agricultural platform/channel offering next-day low-cost grocery
pick-up service, operated by an emerging social e-commerce giant in China. Company C is a natural
extension of the social e-commerce giant’s mobile commerce platform. It is featured on the internet
giant’s Apps, offering groceries like fresh food, dairy products, alcohol and beverages, snacks,
condiments, household necessities (e.g. detergent) and medical supplies.
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4)

(5)

(6)

(N

(®)

Developed by a leading China internet giant in 2016, Company D is the kind of supermarket which
embodies the fusion of e-commerce with brick-and-mortar retail through integrating both online and
offline experiences and services. Positioning as a new retail model of supermarket, Company D is driven
by data and technology during the provision of fresh food to consumers.

Company E operates fruit stores since 1997 with five major operating fruit-related brands as one of the
largest fruit chain enterprises in China. It has more than 2,000 stores nationwide and operates modern
cold chain storage centers. It also cooperates with fruit planting bases around the world and directly
participates in fruit planting and other industry value chain.

Founded in 1998, Company F is a fruit specialty retail enterprise integrating fruit planting, wholesale,
e-commerce business and chain-store retail. It has a modern logistics distribution center and directly
supply fruit orchards around the world.

Company G is a fruit specialty retail enterprise founded in 2012. It develops rapidly with nearly 400
retail stores in Jiangxi Province within two years. At present, it has 3,000 stores across the country.

Founded in 1991, Company H has engaged in the supply of fruits, fruit juice and other food procurement
and sales activities for more than 30 years and has become a famous large-scale fruit chain supermarket
in Zhejiang Province.

PRICE OF RAW MATERIALS OF MAJOR FRUITS

According to Frost & Sullivan, the following table shows the wholesale price of major
fruit categories in China from 2016 to 2026.

RMB/kg
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SOURCES OF INDUSTRY DATA

We engaged Frost & Sullivan, an independent market-research consultant, to analyze the

fresh food

market in China and prepare a report for the purpose of this prospectus, for which

we paid a commission fee of RMB1.15 million. Frost & Sullivan is an international consulting

company founded in 1961. Currently, Frost & Sullivan has a total of more than 2,000 industry

consultants, market research analysts and economic experts in 40 offices over the world.
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Frost & Sullivan prepared this report based on data published by government authorities,
NGOs and its preliminary research.

As events or combinations of events that cannot be reasonably foreseen, including but not
limited to the actions of governments, individuals, third parties and competitors, the forecasts
and assumptions contained in the Frost & Sullivan Report are essentially uncertain
information, which may be substantially different from the actual results. The specific factors
leading to such differences include, but are not limited to, the inherent risks, financial risks,
labor risks, supply risks, regulatory risks and environmental problems in the retail market of
fresh groceries and fruits in China.

Unless otherwise specified, all data and projections contained in this section are extracted
from the Frost & Sullivan Report. Directors confirm that, after reasonable and prudent action,
there has been no adverse change in the overall market information since the date of Frost &
Sullivan Report that would subject the data to significant restrictions, contradictions or adverse
effects.
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INDUSTRY REGULATIONS

Substantially all of our business operations are based in the PRC and are subject to
extensive supervision and regulation by the PRC government. This section summarizes the
major laws, rules and regulations which impact key aspects of our business.

REGULATIONS ON ACCESS OF FOREIGN CAPITAL

According to the Special Administrative Measures for Foreign Investment Access
(Negative List) (2021 Version) ( CHIMp4 AR B il (B B (CF = — ) )
adopted by the National Development and Reform Commission and the Ministry of Commerce
on December 27, 2021 and effective from January 1, 2022, franchised operation businesses and
sale business of fresh fruits, dried fruits, vegetables and other fresh groceries are included in
the industry of permitted foreign investor investment.

According to the Foreign Investment Law of the PRC ( {H#E A\ RALFE SN HE D) )
promulgated by the National Peoples” Congress on March 15, 2019 and effective from January
1, 2020, the management system of pre-access national treatment plus negative list is
implemented by China for foreign investment, and foreign investment out of the negative list
is entitled to national treatment.

As confirmed by the Company, the Group’s online channels mainly comprise its online
mobile Pagoda APP, WeChat mini-program, storefronts on e-commerce and social commerce
platforms such as Tmall, JD.com, and Douyin, and storefronts on third-party food delivery
platforms such as Meituan, Koubei and Ele.me. Pursuant to the Announcement on issues
related to Value-added Telecommunications Services License published by Guangdong
Communication Administration, enterprises carry out business through WeChat, Alipay and
other online mini-program, official accounts, etc. instead of independent self-run platforms, are
not required to apply for Value-added Telecommunications Business License. Based on the
interview with Shenzhen Communication Administration, given that the Group carries out
online selling through mobile APPs, WeChat mini-program and other online channels, the
Group is not required to apply for Value-added Telecommunications Business License, and the
Group’s Overseas Financing, listing of H-share and the Group’s business operation do not fall
under the supervision of Shenzhen Communication Administration and will not be affected by
Shenzhen Communication Administration.

Based on the above reasons, the PRC counsel is of the view that the Group’s online selling
does not constitute value-added telecommunications business services and restricted or
prohibited activities regulated under Special Administrative Measures (Negative List) for
Foreign Investment Access (Edition 2021).
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RULES AND REGULATIONS IN THE PRC REGARDING FOOD SERVICE INDUSTRY
Food Business License

According to the Administrative Measures for Food Operation License ( (& & &/ 77 ]
EHHEL) ) promulgated by the State Food and Drug Administration on August 31, 2015, and
most recently amended on November 17, 2017 and effective from the same day, entities or
individuals involved in food operation and catering service in China shall obtain the food
operation license, which shall be effective for 5 years. Applications of food operation license
shall be filed according to food operators’ types of operation and classification of operation
projects.

Food Safety

According to the Food Safety Law of the People’s Republic of China ( (% A I
& A¥E) ) (the “Food Safety Law”) promulgated by the Standing Committee of the
National People’s Congress (the “SCNPC”) on February 28, 2009, and most recently amended
on April 29, 2021 and effective from the same day, and the Implementation Regulations for the
Food Safety Law of the People’s Republic of China ( H#E A R HAN B & b & 2k ik
1) ) (the “Implementation Regulations for the Food Safety Law”) promulgated by the
State Council on July 20, 2009 and effective from the same day, and most recently amended
on October 11, 2019 and effective from December 1, 2019, food producers and business
operators shall be responsible to the society and public, ensure food safety, accept social
supervision and assume social obligations in compliance with laws, regulations and food safety
standards. The Food Safety Law regulates not only food production and processing, food sales
and catering service, but also the use of food additives, food-related products, food storage and

transportation by food producers and operators.

As stipulated in the Food Safety Law, the quality and safety management of agricultural
primary products supplied for food shall be subject to requirements of the Law of the People’s
Republic of China on the Quality and Safety of Agricultural Products ( % A R I:AE B
mn B % A7%) ). However, the market sales of edible agricultural products, establishment of
relevant quality safety standards, disclosure in relation to safety information and where
required by the Food Safety Law on agricultural inputs, shall be in compliance with the Food

Safety Law.
Quality and Safety of Agricultural Products

According to the Law of the People’s Republic of China on the Quality and Safety of
Agricultural Products ( €3 A [N E 2 7 5B &= %4275 ) ) promulgated by the SCNPC on
April 29, 2006 and effective from November 1, 2006, and most recently amended on October
26, 2018 and effective from the same day, agricultural products refer to primary products from
agriculture, i.e. plants, animals, micro-organisms and their products obtained from agricultural
activities. Agricultural products sold by entities or individuals engaging in purchase of
agricultural products, where packaging or tag marking in accordance with regulations is
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required, shall be packaged or marked with tags before marketing. Contents such as product
name, origin, producer, date of production, shelf life, rating of product quality shall be stated
at the package or tags in accordance with regulations; where food additives are used, the name
of the additives shall also be specified as required. Materials including preservatives,
antiseptics and additives used in the packaging, preserving, warehousing and transportation of
agricultural products shall meet the relevant compulsory technological standards of the PRC.

Food Recall

As provided by the Administrative Measures for Food Recall ( (& A BIEMIHE) )
promulgated by the State Food and Drug Administration on March 11, 2015 and the most
recently amended and effective from October 23, 2020. A food producer or business operator
shall, according to law, assume primary responsibilities for food safety, by establishing a sound
management system, collecting and analyzing food safety information and performing legal
duties of the cease of production and operation as well as recall and disposal of unsafe food.
Where a food producer finds that its production of food does not comply with the food safety
standards, it shall immediately cease the production, recall the food on the market for sale,
notify the relevant producers and operators, as well as consumers, and record the recalling and
notification. Where a food operator finds that the food traded by it does not comply with the
food safety standards, it shall immediately cease the trading, notify the relevant producers and
operators, as well as consumers, record the cessation of operation and notification. Where the
food producers consider that the food shall be recalled, the food shall be recalled immediately.
The food producers are required to take such measures as remedy, destruction and harmless
treatment for the recalled food, and report the recalling and treatment of the recalled food to
the quality supervision department at or above the county level. Where the food producers or
operators fail to recall or cease trading of the food and thus fail to comply with the food safety
standards in accordance with the provisions of the laws, the quality supervision, administration
for industry and commerce, food and drug supervision and administration departments at and
above the county level shall order them to recall or stop the sale.

RULES AND REGULATIONS IN THE PRC REGARDING FOOD IMPORT AND
EXPORT INSPECTION AND QUARANTINE

Food Import and Export

Under the Food Safety Law as well as Implementing Rules on the Food Safety Law, the
imported food, food additives and food-related products shall be consistent with the national
food safety standards of China. A food importer shall apply for inspection with the import and
export inspection and quarantine authority for the imported food and food additives, make
truthful report on the relevant information of products, and attach qualified documents as
provided by the laws and administrative regulations. The imported food, after arrival at the
port, shall be stored in the place designated or approved by the import and export inspection
and quarantine authority; where relocation is required, necessary safety protection measures
shall be taken in accordance with the requirements of the import and export inspection and
quarantine authority. Bulk imported food shall be subject to inspection at the port of discharge.
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The Administrative Department of Health under the State Council shall, in compliance with the
provisions of Article 93 of the Food Safety Law, review the relevant national (regional)
standards or international standards submitted by overseas exporters, overseas production
enterprises or their entrusted importers, and then decide to tentatively apply and publish such
standards as found in line with food safety requirements. Before the publication of such
tentative applicable standards, no import shall be conducted regarding food without national
food safety standards yet.

The imported pre-packaged food and food additives shall be accompanied with labels
written in Chinese and instructions, if the instructions are required by the laws, written in
Chinese. The labels and instructions shall be consistent with the provisions of the Food Safety
Law of the People’s Republic of China and other relevant laws and administrative regulations
of China as well as the requirements of the national food safety standards, and indicate the
origin of food and name, address and contact methods of a domestic agent. Where any
pre-packaged food is not accompanied with labels or instructions in Chinese or the labels or
instructions are not consistent with the requirements, the pre-packaged food shall not be
imported. The importer shall establish a food import and sale record system to truthfully record
the names, specifications, quantities, dates of production, lot numbers of production or import,
shelf life, name, address and contact methods of exporters and purchasers, dates of delivery,
etc., and keep the relevant documents.

The production enterprises of food and food additives to be exported shall ensure their
exported food and food additives are in compliance with standards of the country (region)
where such food, food additives are imported, and where international treaties or agreements
entered into or joined by the PRC require, such international treaties or agreements shall also
be complied with. The production enterprises of exported food and the planting and breeding
farms of raw materials for exported food shall be filed with the department of entry and exit
inspection and quarantine department of the state.

Pursuant to the Measures for the Supervision and Administration of Inspection and
Quarantine of Inbound Fruits ( CHEBE /K RARERARTE BB HHE) ) promulgated by the State
Administration of Quality Supervision Inspection and Quarantine (canceled) on January 5,
2005 and effective from July 5, 2005, and most recently amended by the General
Administration of Customs on November 23, 2018 and effective from the same day, before
entering into a trading contract or agreement for inbound fruits, an application for quarantine
approval for inbound fruits shall be filed with the General Administration of Customs in
accordance with relevant regulations and the License for Import Animal and Plant Quarantine
of the PRC ( ¥ N\ RILFIEIMESR B HEY) A% 77 775 ) ) shall be obtained. Inbound fruits
shall be consistent with the relevant inspection and quarantine requirements, for example, other
fruits not specified in the plant quarantine license shall not be mixed in or entrained, the name,
source, name or code of the packing factory of fruits shall be tagged on the packing box in
Chinese or English, quarantine pests, soil, and plant debris of branches and leaves prohibited
in China shall not be brought in, and the volume of toxic and harmful substances examined
shall not exceed as stipulated by relevant safety and health standards in China.
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Pursuant to the Measures for the Supervision and Administration of Inspection and
Quarantine of Outbound Fruits ( €HHEKFARERAGEE B B B L) ) promulgated by the
State Administration of Quality Supervision Inspection and Quarantine (canceled) on
December 25, 2006 and effective from February 1, 2007, and most recently amended by the
General Administration of Customs on November 23, 2018 and effective from the same day,
in case of any bilateral agreement or protocol, etc., entered into between China and the
importing country or region which clearly stipulates that, or at the requests of any laws and
regulations of the importing country or region, the orchard and the packing factory of the fruits
exporting to that country or region shall be registered, the Customs shall register the orchard
and the packing factory of the fruits exporting to the respective country or region in accordance
with legal provisions. The orchard or the packing factory may file an application for
registration to the Customs in the absence of a bilateral agreement or protocol between China
and the importing country or region, or when registration is not clearly required by any laws
or regulations of the importing country or region.

Foreign Trade

Pursuant to the Foreign Trade Law of the PRC ( (rpEE N RILABEANE 518 )
promulgated by the SCNPC on May 12, 1994 and most recently amended on November 7, 2016
and effective from the same day, any foreign trade business operator engaged in the import and
export of goods or technologies shall be registered with the administrative department of
foreign trade of the State Council or the institution entrusted by it, but those that are exempted
from registration for record by laws, administrative rules and rules of the department in charge
of foreign trade under the State Council shall be excluded. If the foreign trade business
operator fails to complete such registration in accordance with the regulations, the Customs
will not process the procedures of declaration, inspection and release for the import or export
of goods. Furthermore, the foreign trade operator engaging in export of goods shall comply
with the Measures for Archival-filling and Registration of Foreign Trade Operator ( (/M
9 8 EEETCHNE) ) passed by the MOFCOM on June 25, 2004 and most recently
amended on May 10, 2021 and taking effect on the same day.

Customs Law

According to the Customs Law of the PRC ( (™% N RALFNEH 5 F1%) ) adopted by the
SCNPC on January 22, 1987, most recently amended on April 29, 2021 and effective from the
same date, the Customs of the People’s Republic of China is the state’s entry and exit customs
supervision and administration authority. According to the relevant laws and administrative
regulations, the Customs supervises the transportation vehicles, goods, luggages, postal articles
and other articles entering and leaving the country, collects customs duties and other taxes and
fees, prevents and counters smuggling, compiles customs statistics and handles other customs
operations.
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According to the Regulations of PRC Customs on Administration of Recordation of
Declaration Entities ( €3 A R 7 BH ¥k B AL 52 BB E ) ) adopted by the General
Administration of Customs on November 19, 2021 and effective from January 1, 2022, customs
declaration entities refer to the consignees and consignors of import and export goods and
customs declaration enterprises recorded with the customs. If the consignees and consignors of
import and export goods and customs declaration enterprises apply for recordation, they shall
obtain the qualification of market entities; among them, if the consignees and consignors of
import and export goods apply for recordation, they shall also obtain the recordation of the
foreign trade operators. The recordation of the customs declaration entities is valid for a long
period of time, while the temporary recordation is valid for one year, after the expiry
re-application of recordation can be made.

Laws and regulations in the PRC in relation to product quality and consumer protection
Product Quality Law

According to the Product Quality Law of the PRC ( {H#e A RILFINE 2 B E &%) )
promulgated by the SCNPC on February 22, 1993 and most recently amended on December 29,
2018 and effective from the same date, producers shall assume responsibilities for the product
quality produced by them. Sellers shall adopt measures to maintain the quality of products for
sale. Enterprises may not produce or sell counterfeit products in any way, and violations of
state or industrial standards for health and safety and any other related violations may result
in civil liabilities and administrative penalties, such as compensation for damages, fines,
suspension or shutdown of business, as well as confiscation of products illegally produced and
sold and the proceeds from such sales. Severe violations may subject the responsible individual
or enterprise to criminal liabilities. Where a defective product causes personal injury or
damage to another person’s property, the victim may claim compensation from the
manufacturer or from the seller of the product. If the seller pays compensation and it is the
manufacturer that should bear the liability, the seller has a right of recourse against the
manufacturer. If the manufacturer pays compensation and it is the seller that should bear the
liability, the manufacturer has a right of recourse against the seller.

THE CONSUMER PROTECTION LAW

The Consumer Protection Law of the PRC ( (3 AR ILANE 7 2 EHE R IR LE) ),
promulgated by SCNPC on October 31, 1993 and most recently amended on October 25, 2013
and coming into effect on March 15, 2014 sets out standards of behavior for business operators
in their dealings with consumers, including, among others, (i) compliance of goods and
services with the Product Quality Law and other relevant laws and regulations; (ii) accurate
information concerning goods and services and the quality and use of such goods and services;
(ii1) issuance of receipts to consumers in accordance with relevant national regulations,
business practices or upon customer request; (iv) ensuring the actual quality and functionality
of goods or services are consistent with advertising materials, product descriptions or samples;
(v) assumption of the responsibilities related to repairing, replacing, returning or other liability
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in accordance with national regulations or any agreements with the consumer; and (vi) not
stipulating unreasonable or unfair terms for consumers and not excluding themselves from civil
liabilities to undermine the legal rights and interests of consumers.

LAWS AND REGULATIONS IN THE PRC IN RELATION TO SINGLE-PURPOSE
PREPAID CARDS

According to the Administrative Measures for Single-Purpose Commercial Prepaid Cards
(for Trial Implementation) ( CEEFIEPIERA REEPEGIT)) ) (“Administrative
Measures for Single-Purpose Prepaid Cards”) promulgated by MOFCOM on September 21,
2012 and most recently amended on August 18, 2016 and came into effect from the same date,
single-purpose prepaid cards refer to prepaid vouchers issued by enterprises engaging in
retailing, catering and restaurants, and residents services, for the purpose of payment for goods
or services solely within such enterprises, groups to which such enterprises are affiliated, or the
franchised operation system of the same brand, including physical and virtual cards in form of
magnetic stripe cards, chips or paper coupons. According to the Administrative Measures for
Single-Purpose Prepaid Cards, cards issuing enterprises shall file within 30 days from the
commencement date of its single-purpose prepaid cards business in accordance with the
following regulations: (i) group issuers and brand issuers shall file their card issuing
arrangement with competent commerce departments at the provincial, autonomous regional, or
municipal people’s government level at their place of industrial and commercial registration;
(ii) Scale issuers shall file with competent commerce departments at the municipal people’s
government at their place of industrial and commercial registration which is divided into
districts; (iii) Other issuers shall file with competent commerce departments at the county
(municipal or regional) people’s government at their place of industrial and commercial
registration. The cap for a single name-bearing card shall not exceed RMB5,000, while that of
an anonymous card shall not exceed RMB1,000. There will be no expiry date for a
name-bearing card while that of an anonymous card no less than 3 years. Violation of the above
regulations by card issuers may be ordered to correct. Where such corrections are overdue, a
fine of above RMB10,000 and below RMB30,000 shall be imposed.

LAWS AND REGULATIONS IN THE PRC IN RELATION TO INFORMATION
SECURITY AND DATA PRIVACY

To protect the legitimate rights and interests of telecommunication and Internet users, the
Ministry of Industry and Information Technology issued the Provisions on Protection of
Personal Information of Telecommunication and Internet Users ( { &5 A B B4 H PG S
PREEHIED ) on July 16, 2013, which became effective from September 1, 2013, to clarify the
scope and obligors of protecting personal information of telecommunication and Internet users.
The scope of protecting personal information stipulated in the Provisions on Protection of
Personal Information of Telecommunication and Internet Users includes information such as
user name, birth date, ID number, address, phone number, account and password, etc, enabling
identification of users separately or in combination with other information collected by
telecommunication service operators and Internet information service providers in provision of
services. Telecommunication service operators and Internet information service providers shall
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not collect or use personal information of wusers without the consent of users.
Telecommunication service operators and Internet information service providers shall keep
confidential the personal information of users known in the performance of their duties, and
shall not disclose, tamper with or damage, sell or illegally provide such information to others.
Telecommunication service operators and Internet information service providers shall take
technical and other measures to prevent unauthorized disclosure, damage or loss of users’

personal information.

According to the Cybersecurity Law of the People’s Republic of China ( {13 A R FLAN
Bl 445 % 47%) ) (the “Cybersecurity Law”) promulgated by the SCNPC on November 7,
2016 and came into effect from June 1, 2017, China adopts a multi-level protection scheme
(MLPS). Network operators are required to, in accordance with the requirements of the MLPS,
perform obligations of security protection to ensure that the network is free from interference,
disruption or unauthorized access, and prevent network data from being disclosed, stolen or
tampered. When data security incidents occur, processors shall immediately notify the persons
whose information is collected as required and report the matter to the relevant competent
authorities. Network operators are required to collect and use personal information with the
consent of the person whose personal information is collected, adopt a legal, proper and open
approach, follow necessary principles, and make clear the rules, purpose, manner and scope of
use.

According to the Civil Code of the People’s Republic of China ( 13 A RHANE Rk
#) ) (the “Civil Code”) promulgated by the National People’s Congress on May 28, 2020 and
effective from January 1, 2021, the personal information of a natural person shall be protected
by the law. Any organization or individual that needs to obtain personal information of others
shall obtain such information legally and ensure the safety of such information, and shall not
illegally collect, use, process or transmit personal information of others, or illegally purchase
or sell, provide or make public personal information of others.

According to the Data Security Law of the People’s Republic of China ( (% A RILF
B g4 42 1%) ) promulgated by the Standing Committee of the National People’s Congress
on June 10, 2021 and effective from September 1, 2021, the conduct of data handling activities
shall not endanger national security or public interests and shall not damage the legitimate
rights and interests of individuals and organizations. The conduct of data handling activities
shall, in accordance with the provisions of laws and regulations, establish and improve the data
security management rules, as well as take appropriate technical measures and other necessary
measures to protect data security. Any organization or individual collecting data shall adopt
lawful and proper methods and shall not steal data or obtain the data by other illegal means.
The conduct of data handling activities using information networks such as the Internet shall
perform the above data security protection obligations on the basis of the cybersecurity
Multi-Level Protection System.
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Pursuant to the Personal Information Protection Law of the People’s Republic of China
( (R EENRILFEE (S E45#1L) ) promulgated by the NPC on August 20, 2021 and
effective from November 1, 2021, the circumstances under which the Personal Information
Protection Law of the People’s Republic of China applies include: (i) activities of processing
personal information of natural persons within the territory of the People’s Republic of China;
(i1) personal information processing activities that occur beyond China for the purpose of
providing products or services to natural persons in China, or for the purpose of analyzing or
evaluating the behavior of natural persons in China. Among them, personal information refers
to all kinds of information related to identified or identifiable natural persons recorded by
electronic or other means, excluding information after anonymization. The processing of
personal information includes the collection, storage, use, processing, transmission, provision,
disclosure, deletion, etc. of personal information.

Pursuant to the Regulations on the Management of Network Information Security (a
Consultation Draft for Public Comments) ( (H#&EHEL 2% G (EORE RAE)) )
(Consultation Draft) promulgated by the Cyberspace Administration of China on November 14,
2021, data processors shall, in accordance with relevant state provisions, apply for cyber
security review when carrying out the following activities: (i) the merger, reorganization or
separation of Internet platform operators that have acquired a large number of data resources
related to national security, economic development or public interests, which affects or may
affect national security; (ii) data processors that handle the personal information of more than
one million people intends to be listed abroad; (iii) the data processor intends to be listed in
Hong Kong, which affects or may affect national security; (iv) other data processing activities
that affect or may affect national security. The Consultation Draft also stipulates that large
Internet platform operators who set up headquarters or operation centers and R & D centers
abroad shall report to the national Internet Information department and competent departments.
In addition, the Consultation Draft also stipulates that data processors need to fulfill relevant
obligations, including establishing a data security person in charge, establishing a data security
management organization and establishing relevant data processing rules. Up to now, the
Consultation Draft for comments has not been formally implemented and come into force.

Pursuant to the Measures for Cyber Security Review ( (HLZEFAML) )
promulgated by the Cyberspace Administration of China and National Development and
Reform Commission on December 28, 2021 and effective from February 15, 2022, operators
of critical information infrastructure purchasing network products and services, and network
platform operators carrying out data processing activities that affect or may affect national
security, shall report to the cyber security review office for a cyber security review. In addition,
an operator who controls more than 1 million users’ personal information must report to the
cyber security review office for a cyber security review if it intends to be listed in a foreign

country.
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LAWS AND REGULATIONS IN THE PRC IN RELATION TO FRANCHISED
COMMERCIAL OPERATION

Franchised operation is subject to the supervision and administration of the Ministry of
Commerce and its local competent commercial departments. These activities are currently
regulated by the Regulations on the Administration of Commercial Franchised Operation ( {7
RGPS ET]) ) promulgated by the State Council on February 6, 2007 and
implemented from May 1, 2007, which was supplemented by the Administrative Measures for
the Record-filing of Commercial Franchises ( (PR RTRCE M R EIIHL) ) issued by the
Ministry of Commerce on April 30, 2007 and most recently amended on December 12, 2011
and effective from February 1, 2012 and the Administrative Measures for the Information
Disclosure of Commercial Franchise ( PZ3EFraFi8e(s B EEEHHHL) ) issued by the
Ministry of Commerce on April 30, 2007, and most recently amended on February 23, 2012 and
effective from April 1, 2012.

According to the above-mentioned applicable regulations, franchisers may engage in
franchised operation activities on conditions that they shall have a mature operation model and
be capable of providing continuous operation guidance and training services for franchisees, as
well as owning at least two direct-sale stores in China with the operation period being more
than one year. Where franchisers fail to conduct franchised activities in accordance with the
above provisions, punishment may be imposed, such as confiscating the illegal proceeds and
imposing a fine of above RMB100,000 but less than RMB500,000, and an announcement will
be made by the Ministry of Commerce or the local competent department of commerce. The
franchise contract shall specify certain necessary provisions concerning terms, the right to

terminate and payment.

Franchisers shall submit the business license, draft of the franchise contract and other
documents to the provincial competent commercial department where they are registered
within 15 days from the date of the initial signing of the franchise contract with franchisees
within China. Where a franchiser engages in franchised activities within the scope of two or
more municipalities, provinces or autonomous regions, it shall file with the Ministry of
Commerce. Filing shall be performed by the franchisers complying with the above applicable
regulations through the information management system for commerce franchises established
by the Ministry of Commerce in accordance with the provisions of the Measures. In addition,
franchisers shall file with the commercial department concerning the execution, cancellation,
renewal and amendment of franchise agreements before March 31 of every year.

In case of any changes to franchisers’ filing information, such changes shall also be filed
with the relevant commercial department after occurrence. Where franchisers fail to file in
accordance with such regulations, relevant commercial departments may order the franchiser
to file within a stipulated period and impose a fine of more than RMB10,000 but less than
RMB50,000. Failure to file within the stipulated period may render a fine of more than
RMB50,000 but less than RMB100,000, and an public announcement.
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LAWS AND REGULATIONS IN RELATION TO ONLINE SALES

According to the Provisions on the Administration of Mobile Internet Applications
Information Services ( (P& FLHHAHME FFL T 15 BIRG E BEALE) ) published by the State
Internet Information Office on June 28, 2016 and effective from August 1, 2016, provision of
information services through mobile Internet applications shall acquire relevant qualifications
in accordance with laws and regulations. Mobile Internet application providers shall not
leverage on mobile Internet applications to engage in activities prohibited by laws and
regulations, such as endangering national security, disturbing social order, and infringing on
the legitimate rights and interests of others, and shall not use mobile Internet applications to
produce, copy, publish and spread information content prohibited by laws and regulations.

Pursuant to the Online Trading Supervision and Management Measures ( {AH%5 28 5 BB
EHHHL) ) promulgated by the SAMR on March 15, 2021, and effective from May 1, 2021,
provisions are made on the information collection and transactions involved in online
transactions, including that online trading operators shall follow the principles of legality,
propriety and necessity when collecting and using consumers’ personal information,
specifically notify consumers about the purpose, method and scope of the collection and use
of the information and obtain the consumers’ consent. Online trading operators who collect and
use consumers’ personal information should announce their policies on collection and use and
should not collect and use the information in breach of laws and regulations and the agreement
between the parties. Online trading operators shall fully, truly, accurately and timely disclose
commodity or service information to protect consumers’ right to know and choose.

Network transaction operators and their staff shall keep the collected personal
information strictly confidential and shall not provide the information to any third parties,
including related parties, without the authorized consent of the collected person, except for
cooperating with regulatory and enforcement activities in accordance with the law.

According to the E-Commerce Law of the People’s Republic of China ( {H#E A RILH
B %P H5%) ) (the “E-Commerce Law”) promulgated by the SCNPC on August 31, 2018
and effective from January 1, 2019, the natural persons, legal persons and non-legal persons
who sell goods or provide services through the Internet and other information networks in
China are included as e-commerce operators under the E-Commerce Law. When engaging in
operation activities, e-commerce operators shall stick to the principles of voluntariness,
equality, fairness and integrity, abide by laws and business ethics to participate in market
competition in a fair manner, perform obligations in respect of consumer rights and interests
protection, environmental protection, intellectual property protection, network security and
personal information protection, assume product and service quality responsibilities, and

accept the supervision of the government and society.

Pursuant to the Administrative Measures for Online Live-Streaming Marketing (Trial)
promulgated by the Ministry of Public Security, Ministry of Commerce, Ministry of Culture
and Tourism, State Administration of Taxation, State Administration of Radio and Television
on April 23, 2021, and effective on May 25, 2021, these measures shall apply to commercial
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marketing activities carried out within the territory of the People’s Republic of China in the
form of live video broadcast, audio broadcast, graphic broadcast or a combination thereof by
means of internet websites, applications, programs, etc. Live-streaming marketing platforms
refer to various platforms that provide live-streaming services in online live-streaming
marketing, including Internet live-streaming service platforms, Internet audio and video
service platforms, and e-commerce platforms, etc. Live-streaming studio operators refer to
individuals, legal persons, and other organizations that establish live-streaming studios to
engage in online marketing activities by registering accounts on a live-streaming marketing
platform or through self-built websites or other network services. Live-streaming marketing
personnel refer to individuals that directly engage in marketing to the public in online
live-streaming marketing. Service agencies for live-streaming marketing personnel refer to
specialized agencies that provide planning, operation, brokerage, training, etc. for live-
streaming marketing personnel to engage in online live-streaming marketing activities. Those
who engage in online live-streaming marketing activities shall comply with laws and
regulations, follow public order and good custom, abide by commercial ethics, adhere to

correct orientation, carry forward socialist core values, and create a favorable network ecology.

Live-streaming marketing platform shall, in accordance with relevant laws and
regulations and the relevant provisions of the State, formulate and publicize management rules
and platform conventions for online live-streaming marketing. Live-streaming marketing
platform shall develop a negative catalogue of live-streaming marketing goods and services,
specifying the goods and services that are prohibited from production and sales, from online
transactions, from commercial promotion and from publicity, or from marketing in the form of
live-streaming by laws and regulations. Live-streaming marketing platforms shall establish a
dynamic verification mechanism for the identity of live-streaming marketing personnel to
verify the identity information of all live-streaming marketing personnel prior to live-
streaming, and shall not provide live-streaming release services to those whose identity
information is inconsistent with the real identity information or who are prohibited from

engaging in online live-streaming release in accordance with relevant provisions of the State.

Operators of live studios and live-streaming marketing personnel engaging in online
live-streaming marketing activities shall comply with laws, regulations and the relevant
provisions of the State, follow public order and good customs, and truthfully, accurately and
comprehensively release information on goods or services, and shall not commit any of the

following acts:

(I) violating Articles 6 and 7 of the Provisions on the Ecological Governance of
Network Information Contents;

(IT) publicizing false or misleading information to cheat or mislead users;
(IIT) marketing counterfeit or shoddy goods or goods that infringe upon intellectual

property rights, or goods that fail to meet the requirements for personal and property

safety;
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(IV) fabricating or tampering with data traffic such as transactions, attention, number of
views, number of comments, etc.;

(V) still making promotion or diversion for a person even where the existence of any
illegal or irregular act or act with high risk committed by the person is known or
should have been known;

(VI) harassing, slandering, vilifying or intimidating others, or infringing upon the
legitimate rights and interests of others;

(VII) pyramid marketing, fraud, gambling, or selling prohibited or controlled goods, etc.;
and

(VIII) other acts in violation of the laws, regulations and relevant provisions of the State.

Live-streaming marketing personnel shall not engage in online live-streaming marketing
activities at places that involve national security, public security, or affect the normal
production and life order of others and the society.

Operators of live-streaming studios and live-streaming marketing personnel shall perform
their responsibilities and obligations of protecting consumers’ rights and interests in
accordance with laws and regulations, and shall not deliberately delay or refuse without
justifiable reasons the legitimate and reasonable requests put forward by consumers.

Given that the Group conducts online live-streaming marketing mainly for the purpose of
displaying and selling fresh fruits, dried fruits, vegetables and other fresh groceries, the

aforementioned regulations will not have material adverse impacts on the Group’s business.

LAWS AND REGULATIONS IN THE PRC IN RELATION TO COMMODITY
DISTRIBUTION

Anti-Unfair Competition Law

According to the Anti-Unfair Competition Law of the People’s Republic of China ( {#
e N R IR B A IE 5 977 ) ) promulgated by the SCNPC in 1993, amended on April 23,
2019 and effective from the same date, due diligence business operators who conduct improper
market activities to damage the interests of competitors, including forging or passing off the
trademarks, names and logos of others, infringing the business secrets of others, conducting
false or misleading publicity through advertising or other means, bribing, infringing the
goodwill of competitors or the reputation of their products, which are in violation of the
Anti-Unfair Competition Law, may result in imposition of fines, confiscation of gains derived

from such violation, and in severe circumstances, revocation of business licenses.
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Price Law

According to the Price Law of the People’s Republic of China ( «H#E A R LA B E 4%
%) ) promulgated by the SCNPC in 1997 and effective on May 1, 1998, business operators are
prohibited from engaging in unfair pricing activities, including manipulating market prices,
dumping commodities at a price lower than cost, manipulation of prices, deception of
consumers or other business operators by using false or misleading prices, and price
discrimination. If a business operator violates the Price Law, he/she shall be subject to
administrative penalties, such as warning, cessation of illegal activities, confiscation of illegal
gains and fines, and the business operator may be ordered to suspend business for rectification
or the business license may be revoked in severe circumstances.

LAWS AND REGULATIONS IN THE PRC IN RELATION TO FACTORING

According to the Civil Code of the People’s Republic of China ( <13 A R AN E ik
#1) ) (the “Civil Code”) promulgated by the National People’s Congress on May 28, 2020 and
effective from January 1, 2022, A factoring contract shall mean a contract whereby a creditor
of receivables assigns its existing receivables or receivables to exist to the factor, and the factor
provides services such as financing, receivables management or collection, payment guarantee
by debtors of receivables, etc. The contents of a factoring contract shall generally include
clauses such as type of business, scope of services, term of services, information on basic
transaction contract, receivables information, financing funds under factoring or service
remuneration, and payment method thereof. Upon receipt of a notice of assignment of
receivables by the debtor, where the creditor of the receivables and the debtor negotiate on
amendment to or termination of the underlying transaction contract without a proper reason,
which has an adverse impact on the factor, such amendment or termination shall not be binding
on the factor. Where the parties agree on factoring with recourse, the factor may claim against
the creditor of receivables on refund of principal and interest of the factoring financing monies
or redemption of creditor’s rights on receivables, or claim against the debtor of receivables on
creditor’s rights on receivables. Where the factor claims creditor’s rights over receivables
against the debtor of receivables, and there is a balance after deduction of the principal and
interest of the factoring financing monies and the relevant expenses, the balance shall be
refunded to the creditor of receivables. Where the parties have agreed on factoring without
recourse, the factor shall claim creditor’s rights on receivables against the debtor of
receivables, and the factor is not required to return the excess amount over the principal and
interest of the factoring financing monies and the relevant fees obtained to the creditors of
receivables. Where a creditor of receivables concludes several factoring contracts for the same
receivables, causing multiple factors to claim their rights, registered receivables shall be
obtained prior to unregistered receivables; registered receivables shall be obtained in the
chronological order of registration date; unregistered receivables shall be obtained by the
factor stated in the notice of assignment from the debtor of the receivables who first reaches
the debtor of the receivables; where registered receivables are neither registered nor notified,
the receivables shall be obtained in proportion of factoring financing funds or service
remuneration.
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According to the Notice of the General Office of the CBIRC on Strengthening
Supervision and Administration of Commercial Factoring Enterprises ( <[5 $R R B & Ji# /A B
B 7 o it e S ORI A SE RS B SR 4E AT) ) (No. 205) promulgated by China Banking and
Insurance Regulatory Commission on October 18, 2019 and most recently amended on June 21,
2021 and came into effect from the same date, commercial factoring enterprise should, during
its business operation, comply with the relevant provisions of the Civil Code and related laws
and regulations. Commercial factoring business refers to the following services provided by a
commercial factoring enterprise to a supplier which transfers its accounts receivable based on
real transactions to the commercial factoring enterprise: 1. Factoring financing; 2. Management
of separate (classified) accounts for sales activities; 3. Collection of receivables; and 4.
Guarantee for non-commercial bad debts; A commercial factoring enterprise should mainly
engage in commercial factoring business and may also engage in investigation and evaluation
of client credit, and the advisory services relating to commercial factoring. A commercial
factoring enterprise may not engage in any of the following activities or businesses: 1. Take in,
directly or in a disguised form, public deposits; 2. Raise capital through Internet lending
information intermediaries, local trading venues, asset management agencies, private
investment funds and other institutions; 3. Make inter-bank lending, directly or in a disguised
form with other commercial factoring enterprises; 4. Grant loans directly or in a disguised
form; 5. Specialize in or is entrusted to carry out debt collection services irrelevant to
commercial factoring; 6. Carry out factoring financing business on the basis of, among other
things, illegitimate underlying transaction contracts, consignment contracts, accounts
receivable with unclear title, and rights to request payment under notes or other negotiable
securities; or 7. Other activities as prohibited by the State. Commercial factoring enterprises
may raise funds from banks and non-banking financial institutions regulated by the CBIRC and
may also raise funds through channels such as shareholder loans, issuance of bonds and
re-factoring.

Commercial factoring enterprises should actively transform business model, gradually
increase the proportion of standard factoring, and benefit more small and medium-sized
enterprises in the upstream and downstream supply chain; and give priority to support upstream
and downstream small and medium-sized enterprises in the industry chain which comply with
the direction of State industry policies, whose principal activities are concentrated in the real
economy, which are technologically advanced and competitive, to support development of the
real economy and small and medium-sized enterprises.

A commercial factoring enterprise should comply with the following regulatory
requirements: 1. receivables transferred from the same debtor should not exceed 50% of its
total amount of risk assets; and 2. receivables transferred where the affiliated enterprise is the
debtor should not exceed 40% of its total amount of risk assets; classify unrecovered or
unrealized factoring financing funds which are 90 days overdue as non-performing assets; the
risk provision accrued should not be less than 1% of the closing balance of the financing
factoring business; and risk assets should not exceed 10 times of its net assets.

Shenzhen Municipal Local Financial Regulatory Bureau is the competent authority
supervising matters in connection with our factoring business carried out by Shenzhen Yitong.
According to its official website, main duties of Shenzhen Municipal Local Financial
Regulatory Bureau include, among others, (i) implementing national and local financial laws,
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regulations and policies, drafting local laws and regulations on financial development, service
and supervision, formulating local financial development plans and related policies, and
implementing such rules and policies upon approval, and (ii) supervising small-sum loan
companies, financing guarantee companies, regional equity markets, pawnshops, financing
lease companies, commercial factoring companies, local asset management companies, and
other financial institutions within the jurisdiction of Shenzhen. Based on the interview
conducted by our PRC Legal Advisor with the Shenzhen Municipal Local Financial Regulatory
Bureau on January 26, 2022, if the business scope contains factoring business (non-bank
financing), the company is allowed to carry out factoring business. Shenzhen Yitong’s current
licenced business scope includes factoring business (non-bank financing), bill information data
processing, the development of bill quotation trading software system, system application
management and maintenance services related to bill business (for those requiring examination
and approval in accordance with laws, administrative regulations and decisions of the State
Council, the operation shall not be conducted until relevant examination and approval
documents are obtained according to law). Based on the business license, it is qualified to
conduct factoring business in China. According to the interview participated by us and our PRC
Legal Advisor with the Shenzhen Municipal Local Financial Regulatory Bureau on June 15,
2022, Shenzhen Yitong has obtained all requisite qualification to conduct the factoring
business without further qualifications, and subject to compliance with appropriate indicators
governed by the No.205, the carrying out by us of our commercial factoring business, including
the factoring arrangements with both regional dealers and suppliers, is in compliance with
applicable laws and regulation.

The above laws and regulations are applicable to the factoring arrangements with
suppliers and regional dealers which are described under the section entitled “Business —
Financial Support Arrangements.”

LAWS AND REGULATIONS IN THE PRC IN RELATION TO ENVIRONMENTAL
PROTECTION

Environmental Impact Assessment and Completion Acceptance

According to the Environmental Impact Assessment Law of the People’s Republic of
China ( (3 A RILAE BT L 2ER1(ETE) ) promulgated by the SCNPC on October 28,
2002, most recently amended on December 29, 2018 and effective from the same date, the
Regulations on the Administration of Construction Project Environmental Protection ( {##¥%
THH BRI PAEE R H]) ) promulgated by the State Council on November 29, 1998 and
amended on July 16, 2017 and effective on October 1, 2017, and the Interim Measures for the
Acceptance Examination of Environmental Protection Facilities of Construction Projects ( %
BIE H % TERIE IR GEBR T 1T HF%) ) promulgated by the Ministry of Environmental
Protection on November 20, 2017 and effective from the same date, the State implements
classified management on the environmental impact assessment of construction projects in
accordance with the degree of impact of construction projects on the environment.
Construction units shall organize the preparation of environmental impact report,
environmental impact report form or filling in environmental impact registration form in
accordance with the degree of impact of construction projects on the environment. The
construction unit is the major entity responsible for the environmental protection acceptance of
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the completed construction project, to organize the acceptance of the supporting environmental
protection facilities, prepare the acceptance report, disclose relevant information, accept social
supervision, and ensure that the supporting environmental protection facilities and the main
part of the construction project are put into operation or use at the same time.

Pollutant Discharge Permit

According to the Environmental Protection Law of the People’s Republic of China ( ('
#E NI B BRI R 7#%7%) ) promulgated by the SCNPC on September 13, 1979, most
recently amended on April 24, 2014 and effective on January 1, 2015, and the Administrative
Measures for Pollutant Discharge Permit (Trial) ( {HEV5FFATEFEHHLGAIT)) ) promulgated
by the Ministry of Ecology and Environment and effective on August 22, 2019, the State
implements a pollutant discharge permit management system in accordance with the provisions
of laws, and enterprise units and other production operators (hereinafter referred to as pollutant
discharge entities) that are included in the classification management catalogue of pollutant
discharge permits for stationary pollution sources shall apply for and obtain a pollutant
discharge permit in accordance with the provisions, and the pollutant discharge entities that are
not included in the scope are not required to apply for a pollutant discharge permit for the time
being.

According to the Catalogue of Classified Management of Pollutant Discharge Permits for
Stationary Pollution Sources (2019 Version) ( <[ {54 IR PET5 7 0] /0 JE BLA R (20194F
Ji)) ) promulgated by the Ministry of Ecology and Environment on December 20, 2019 and
effective from the same date, the State implements key management, simplified management
and registration management of pollutant discharge permits based on factors such as the
amount of pollutants generated, the amount of pollutants discharged and the degree of impact
on the environment. The pollutant discharge unit that implements registration management is
not required to apply for a pollutant discharge license, but shall fill in the pollutant discharge
registration form on the national pollutant discharge license management information platform.

LAWS AND REGULATIONS IN THE PRC IN RELATION TO FIRE PREVENTION

According to the Fire Prevention Law of the People’s Republic of China ( {*13#E A &3
FEE B %) ) promulgated by the SCNPC on April 29, 1998 and effective on April 29, 2021,
and the Interim Provisions on the Administration of Examination and Acceptance of Fire
Prevention Design of Construction Projects ( (Eak LEEIHPIsmI A E BT THE) )
promulgated by the Ministry of Housing and Urban-Rural Development on April 1, 2020 and
effective on June 1, 2020, special construction projects that have not passed the fire prevention
inspection or the fire prevention inspection are prohibited from putting into use. Construction
projects other than special construction projects shall go through the fire safety acceptance
filing, and the competent housing and urban-rural development authorities shall conduct
random inspections on the fire safety acceptance of other construction projects filed. If the
construction projects fail to pass the random inspection on fire safety acceptance, such projects
shall be stopped.

— 155 -



REGULATORY OVERVIEW

LAWS AND REGULATIONS IN THE PRC IN RELATION TO INTELLECTUAL
PROPERTY

Trademark Law

As required by the Trademark Law of the PRC ( (3£ A RILFNEH BRI ) ) promulgated
by SCNPC on August 23, 1982, most recently amended on April 23, 2019 and effective from
November 1, 2019, and Regulation for the Implementation of Trademark Law of the PRC ( (
He N RILFN B B A B i 491) ) promulgated by the State Council on August 3, 2002, most
recently amended on April 29, 2014 and effective from May 1, 2014, the valid period of a
registered trademark is ten years from the date of the approval for registration. Where the
registrant intends to continue to use the registered trademark beyond the expiration of the
period of validity, an application for renewal of the registration shall be made within twelve
months before the said expiration. Where no application therefor has been filed within the said
period, a grace period of six months may be allowed. If no application has been filed before
the expiration of the grace period, the registered trademark shall be canceled. The period of
validity of each renewal of registration shall be ten years. Any renewal of registration shall be
published after it has been approved.

Any trademark registrant may, by signing a trademark license contract, authorize other
persons to use his registered trademark. The licensor shall supervise the quality of the goods
in respect of which the licensee uses his registered trademark, and the licensee shall guarantee
the quality of the goods in respect of which the registered trademark is used.

Any of the following acts shall be an infringement upon the right to exclusive use of a
registered trademark: (1) using a trademark which is identical with a registered trademark on
the same kind of commodities without a license from the registrant of the registered trademark;
(2) using a trademark which is similar to a registered trademark on the same kind of
commodities, or using a trademark that is identical with or similar to the registered trademark
on similar goods without a license from the registrant of the registered trademark, which is
likely to cause confusion; (3) selling commodities that infringe upon the right to exclusive use
of a registered trademark; (4) counterfeit or unauthorized production of the label of another’s
registered trademark, or sale of any such label that is counterfeited or produced without
authorization; (5) changing a registered trademark and putting the commodities with the
changed trademark into the market without the consent of the registrant of the registered
trademark; (6) providing, intentionally, convenience for activities infringing upon others’
exclusive right of trademark use, and facilitating others to commit infringement on the
exclusive right of trademark use; or (7) causing other damage to the right to exclusive use of
a holder of a registered trademark. When a dispute arises after a party commits any of the acts
infringing upon another party’s exclusive right to use a registered trademark as enumerated in
the Trademark Law of the People’s Republic of China, the parties involved shall settle the
dispute through consultation. Where the parties refuse to pursue consultation or where
consultation has failed, the trademark registrant or any interested party may institute legal
proceedings with the People’s Court or ask the administrative authorities for industry and
commerce to handle the matter upon determining that trademark infringement has taken place.
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Patent Law

The Patent Law of the People’s Republic of China ( ¥ A RILFNEHFIZL) )
promulgated by the Standing Committee of the NPC on March 12, 1984 and most recently
amended on October 17, 2020 and effective from June 1, 2021, and its implementation rules
( (e N RILFNE SA)EE AR ), which was promulgated by the China Patent Office on
January 19, 1985 and most recently amended by the State Council on January 9, 2010 and
effective from February 1, 2020, provide for three types of patents, “invention”, “utility model”
and “design”, “invention” refers to any new technical solution in relation to a product, a
process or improvement thereof; “utility model” refers to any new technical solution relating
to the shape, structure, or their combination, of a product, which is suitable for practical use;
“design” refers to a new design that is aesthetic and suitable for industrial application for the
overall or partial shape, pattern or its combination of products, as well as the combination of
color, shape and pattern. The validity period of patent for an “invention” is 20 years, while the
validity period of patent for a “utility model” is 10 years and that of a “design” is 15 years,
from the date of application.

Copyright Law

Pursuant to the Copyright Law of the People’s Republic of China ( {H#E A\ [RILHN[EH 2
YEREYL) ) promulgated by the SCNPC on September 7, 1990 and most recently amended on
November 11, 2020 and effective from June 1, 2021, Chinese citizens, legal persons or
unincorporated organizations shall, whether published or not, enjoy copyright in their works in
accordance with the law. Unless otherwise provided in the Copyright Law of the People’s
Republic of China and other related system and laws and regulations, reproducing, distributing,
performing, projecting, broadcasting or compiling a work or communicating the same to the
public via an information network without permission from the owner of the copyright therein,
shall constitute infringements of copyrights. The infringer shall, according to the
circumstances of the case, undertake to cease the infringement, eliminate impact, and offer an
apology, pay damages and other civil liabilities. In exercising the rights, copyright owners and
copyright related rights holders shall not be in violation to the Constitution and laws nor
prejudice to public interests.

According to the measures for the Measures for the Registration of Computer Software
Copyright issued by the Ministry of Machine Building and Electronics Industry ( {FFHE &
PEAVERESFCHHE) ) (currently incorporated into the Ministry of Industry and Information
Technology) on April 6, 1992 and most recently amended by the National Copyright
Administration on February 20, 2002 and effective from the same date, and the Regulations on
Protection of Computer Software ( FHHE IR IR#HR 1) ) promulgated by the State Council
on June 4, 1991 and most recently amended on January 30, 2013 and effective from March 1,
2013, the State Copyright Administration shall be responsible for the administration of
software copyright registration nationwide, and the China Copyright Protection Center is
recognized as the software registration authority. Applicants of computer software copyright
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satisfying the requirements of the Measures for the Registration of Computer Software
Copyright and the Regulations on Protection of Computer Software will issued a registration
certificate by the China Copyright Protection Center.

Domain Names

Pursuant to the Measures for the Administration of Internet Domain Names ( {E.J 4845
WA ML) ) promulgated by the Ministry of Industry and Information Technology on
August 24, 2017 and effective from November 1, 2017, the Ministry of Industry and
Information Technology supervises and administers domain services nationwide. The principle
of “first come, first serve” is followed for the domain name registration service. Applicants of
domain name registration shall provide the domain name registration authority with true,
accurate and complete information about the identity of the domain name holder for
registration purpose, and sign a registration agreement with it. After completing the domain
name registration, the applicant becomes the holder of the domain name registered by him/it.

LAWS AND REGULATIONS IN THE PRC IN RELATION TO LABOR AND SOCIAL
INSURANCE

Regulations in Relation to Labor

According to the Labor Law of the People’s Republic of China ( {93 A R ALA1 ] 45 5)
%) ), which was promulgated by the SCNPC on July 5, 1994 and most recently amended on
December 29, 2018 and effective from the same date, and the Labor Contract Law of the
People’s Republic of China ( {H1# A\ RILFNEH 558 & [F]#%) ) promulgated by the SCNPC on
June 29, 2007, effective from January 1, 2008 and amended on December 28, 2012, effective
from July 1, 2013 and the Regulations on Implementation of the Labor Contract Law of the
People’s Republic of China ( (¥ A RIANE 258 & [R5 Bk B]) ) promulgated by the
State Council on September 18, 2008 and effective from the same date, labor relations between
employers and employees must be established in writing. Remuneration shall not be lower than
the local minimum wage standard. Enterprises and institutions must establish and improve the
safety and health system of workplace in China, strictly abide by national rules and standards
on workplace safety, and carry out safety and health education for employees in the workplace.
The safety and health facilities in the workplace shall meet the national standards. Enterprises
and institutions must provide workers with a safe and healthy environment in the workplace in

compliance with national regulations and relevant labor protection rules.
Social Insurance and Housing Provident Fund

According to the Social Insurance Law of the People’s Republic of China ( {*#E A &3
B R ) promulgated by the SCNPC on October 28, 2010, most recently amended
on December 29, 2018 and effective from the same date, the Provisional Regulations on
Collection and Payment of Social Insurance Premiums ( {FH& PR E BTG )
promulgated by the State Council on January 22, 1999 and most recently amended on March
24, 2019 and effective from the same date, the Regulations on Work Injury Insurance ( {15
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fREWA1) ) promulgated by the State Council on April 27, 2003, and amended on December
20, 2010 and effective from January 1, 2011, the Regulations on Unemployment Insurance
( CRZERBRPEB]) ) promulgated by the State Council on January 22, 1999 and effective from
the same date, and the Trial Measures on Maternity Insurance for Enterprise Employees ( {1
0 TA B RBEEt T EE) ) promulgated by the Ministry of Labor and Social Security
(merged with the Ministry of Human Resources in March 2008 into the Ministry of Human
Resources and Social Security) on December 14, 1994 and effective from January 1, 1995,
enterprises in China shall provide their employees with welfare plans including basic pension
insurance, unemployment insurance, maternity insurance, work-related injuries insurance and
basic medical insurance. Employers must register social insurance with local social insurance
registration authorities, provide social insurance, and pay or withhold relevant social insurance
expenses the employees. Where employers fail to register social insurance, orders for
corrections within a specified time period will be made by social insurance administrative
departments; in case of overdue default, a fine of more than one time but less than three times
the amount of social insurance premiums will be imposed, and a fine of more than RMB500
but less than RMB3,000 will be imposed upon persons in charge and other directly responsible
persons. Where employers fail to pay the social insurance premium in full and on time, orders
for payment or makeup within a specified time period from social insurance premium
collection institutions will be made and an overdue fine of 0.05% per day will be imposed from
the date of failure to pay. In case of overdue default, a fine of more than one time but less than

three times the unpaid amount will be imposed.

According to the Regulations on the Administration of Housing Provident Fund ( {f£/F
ISFEEE PG]) ) promulgated by the State Council on April 3, 1999, and most recently
amended on March 24, 2019 and effective from the same date, employers shall register for
payment the housing provident fund with the housing provident fund administration center, and
establish housing provident fund accounts for their employees at the entrusted banks after
affirmation and registration by the housing provident fund administration center. Employers
shall transfer the payable amount by employers and the payable amount by employees to the
specific account of housing provident fund within five days from the date of monthly payment
of employees’ wages, and the above-mentioned funds will be deposited in employees’ housing
provident fund account by the entrusted bank. In case of overdue payment or underpayment by
employers, orders for payment within a specified time period will be made by the housing fund
management center. Where employers fail to make payment within such period, enforcement
by the people’s court will be applied.

LAWS AND REGULATIONS IN THE PEOPLE’S REPUBLIC OF CHINA IN RELATION
TO TAX

Income Tax Law

According to the PRC Enterprise Income Tax Law ( {3 A RN B G HE) )
promulgated by the National People’s Congress on March 16, 2007, and most recently amended

on December 29, 2018 and effective from the same date and the Enterprise Income Tax
Implementation Regulations ( €13 A\ RILFNF 1> 3£ T 5 BLIE H it f51) ) promulgated by the
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State Council on December 6, 2007, and most recently amended on April 23, 2019 and
effective from the same date, enterprises are divided into resident enterprises and non-resident
enterprises. Resident enterprises are enterprises which are set up in China in accordance with
law, or which are set up in accordance with the law of a foreign country (region) but which are
actually under the administration of institutions in China. Non-resident enterprises are
enterprises which are set up in accordance with the law of a foreign country (region) and whose
actual administrative institution is not in China, but which have institutions or establishments
in China, or which have no such institutions or establishments but have income generated from
inside China. Resident enterprises are subject to a uniform 25% enterprise income tax rate on
their worldwide income. The enterprise income tax rate is reduced by 20% for qualifying small
low-profit enterprises. The high-tech enterprises that need full support from the PRC’s
government will enjoy a 15% tax rate reduction for Enterprise Income Tax.

Value-added Tax

Pursuant to the Provisional Regulations on Value-added Tax of the People’s Republic of
China ( (e A RALHN B B4 (B 174 51) ), which was promulgated by the State Council on
December 13, 1993 and most recently amended on November 19, 2017 effective from the same
date, and the Detailed Rules for the Implementation of the Interim Regulations of the People’s
Republic of China on Value-added Tax ( <% A R ILAN B (EHFE 1T BB HEAA) ) which
was promulgated by the Ministry of Finance on December 25, 1993 and most recently amended
on October 28, 2011, and effective from November 1, 2011, all entities or individuals in the
PRC engaged in the sale of goods, processing services, repair and replacement services, and
the provision of services, sales of intangible assets, real estate and importation of goods are
required to pay value-added tax (“VAT”). Unless otherwise provided, taxpayers engaged in

provision of services and sales of intangible assets are subject to a tax rate of 6%.

According to the Notice on Implementing the Pilot Program of Replacing Business Tax
with Value-Added Tax in an All-round Manner (Caishui [2016] No. 36) ( Bt 2 m#ER =2
P e O ERL LB A RN (BABL[2016]5536%%)) ) promulgated by the Ministry of Finance
and the State Administration of Taxation promulgated on March 23, 2016 and effective from
May 1, 2016, and amended on July 11, 2017, December 25, 2017 and March 20, 2019, with the
approval of the State Council, as of May 1, 2016, the pilot program of replacing business tax
with VAT shall be implemented across the country, all business tax taxpayers in the
construction industry, the real estate industry, the financial industry, and the living service
industry shall be included in the scope of the pilot program, and the payment of business tax
shall be replaced by the payment of VAT.

According to the Circular on Policies for Simplifying and Consolidating Value-added Tax
Rates (Cai Shui [2017] No. 37( Bl OF  EBUBL A BBOR AR (MBL[2017]13759%)),
announced by the Ministry of Finance and the State Administration of Taxation on April 28,
2017, and effective from July 1, 2017, the structure of value-added tax (VAT) rates will be
simplified from July 1, 2017, and the 13% VAT rate will be canceled. The scope of goods with
11% tax rate and the provisions for deducting input tax are specified.
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According to the Circular of on Adjusting Value-added Tax Rates of Ministry of Finance
and the State Administration of Taxation (Cai Shui [2018] No. 32) ( {BFECHS ~ BB 44 J5 B ik
PR BB R B A (MF[2018]32%%)) announced by the Ministry of Finance and the
State Administration of Taxation on April 4, 2018 and effective May 1, 2018, from May 1,
2018, where a taxpayer engages in a taxable sales activity for the value-added tax (VAT)
purpose or imports goods, the previous applicable 17% and 11% tax rates are adjusted to be
16% and 10% respectively.

According to the Announcement on Relevant Policies for Deepening Value-Added Tax
Reform of the Ministry of Finance, the State Taxation Administration and the General
Administration of Customs ( CHAECHS ~ BUBSHS ~ 1 BA A2 B G AL B (B e 5 A B IBUR 1Y
~45) ) (“Announcement of the Ministry of Finance of the PRC, the State Taxation
Administration and the General Administration of Customs of the PRC [2019] No. 397)
announced by the Ministry of Finance, the State Taxation Administration, and the General
Administration of Customs on March 20, 2019 and effective from April 1, 2019, with respect
to VAT taxable sales or imported goods of a VAT general taxpayer, the originally applicable
VAT rate of 16% shall be adjusted to 13%; the originally applicable VAT rate of 10% shall be
adjusted to 9%.

LAWS AND REGULATIONS IN CHINA IN RELATION TO FOREIGN EXCHANGE

Pursuant to the Regulations on Foreign Exchange Control of the PRC ( (% A K ILHN
B S S HEA%17]) ) promulgated by the State Council on January 29, 1996 and effective from
April 1, 1996, and most recently amended on August 5, 2008 and effective from the same date,
and relevant regulations, there is no restriction on the recurring international payment and
transfer, and the foreign exchange income and expenses of recurring items (such as goods
trade, income and expenses of service trade and payments of interest and dividends) should be
on true and legal transactions basis, and can be directly undertaken at the bank with true and
valid transaction documents.

Foreign exchange income and expenses of capital items (such as direct equity investment
and loans) shall comply with the provisions of relevant laws and regulations, and where
approval or registration by relevant regulation from foreign exchange administration
authorities is required, such approval or registration shall be filed. Foreign exchange and
settlement funds of capital items shall be used for purposes as stipulated by relevant competent
departments and foreign exchange administration authorities.

According to the Circular of the State Administration of Foreign Exchange on Reforming
and Standardizing the Administration Policies of Foreign Exchange Settlement of Capital Items
( KBS A1 M7 B [ 7 o o A 0 A I H 45 A PR 28 K1) ) promulgated by the State
Administration of Foreign Exchange on June 9, 2016 and effective from the same date, the
foreign exchange income (including foreign exchange capital, foreign debt capital and the
remitted fund from overseas listing) of capital items that has explicitly implemented foreign
exchange settlement intentions in compliance with relevant policies, can be settled at banks
given the actual operation needs of domestic institutions. The interim proportion of the
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intended settlement of foreign exchange income from capital items of domestic institutions is
determined at 100%. The above proportion may be adjusted by the State Administration of
Foreign Exchange on basis of the income and expenses positions in due course.

According to the Circular of the State Administration of Foreign Exchange on Further
Promoting Cross-border Trade and Investment Facilitation ( B 54N & 35 ) B i 4 — 20 i o
5355 5 G B FAL 3B A1) ) promulgated by the State Administration of Foreign Exchange
on October 23, 2019 and effective from the same date, permitted business scope shall not
include the settlement of foreign exchange capital into RMB and the domestic equity
investment with the RMB fund in line with law, which were carried out by foreign-invested
enterprises engaged in investment business without violating the current Special
Administrative Measures (Negative List) for Foreign Investment Access ( CHNP A A SRR
EHFE (A TS H)) ) and with investment projects in China on true and compliance basis.

According to the Circular of the State Administration of Foreign Exchange on Optimizing
Foreign Exchange Management Service in Support of Foreign Business Development ( €[ %
A0 HE A 305y BR A B AL AP RS PR SRR A SE 5 82 R B RN) ) promulgated by  the  State
Administration of Foreign Exchange on April 10, 2020 and effective from June 1, 2020, on the
premise of ensuring the authentic and compliant use of funds and complying with the existing
regulations on the use of capital income, eligible enterprises are allowed to use capital income
such as capital funds, foreign debts and proceeds from overseas listing for domestic payments
without providing materials to the bank in advance for authenticity verification on a
case-by-case basis. The concerned banks shall follow the principle of prudent development to
control the relevant business risks and conduct post inspection on the use of funds under capital
accounts handled in accordance with relevant requirements.

REGULATIONS RELATING TO THE H SHARE “FULL CIRCULATION”

According to the Guidelines for the “Full Circulation” Program for Domestic Unlisted Shares
of H-share Listed Companies (Announcement of the CSRC [2019] No. 22) ( HEA AN ER L
A HEE [ | BRG] (hEE S BRI B g /A 52019]12258)  (“Guidelines
for the ‘Full Circulation’”), promulgated by the CSRC on November 14, 2019 and effective
from the same date, shareholders of domestic unlisted shares may determine by themselves
through consultation the amount and proportion of shares, for which an application will be filed
for circulation, provided that the requirements laid down in the relevant laws and regulations
and set out in the policies for state-owned asset administration, foreign investment and industry
regulation are met, and the corresponding H-share listed company may be entrusted to file the
said application for “full circulation”. After domestic unlisted shares are listed and circulated
on the Stock Exchange, they may not be transferred back to China.

According to the Measures for Implementation of H-share “Full Circulation” Business
( CHIE T2 ] EFEMBAND ) (“Measures for Implementation”) promulgated by the
China Securities Depository and Clearing Corporation Limited and Shenzhen Stock Exchange
on December 31, 2019 and effective from the same date, the businesses of cross-border transfer
registration, maintenance of deposit and holding details, transaction entrustment and
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instruction transmission, settlement, management of settlement participants, services of
nominal holders, etc. in relation to the H-share “full circulation business”, are subject to the
Measures for Implementation. Where there is no provision in the Measures for Implementation,
it shall be handled with reference to other business rules of the CSDC and CSDC (Hong Kong)
and SZSE.

After having completed relevant information disclosure, the H-share listed companies
with the approval of the CSRC to engage in the H-share “full circulation” business shall apply
to the CSDC for the cancellation of part or all of the domestic unlisted shares, and shall
re-register the fully circulated H-share which are not pledged, frozen, restricted to transfer to
the share register institutions in Hong Kong. Relevant securities are centrally deposited in
CSDC for settlement. As the nominal holder of the above-mentioned securities, CSDC handles
the depository and holding details maintenance, cross-border clearing and settlement and other
businesses involved in the “full circulation” of H-share, and provides nominal holder services
for investors. The H-share listed company shall be authorized by “full circulation” shareholders
to choose domestic securities companies that participate in the “full circulation” business of
H-shares. Investors may submit trading instructions of H-share “full circulation” shares
through domestic securities companies. Domestic securities companies shall select a Hong
Kong Securities Company to submit trading instructions of investors to Hong Kong Stock
Exchange for trading. After the transaction is concluded, CSDC and CSDC (Hong Kong) shall
handle the cross-border clearing and settlement of relevant shares and funds.

- 163 -



OUR HISTORY AND DEVELOPMENT

ABOUT US

We own a number of well-known channel brands and fruit product brands and operate a
nationwide community-based fruit specialty retail network with OMO and store-as-warehouse
features in China. We primarily sell fruits, and also sell fruit-based products such as dried fruits
and juice. We are a leading franchisor in the fruit franchise business with an extensive and
well-managed nationwide offline retail store network. As of the Latest Practicable Date, our
offline store network had a total of 5,645 stores located in over 140 cities in 22 provinces and
municipalities across China. In addition, we operate our online channels and offer convenient
online shopping services through our mobile APPs, WeChat Mini-program, storefronts on
mainstream e-commerce platforms such as Tmall and JD.com, as well as on popular social
commerce platforms such as Douyin. We also partner with third-party food delivery platforms,
such as Meituan, Koubei and Ele.me, which provide instant delivery fleets to fulfill the online
orders. According to Frost & Sullivan, we ranked first among all retailers that sell fruits in
China in terms of fruit retail sales value in 2021, accounting for 1.0% of total market share in
China where the top five participants accounted for an aggregate of 3.6% market share in total.
We also ranked first among all fruit specialty retail enterprises in China in terms of fruit retail
sales value.

MILESTONES

The following events are the key business milestones of our Group since its

establishment:

Year Events

2001 .... - Our Company was established in Shenzhen, China

2002 .... First “Pagoda (F #[#)” store was opened in Shenzhen, China

2008 .... <  We launched “Online Pagoda” (¥ I (1 it &), further expanding online
sales channels

2009 .... e We launched “Instant Refund” (“=#£"{R &) service standards

2013 .... We established and launched the flavor-oriented fruit quality
classification system, which is a first of its kind in China

2016 .... We launched our mobile app “Pagoda (F R[&)”, initiating a new fruit
e-commerce business model

. “Pagoda (H R [E)” was recognized as a China Well-Known Trademark

(B4 P ) by National General Administration for Industry and
Commerce (%5 TR17EE FRAE R

2017 ... - We launched an online procurement platform, a transaction platform

aimed for specializing for suppliers of the fruit industry

. We acquired “Guo Duo Mei ((R£3)” trademark, achieving
multichannel brands operation
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Year

Events

2019 . ...

2020 . ...

2021 .. ..

2022 .. ..

We launched Pagoda quality fresh food strategy (T 5[ K AE S BB ),
announcing our entry into the fresh market, to expand our business to
fresh retail

We launched “Panda.F (BESH KfF)” as the brand name for our
Company’s other fresh groceries

We were awarded the National Leading Company of Agricultural
Industrialization jointly by The Ministry of Agriculture and Rural
Affairs (J& 32 H47), NDRC, MOF, MOFCOM, PBOC, State Taxation
Administration (BIZFLE 4 5), CSRC and All China Federation of
Supply and Marketing Cooperatives (1328 {ILE4 5 1E 48 41)

We were accredited with internationally recognized ISO 22000:2018
certification and became a SGS-certified company for fruit trading,
preliminary processing, packaging, storage, etc., which demonstrates
our Company’s dedication to food safety

CORPORATE DEVELOPMENT OF OUR COMPANY

A. Establishment of Our Company

Our Company was established as a limited liability company in the PRC on December 3,
2001 by Mr. Yu and six other individuals, namely, Mr. Tian Xiqgiu (H#%5%k), Mr. Huang
Chuangru (E0A| 1), Mr. Tian Xihuai (H#}1%), Mr. Huang Weixiong (&), Ms. Li Qin (&
%%) and Mr. Jiang Xiyong (Z# %). At the time of establishment, our Company had an initial
registered capital of RMB2,000,000, details of which are as follows:

Registered capital

Shareholder(s) contributed Shareholding
(RMB)

I. Mr.Yu ... . 400,000 20%
2. Mr Tian Xiqiu. ....... ... ... ... 400,000 20%
3.  Mr. Huang Chuangru ................... 400,000 20%
4. Mr. Tian Xihuai .. ......... ... ... .... 200,000 10%
5.  Mr. Huang Weixiong . .................. 200,000 10%
6. Ms. LiQin........ ... ... ... ... 200,000 10%
7. Mr Jiang Xiyong . .............. . ...... 200,000 10%
TOTAL . . ... 2,000,000 100 %

Mr. Yu and Mr. Tian Xiqiu became acquainted with one another through their business

dealings. Mr. Jiang Xiyong is Mr. Yu’s uncle. Mr. Huang Chuangru is Mr. Tian Xiqiu’s

brother-in-law. Mr. Tian Xihuai is Mr. Tian Xiqiu’s brother. Mr. Huang Weixiong and Ms. Li

Qin are independent third parties.
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B. Earlier Changes in Shareholding Structure of Our Company

Since its establishment and prior to the Track Record Period, the registered capital of our
Company increased to RMB21,900,717. During the same period, there were also a few rounds
of share transfers in relation to the equities of our Company.

(a) Earlier Capital Increases

The table below summarizes the capital increases of our Company subsequent to its
establishment and prior to the commencement of the Track Record Period:

Registered
capital
Date of Agreement Subscriber subscribed Consideration
(Year.Month.Date) (RMB) (RMB)

1. 2004.04.04 .... Mr. Yu 500,000 500,000
Mr. Tian Xiqiu 500,000 500,000

2. 2006.11.13 .... Mr. Yu 800,000 800,000
Mr. Tian Xiqiu 1,200,000 1,200,000

Mr. Huang Chuangru 200,000 200,000

Mr. Tian Xihuai 400,000 400,000

Mr. Huang Weixiong 400,000 400,000

3. 2008.03.28 .... Mr. Yu 7,500,000 7,500,000"
4. 2015.04.10 . ... Tiantu Xingsu* 1,350,000 200,000,000
5 2015.12.19 . ... Mr. Cai Jintao (A &¥#)* 214,952 31,844,776
Mirun Investment 185,627 27,500,229

6. 2015.12.25 .... Hengyili Investment® 809,767 809,767
7. 2015.12.28 . ... Qianhai Equity* 134,993 20,000,000
8. 2016.01.29 . ... Tiantu Capital 340,102 63,000,000
9. 2016.02.02 .... Ms. Wen Liyuan (3{F]7T) 64,781 12,000,000
10. 2016.11.03 . ... Tiantu Capital 175,712 58,000,000
11. 2016.12.26 . ... Hengyili Investment 951,971 52,631,525
Heshun Liru® 683,525 37,790,000

Huizhi Zhongxiang(4) 627,996 34,720,000

12. 2017.05.15.... Zhuopu* 70,739 25,300,000
Mr. Cai Jintao* 27,960 10,000,000

Mr. Zhang Yungen (7 EAMR)* 112,762 40,330,000

13. 2018.02.08 .... CICC Haoze* 452,962 200,000,000
Suzhou Yuanhan* 181,185 80,000,000

14. 2018.02.13 .. .. Lingyu Jishi* 271,777 120,000,000
15. 2018.02.23 . ... Henan Zhanxin* 362,370 160,000,000
16. 2018.03.12 . ... Guangzhou Yuexiu* 72,474 32,000,000
Mingrui No. 8% 244,600 108,000,000
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Registered
capital

Date of Agreement Subscriber subscribed Consideration

(Year.Month.Date) (RMB) (RMB)
17. 2018.04.26 .... CM Fund* 339,722 150,000,000
SFTZ II1* 339,722 150,000,000
Xinyu Unicorn* 339,722 150,000,000
18. 2018.05.18 .. .. Shenzhen Capital* 7,549 3,333,333
Hongtu Equity* 18,874 8,333,333
Hongtu Heding 11,324 5,000,000
Yitang Hongtu* 7,549 3,333,333

Notes:

(1

2

(3)

(C))

(5)

Total 19,900,717

Denotes the Pre-IPO Investor(s) of our Company, further details of which are set out in the
paragraph headed “Pre-IPO Investments” of this section.

Comprising (a) the registered capital of RMB7,107,353 subscribed by Mr. Yu of for his own
benefits, (b) the registered capital of RMB311,647 subscribed by Mr. Yu (as trustee) on behalf of
Mr. Tian Xiqiu (as beneficiary), (c) the registered capital of RMB40,500 subscribed by Mr. Yu (as
trustee) on behalf of Mr. Tian Jianzhang (FH###) (as beneficiary) and (d) the registered capital
of RMB40,500 subscribed by Mr. Yu (as trustee) on behalf of Mr. Lin Zhiquan (M #E) (as
beneficiary). The aforementioned trust arrangements were made for the purpose of simplifying
relevant corporate filings and registration and were subsequently terminated in 2015. Please refer
to notes (5) and (9) in paragraph headed “— (b) Earlier Equity Transfers” below.

Hengyili Investment is a PRC-based limited partnership and one of our employee shareholdings
platforms. As of the Latest Practicable Date, Hengyili Investment was controlled by its general
partner, Mr. Yu, and was owned as to 1% by Mr. Yu, 39% by Ms. Xu, 30% by Mr. Yuan Feng (3%
I6), 20% by Mr. Xiao Xiaoming (4 BEH) and 10% by Mr. Zou Feng ($FU%) (a supervisor of our
Company). Mr. Yuan Feng and Mr. Xiao Xiaoming are employees of our Company and
independent third parties.

Heshun Liru is a PRC-based limited partnership and one of our employee shareholding platforms.
As of the Latest Practicable Date, Heshun Liru was controlled by its general partner, Mr. Jiao Yue
(executive Director and executive deputy general manager of our Company), and was owned as
to more than 99.99% by Mr. Jiao Yue and less than 0.01% by a key employee of our Company
who is an independent third party.

Huizhi Zhongxiang is a PRC-based limited partne